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SMFG

SUMITOMO MITSUI FINANCIAL GROUP, INC.
(incorporated with limited liability in Japan)
and

SUMITOMO MITSUI BANKING CORPORATION
(incorporated with limited liability in Japan)
and

SMBC CAPITAL MARKETS, INC.

(Incorporated under the laws of the Sate of Delaware)
Unconditionally and irrevocably guaranteed (in the case of Notes issued by SMBC Capital Markets, Inc.) by

SUMITOMO MITSUI BANKING CORPORATION
¥3,000,000,000,000 Euro Medium Term Note Programme

This Base Prospectus supersedes the Base Prospectus dated 25 August 2016 prepared in connection with the Programme (as defined below). Under the
Euro Medium Term Note Programme described in this Base Prospectus (the “Programme”), Sumitomo Mitsui Financial Group, Inc. (“SMFG”), Sumitomo
Mitsui Banking Corporation (“SMBC” or, in its capacity as guarantor for Notes issued by SMBCCM, the “Guarantor”) and SMBC Capital Markets, Inc.
(“SMBCCM") (SMFG, SMBC and SMBCCM each, in relation to Notes issued by it, being referred to herein as an “Issuer” and together, the “Issuers’),
subject to compliance with all relevant laws, regulations and directives, may from time to time issue euro medium term notes (“Notes”). Notes issued by
SMFG (“SMFG Notes") may be issued on a senior or subordinated basis and will have a minimum maturity of one year from the date of original issue.
Notesissued by SMBC (“SMBC Notes") and by SMBCCM (“SMBCCM Notes”) will be issued on a senior basis and will have a maturity from between
seven days and 30 years from the date of origina issue. Notes issued by SMBCCM will be guaranteed as to payment of principal and interest by the
Guarantor, as more fully described herein. The aggregate nominal amount of Notes outstanding will not a any time exceed ¥3,000,000,000,000 (or the
equivalent in other currencies calculated as provided herein). The Issuers may increase or decrease such amount from time to time.

Subordinated Notes issued by SMFG will be subject to non-viability loss absorption provisions pursuant to which, if a Non-Viability Event (as defined
herein) occurs, the full principal amount of the Subordinated Notes will be permanently written down to zero and be cancelled, and the holder of the
Subordinated Notes will be deemed to have irrevocably waived their right to claim or receive any payment of principal of or interest on the Subordinated
Notes (including additional amounts with respect thereto, if any), except for any payments of principal or interest (including additional amounts with respect
thereto, if any) that have become due and payable prior to the occurrence of the Non-Viability Event, as described further under “Terms and Conditions of
the SMFG Notes—Condition 10 (Write-Down upon a Non-Viability Event)”.

The Notes will be issued to one or more of the Dealers specified below and any additional Dealer appointed under the Programme from time to time, which
appointment may be for a specific issue or on an ongoing basis (each a“Dealer” and together the “ Dealers”).

Application has been made to list the Notes on the Luxembourg Stock Exchange and for such Notesto be admitted to trading on the Euro MTF Market (the
“Market"). References in this Base Prospectus to Notes being “listed” (and all related references) shall mean that such Notes have been admitted to trading
on the Market. In relation to Notes listed on the Luxembourg Stock Exchange, this Base Prospectus is valid for a period of one year from the date hereof.
However, unlisted Notes may be issued pursuant to the Programme. The relevant Final Terms (as defined herein) will specify whether such Notes will be
listed on the Luxembourg Stock Exchange (or any other stock exchange).

In connection with the issue of any Tranche of Notes, the Dealer or Dealers (if any) named as the Stabilising Manager(s) (or any person acting on behalf of
any Stabilising Manager(s)) in the applicable Final Terms may over-allot Notes or effect transactions with a view to supporting the market price of the
Notes a a level higher than that which might otherwise prevail for a limited period after the issue date. However, there may be no obligation on the
Stabilising Manager(s) (or any person acting on behalf of any Stabilising Manager) to do this. Such stabilising, if commenced, may be discontinued at any
time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche and 60 days after the date of the allotment of the relevant
Tranche. Any stabilisation action or over-allotment must be conducted by the relevant Stabilising Manager(s) (or any person) acting on behalf of any
Stabilising Manager(s) in accordance with all applicable laws and rules.

The Programme has been rated by Moody’ s Japan K.K., by S& P Global Ratings Japan Inc. and by Japan Credit Rating Agency, Ltd. Tranches of Notes (as
defined in “Summary of the Programme”) issued under the Programme may be rated or unrated. Where a Tranche of Notesis rated, such rating will not
necessarily be the same as the ratings assigned to the Programme. A security rating is not a recommendation to buy, sell or hold securities and may be
subject to revision, suspension or withdrawal at any time by the assigning rating agency. There can be no assurance that the ratings of the Programme will
remain for any given period of time or that the ratings will not be lowered or withdrawn entirely if, in the judgement of such agency, circumstancesin the
future so warrant. A revision, suspension or withdrawal of the rating assigned to the Notes may adversely affect the market price of the Notes. See“ Summary

of the Programme”.
This Base Prospectus may only be used for the purposes for which it has been published.
Arranger
SMBC Nikko
Dealers

Barclays BNP PARIBAS
BofA Merrill Lynch Citigroup
Credit Suisse Daiwa Capital Markets Europe
Deutsche Bank Goldman Sachs International
HSBC J.P. Morgan
Nomura SMBC Nikko

UBS Investment Bank
Base Prospectus dated 31 August 2017
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SMFG having made all reasonable enquiries confirms that this Base Prospectus contains all information
with respect to itself and its subsidiaries and affiliates and the Notes that is material in the context of the issue
and offering of the Notes, the statements contained in this Base Prospectus are in every material particular true
and accurate and not misleading, the opinions and intentions expressed in this Base Prospectus are honestly
held, have been reached after considering all relevant circumstances and are based on reasonabl e assumptions,
there are no other facts in relation to it and its subsidiaries and affiliates or the Notes the omission of which
would, in the context of the issue and offering of the Notes, make any statement in this Base Prospectus
misleading in any material respect and all reasonable enquiries have been made by it to ascertain such facts and
to verify the accuracy of all such information and statements.

SMBC having made all reasonable enquiries confirmsthat this Base Prospectus contains all information
with respect to itself and its subsidiaries and affiliates and the Notes that is material in the context of the issue
and offering of the Notes, the statements contained in this Base Prospectus are in every material particular true
and accurate and not misleading, the opinions and intentions expressed in this Base Prospectus are honestly
held, have been reached after considering all relevant circumstances and are based on reasonable assumptions,
there are no other facts in relation to it and its subsidiaries and affiliates or the Notes the omission of which
would, in the context of the issue and offering of the Notes, make any statement in this Base Prospectus
misleading in any material respect and all reasonable enquiries have been made by it to ascertain such facts and
to verify the accuracy of all such information and statements.

SMBCCM having made all reasonable enquiries confirms that this Base Prospectus contains all
information with respect to itself and its subsidiaries and Notes to be issued by it that is material in the context
of the issue and offering of such Notes, the statements contained in this Base Prospectus relating to it and its
subsidiaries are in every material particular true and accurate and not misleading, the opinions and intentions
expressed in this Base Prospectus with regard to it and its subsidiaries are honestly held, have been reached
after considering all relevant circumstances and are based on reasonable assumptions, there are no other facts
in relation to it, its subsidiaries or such Notes the omission of which would, in the context of the issue and
offering of such Notes, make any statement in this Base Prospectus misleading in any material respect and all
reasonable enquiries have been made by it to ascertain such facts and to verify the accuracy of all such
information and statements.

Notes issued in bearer form pursuant to the Programme will initially be represented by a temporary
Global Note or a permanent Global Note. If the Global Notes are stated in the applicable Final Terms to be
issued in new global note (“NGN") form, the Global Notes will be delivered on or prior to the issue date to a
common safekeeper (the “Common Safekeeper”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream
Banking S.A. (“Clearstream, Luxembourg”). Notes issued in registered form pursuant to the Programme will
be represented by registered certificates (each a “ Certificate™), one Certificate being issued in respect of each
Noteholder’s entire holding of Registered Notes of one Series. Registered Notes issued in global form will be
represented by registered Global Certificates. If a Global Certificate is to be held under the New Safekeeping
Structure (the “NSS’), the Global Certificate will be delivered on or prior to the issue date to a Common
Safekeeper for Euroclear and Clearstream, Luxembourg. Global Notes which are not issued in NGN form
(“Classic Global Notes’ or “CGNs’) and Globa Certificates which are not held under the NSS may be
deposited on the issue date with a common depositary on behalf of Euroclear and Clearstream, Luxembourg.

This Base Prospectus has been prepared on the basis that any offer of Notesin any Member State of the
European Economic Area (the “ EEA”) which has implemented the Prospectus Directive (each, a “ Relevant
Member Sate” ) will be made pursuant to an exemption under the Prospectus Directive, asimplemented in that
Relevant Member Sate, from the requirement to publish a prospectus for offers of Notes. Accordingly any
person making or intending to make an offer in that Relevant Member State of Notes which are the subject of
an offering contemplated in this Base Prospectus as completed by final terms in relation to the offer of those
Notes may only do so in circumstances in which no obligation arises for the Issuer or any Dealer to publish a
prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant to Article 16
of the Prospectus Directive, in each case, in relation to such offer. Neither Issuer nor any Dealer have
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authorised, nor do they authorise, the making of any offer of Notes in circumstances in which an obligation
arises for the Issuer or any Dealer to publish or supplement a prospectus for such offer.

This Base Prospectus does not constitute a prospectus for the purposes of the Prospectus Directive.

In connection with the issue and offering of the Notes, no person has been authorised to give any
information or to make any representation other than those contained in this Base Prospectus and, if given or
made, such information or representation must not be relied upon as having been authorised by the Issuers, the
Guarantor or any of the Dealers or the Arranger specified above and any additional Arranger appointed under
the Programme from time to time (each an “Arranger” and together the “Arrangers’). Neither the delivery of
this Base Prospectus nor any sale made in connection herewith shall, under any circumstances, create any
implication that the information herein is correct as of any time subsequent to its date. The Dealers expressy
do not undertake to review the financial condition or affairs of the Issuers or the Guarantor during the life of
the Programme.

To the fullest extent permitted by law, none of the Dealers or the Arranger accept any responsibility for
the contents of this Base Prospectus or for any other statement, made or purported to be made by the Arranger
or aDealer or onits behalf in connection with the I ssuer, the Guarantor, or the issue and offering of the Notes.
The Arranger and each Dealer accordingly disclaims all and any liability whether arising in tort or contract or
otherwise (save as referred to above) which it might otherwise have in respect of this Base Prospectus or any
such statement.

Neither this Base Prospectus nor any other information supplied in connection with the Programme (i)
is intended to provide the basis of any credit or other evaluation or (ii) should be considered as a
recommendation by the Issuers, the Guarantor or any of the Dealers that any recipient of this Base Prospectus,
or any other information supplied in connection with the Programme, should purchase any Notes. Each investor
contemplating purchasing any Notes should make its own independent investigation of the financial condition
and affairs, and its own appraisal of the creditworthiness, of the Issuers and/or the Guarantor.

Thedistribution of this Base Prospectus and the offer or sale of Notes may be restricted by law in certain
jurisdictions. Personsinto whose possession this Base Prospectus or any Notes come are required by the I ssuers,
the Guarantor, the Dealers and the Arrangers to inform themselves about, and observe, any such restrictions
(see“Plan of Distribution”). Furthermore, this Base Prospectus does not constitute, and may not be used for the
purposes of an offer, invitation or solicitation by anyone in any jurisdiction or in any circumstances in which
such offer, invitation or solicitation is not authorised or to any person to whomi it is unlawful to make such offer
or solicitation.

The Notes and the Guarantee have not been and will not be registered under the U.S. Securities Act of
1933, as amended, (the “Securities Act”) and include Notes in bearer form that are subject to U.S. tax law
requirements. Subject to certain exceptions, the Notes may not be offered, sold or delivered within the United
States or to, or for the account or benefit of, U.S. persons. For a description of restrictions in certain other
jurisdictions, including the United States, Japan, the EEA, the United Kingdom and the Netherlands, on offers
and sales of Notes and on distribution of this Base Prospectus, see “Plan of Distribution”.

Notes issued by SMFG and SMBC have not been and will not be registered under the Financia
Instruments and Exchange Act of Japan and are subject to the Special Taxation Measures Act of Japan. Such
Notes may not be offered or sold in Japan or to the residents of Japan or to others for re-offering or re-sale,
directly or indirectly in Japan, except pursuant to an exemption from the registration requirements of, and
otherwise in compliance with, the Financial Instruments and Exchange Act of Japan and any other applicable
laws, regulations and ministerial guidelines of Japan (See “Plan of Distribution”). Interest payments on such
Notes issued by SMFG or SMBC generaly will be subject to Japanese withholding tax unless the holder
establishesthat such Notes are held by or for the account of aholder that is (i) for Japanese tax purposes, neither
(x) an individual resident of Japan or a Japanese corporation nor (y) an individual non-resident of Japan or a
non-Japanese corporation that is a person having a specia relationship with SMFG or SMBC, as the case may
be, as described in Article 6, Paragraph 4 of the Special Taxation Measures Act (as detailed below), (ii) a
Japanese designated financial institution described in Article 6, Paragraph 9 of the Special Taxation Measures
Act of Japan which complies with the requirement for tax exemption under that Paragraph, or (iii) a Japanese
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corporation, a Japanese financial ingtitution or a Japanese financial instruments business operator, etc.
designated by Article 3-3, Paragraph 6 of the Special Taxation Measures Act which has complied with the
Japanese tax exemption requirements under the said paragraph 6, receiving the interest payment through its
payment handling agent in Japan as provided in the Article 3-3, Paragraph 1 of the Specia Taxation Measures
Act. (See " Taxation — Japan™).

PROHIBITION OF SALESTO EEA RETAIL INVESTORS - The Notes are not intended, from 1
January 2018, to be offered, sold or otherwise made available to and, with effect from such date, should not be
offered, sold or otherwise made available to any retail investor in the EEA. For these purposes, aretail investor
means a person who is one (or more) of: (i) aretail client as defined in point (11) of Article 4(1) of Directive
2014/65/EU (as amended, "MIFID II"); (ii) a customer within the meaning of Directive 2002/92/EC (as
amended, the “Insurance Mediation Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified investor as defined in Directive
2003/71/EC (the “ Prospectus Directive”). Consequently, no key information document required by Regulation
(EU) No 1286/2014 (the "PRIIPs Regulation™) for offering or selling the Notes or otherwise making them
available to retail investorsin the EEA has been or will be prepared and therefore offering or selling the Notes
or otherwise making them available to any retail investor in the EEA may be unlawful under the PRIIPs
Regulation.

Each purchaser of Notes issued by SMFG or SMBC in the initial distribution of such Notesis deemed
to represent that it is, for Japanese tax purposes, a Gross Recipient (as defined in “Plan of Distribution”).

In this Base Prospectus, references to “U.S. dollars’, “U.S.$” and “$” are to United States dollars, to
“euro” or “Euro” areto the currency of those member states of the European Union which are participating in
European Economic and Monetary Union pursuant to the Treaty on European Union, to “Yen” and “¥’ are to
Japanese yen and to “ Sterling”, “Pounds’ and “£” are to pounds sterling.
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DOCUMENTS INCORPORATED BY REFERENCE

This Base Prospectus should be read and construed in conjunction with:

(&  theannual report on Form 20-F of SMFG for the fiscal year ended 31 March 2017 filed with the
SEC on 29 June 2017 (“Form 20-F") (other than the section entitled “Item 9. The Offer and Listing”
on pages 133 to 136 thereof) containing, inter alia, the audited consolidated financial statements of
SMFG as at 31 March 2016 and 2017 and for each of the yearsin the three-year period ended 31
March 2017 prepared in accordance with International Financial Reporting Standards as issued by
the International Accounting Standards Board (“IFRS’);

(b)  theaudited consolidated financial statements of SMBC asat and for the years ended 31 March 2016
and 2017 prepared in accordance with accounting principles generally accepted in Japan (“ Japanese
GAAP");

(©) the audited consolidated financial statements of SMBCCM as at and for the years ended 31

December 2015 and 2016 prepared in accordance with accounting principles generally accepted in
the United States (“U.S. GAAP’);

(d)  theaudited consolidated financial statementsof SMFG asat and for the years ended 31 March 2016
and 2017 prepared in accordance with Japanese GAAP

(e)  theunaudited quarterly consolidated financial statements of SMFG as at 30 June 2017 and for the
three months ended 30 June 2016 and 2017 prepared in accordance with Japanese GAAP; and

Q) the English trandation of the “Financial Results of SMFG for the three months ended 30 June 2017
(supplementary information)” of SMFG (kessan setsumei shiryo), containing SMFG’ s consolidated
financial information and SMBC's non-consolidated financia information prepared in accordance
with Japanese GAAP as at and for the three months ended 30 June 2017,

which shall be incorporated in, and to form part of, this Base Prospectus, save that any statement contained in
the documents described above shall be modified or superseded for the purpose of this Base Prospectus to the
extent that a statement contained herein modifies or supersedes such earlier statement (whether expresdly, by
implication or otherwise).

In addition, the following documents shall, once filed with and published on the website of the
L uxembourg Stock Exchange, be incorporated by reference and form part of this Base Prospectus.

@) the most recently published annual report on Form 20-F of SMFG (other than the section entitled
“Item 9. The Offer and Listing” thereof);

(i)  the most recently published unaudited quarterly consolidated financial statements of SMFG
prepared in accordance with Japanese GAAP;

(iii)  the most recently published unaudited interim consolidated financial statements of SMFG
prepared in accordance with IAS 34 “Interim Financial Reporting” (“IAS 34") for its six-month
interim period and furnished to the SEC on Form 6-K subsequent to the date of this Base
Prospectus;

(iv)  the English trandation of the most recently published consolidated financial results (kessan
tanshin) of SMFG prepared in accordance with the rules of the Tokyo Stock Exchange Inc. (other
than any information in relation to earnings forecast), containing SMFG’ s consolidated financial
results prepared in accordance with Japanese GAAP and certain other information subsequent to
the date of this Base Prospectus;

(v)  the English trandation of the supplementary information (kessan setsumei shiryo) related to the
most recently published consolidated financial results (kessan tanshin) of SMFG (other than any
information in relation to earnings forecast), containing SMFG’s consolidated financial
information and SMBC’s non-consolidated financial information prepared in accordance with
Japanese GAAP subsequent to the date of this Base Prospectus;
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(vi)  the most recently published audited annual consolidated financial statements and any unaudited
interim consolidated financial statements of SMBC and the most recently published audited
annual consolidated financial statements of SMBCCM; and

(vii) the most recently published press release containing quarterly capital ratio information of SMFG
and of SMBC.

Each such document incorporated by reference shall modify or supersede the contents of this Base
Prospectus to the extent that a statement contained in any such document is inconsi stent with such contents and
al amendments and supplements to this Base Prospectus prepared from time to time.

Each of the Issuers will provide, without charge, to each person to whom a copy of this Base Prospectus
has been delivered, upon the oral or written request of such person, a copy of any or al of such documents
deemed to be incorporated herein by reference and issued by it unless such documents have been modified or
superseded as specified above. Written requests for such documents should be directed to the relevant I ssuer at
their respective offices set out at the end of this Base Prospectus. In addition, such documentswill be available,
free of charge, from Sumitomo Mitsui Finance Dublin Limited and from The Bank of New York Mellon SA/NV,
L uxembourg Branch. Each of the documents listed under (@) to (€) above has aso been published on, and can
be obtained from, the website of the Luxembourg Stock Exchange (www.bourse.lu).

SUPPLEMENTARY BASE PROSPECTUS

Each of the Issuers and the Guarantor has given an undertaking to the Dealersthat if at any time during
the duration of the Programme there is a significant change affecting any matter contained in this Base
Prospectus relevant to such Issuer or the Guarantor whose inclusion would reasonably be required by investors
and their professional advisers, and would reasonably be expected by them to be found in this Base Prospectus,
for the purpose of making an informed assessment of the assets and liabilities, financial position, profits and
losses and prospects of such Issuer and the Guarantor, and the rights attaching to the Notes then the relevant
I ssuer and the Guarantor (asthe case may be) shall prepare an amendment or supplement to this Base Prospectus
or publish a replacement Base Prospectus for use in connection with any subsequent offering of the Notes and
shall supply to each Dealer such number of copies of such supplement hereto as such Dealer may reasonably
request.



SUMMARY OF THE PROGRAMME

The following does not purport to be complete and is taken from, and is qualified in its entirety by the
remainder of this Base Prospectus and, in relation to the terms and conditions of any particular Tranche of
Notes, the relevant Final Terms. Words and expressions defined or used in “ Terms and Conditions of the SMFG
Notes’ and “ Terms and Conditions of the SMBC and SMBCCM Notes’ , as the case may be, which includes the
provisions of the relevant Final Terms, shall have the same meaning herein:

Issuers:

Guarantor:

Arranger:

Dealers:

Fiscal Agent, Paying and Calculation
Agent:

Registrar:
Issuing and Authentication Agent:

Amount:

Sumitomo Mitsui Financial Group, Inc.
Sumitomo Mitsui Banking Corporation
SMBC Capital Markets, Inc.

Sumitomo Mitsui Banking Corporation

A guarantee will be given by the Guarantor in respect of al
Notes issued by SMBCCM.

SMBC Nikko Capital Markets Limited

BarclaysBank PLC

BNP Paribas

Citigroup Global Markets Limited

Credit Suisse Securities (Europe) Limited

Daiwa Capital Markets Europe Limited

Deutsche Bank AG, London Branch

Goldman Sachs I nternational

The Hongkong and Shanghai Banking Corporation Limited
J.P. Morgan Securities plc

Merrill Lynch International

Nomura International plc

SMBC Nikko Capital Markets Limited

UBS Limited

and any additional Dealer appointed from time to time by the
Issuers for a specific issue or on an ongoing basis.

Sumitomo Mitsui Finance Dublin Limited

The Bank of New York Mellon SA/NV, Luxembourg Branch.
The Bank of New York Mellon, London Branch

Up to and including ¥3,000,000,000,000 outstanding at any
time. For such purposes:

(i) the premium of Notesissued at a premium shall be added
to their nominal amount;

(if) the nominal amount of Notes issued at a discount as at
any time shall equal their nominal amount or, if defined
and provided for in the Conditions of such Notes, their
Amortised Face Amount as at such time;

(iii) the nominal amount of partly paid Notes as at any time
shall equal the amount of subscription moneys paid up as
at such time; and



Description:
Method of Issue:

Distribution:

Currencies.

Maturities:

Issue Price:

Form of Notes:

(iv) the Yen equivalent of the nominal amount of Notes
denominated in a currency other than Yen (which, in the
case of Dua Currency Notes, shall be the currency in
which the subscription moneys are received by the | ssuer)
shall be determined on the basis of the spot rate for the
sale of Yen against the purchase of the relevant currency
as reported by Reuters as of any time on the Trade Date
relating to such Notes selected by the Issuer.

Under the Dealer Agreement the nominal amount of Notes
outstanding under the Programme may be increased or
decreased, subject to the satisfaction of certain conditions set
out therein.

Euro Medium Term Note Programme.

Notes will be issued on a continuous basis in series (each a
“Series’) having one or more issue dates and on terms
otherwiseidentical (or identical other thanin respect of thefirst
payment of interest), the Notes of each Series being intended
to be interchangeable with all other Notes of that Series. Each
Series may be issued in tranches (each a “Tranche”) on the
same or different issue dates. The specific terms of each
Tranche (which will be supplemented, where necessary, with
supplemental terms and conditions and, save in respect of the
issue date, issue price, first payment of interest and nominal
amount of the Tranche, will be identical to the terms of other
Tranches of the same Series) will be set out in the Final Terms.

Notes may be distributed by way of private or public placement
and in each case on a non-syndicated or a syndicated basis,
subject to the provisions set out in “Plan of Distribution”. The
method of distribution of each Tranche will be stated in the
relevant Final Terms.

U.S. dollars, Sterling, Euro or Yen or such currency or
currencies as may be agreed between the Issuer(s) and the
relevant Dealer(s) (as indicated in the relevant Final Terms).
Each issue of Notes denominated in a currency in respect of
which particular laws, guidelines, regulations, restrictions or
reporting requirements apply will only be issued in
circumstances which comply with such laws, guidelines,
regulations, restrictions or reporting requirements from time to
time.

Subject to compliance with al relevant laws, regulations and
directives, Notes issued by SMFG will have a minimum
maturity of one year and Notes issued by SMBC and
SMBCCM will have a maturity of between seven days and 30
years from the date of original issue (as indicated in the
relevant Final Terms).

Notes may be issued at par or at a discount to, or a premium
over, par and on afully or partly paid basis.

Notes issued by SMFG or SMBC may be in bearer form
(“Bearer Notes’) or in registered form (“Registered Notes’).
SMBCCM will only issue Registered Notes. Each Tranche of
Bearer Notes will initially be represented by a temporary
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Initial Delivery of Notes:

Satus of the Senior Notes issued by
SMFG:

Status of the Subordinated Notes issued
by SMFG:

Globa Note if (i) definitive Notes are to be made available to
Noteholders following the expiry of 40 days after their issue
dateor (ii) such Noteshave aninitial maturity of more than one
year and are being issued in compliance with the D Rules (as
defined in “Summary of the Programme - Selling
Restrictions’) otherwise such Tranche will initialy be
represented by apermanent Global Note. Registered Notes will
be represented by Certificates, one Certificate being issued in
respect of each Noteholder's entire holding of Registered
Notes of one Series. Certificates representing Registered Notes
that are registered in the name of a nominee for one or more
clearing systems are referred to as “ Global Certificates’.

On or before the issue date for each Tranche, if the relevant
Global Noteisan NGN or the relevant Global Certificateisto
be held under the NSS, the Global Note or Global Certificate
will be delivered to a Common Safekeeper for Euroclear and
Clearstream, Luxembourg. On or before the issue date for each
Tranche, if the relevant Global Note is a CGN or the relevant
Global Certificate is not to be held under the NSS, the Global
Note representing Bearer Notes or the Global Certificate
representing Registered Notes may be deposited with a
common depositary for Euroclear and Clearstream,
Luxembourg. Global Notes or Global Certificates may also be
deposited with any other clearing system or may be delivered
outside any clearing system provided that the method of such
delivery has been agreed in advance by the Issuer, the Issuing
and Authentication Agent and the relevant Dealer. Registered
Notes that are to be credited to one or more clearing systems
on issue will be registered in the name of nominees or a
common nominee for such clearing systems.

Senior Notes issued by SMFG will congtitute direct,
unconditional, unsubordinated and unsecured obligations of
SMFG and will at all times rank pari passu without any
preference among themselves. See “Terms and Conditions of
the SMFG Notes—-Condition 3 (Status)”.

The Senior Notes of SMFG are expected to be subject to
potential losses in the event of SMFG’ s liquidation following
the application of the orderly resolution powers under the
Deposit Insurance Act of Japan (the “Deposit I nsurance Act”).
See “Risk Factors-Risks Related to Senior Notes issued by
SMFG-Senior Notes issued by SMFG will be subject to loss
absorption if SMFG becomes subject to orderly resolution
measures under the Deposit Insurance Act and Japanese
insolvency laws. As a result, the value of such Senior Notes
could be materially adversely affected, and holders of such
Senior Notes may lose al or a portion of their investment”.

Subordinated Notesissued by SMFG will constitute direct and
unsecured obligations of SMFG and shall at all timesrank pari
passu and without any preference among themselves. The
payment obligations of SMFG under the Subordinated Notes
shall, save for such exceptions as may be provided by
applicable legidlation, at all times rank at least equally with all
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Write-Down of Subordinated Notes
issued by SMFG upon Non-Viability
Event:

indebtedness that is subordinated to Senior |ndebtedness (as
defined in “Terms and Conditions of the SMFG Notes’) and
that is in priority to al of SMFG’'s perpetua subordinated
indebtedness, including indebtedness in respect of preference
or other shares or any other indebtedness which ranks, or is
expressed to rank, pari passu with, or junior to, indebtedness
in respect of perpetual subordinated indebtedness. See “Terms
and Conditions of the SMFG Notes—Condition 3(b) (Status of
the Subordinated Notes)”.

Upon the occurrence of a Non-Viability Event, Subordinated
Notes issued by SMFG will be subject to a “Write-Down” on
the Write-Down Date (as defined in “Terms and Conditions of
the SMFG Notes’), automatically and without any additional
action by the Issuer or the holders of the Subordinated Notes.

Upon a Write-Down:

(i) the full principal amount of each Subordinated Note,
except for principal that has become due and payable
prior to the occurrence of the Non-Viability Event, will
be permanently written down to zero and the
Subordinated Note will be cancelled; and

(if)  the holders of the Subordinated Notes will be deemed to
have irrevocably waived their right to claim or receive,
and will not have any rights against SMFG with respect
to, payment of principa of or interest on the
Subordinated Notes (including additional amounts with
respect thereto, if any), except for any payments of
principal or interest (including additional amounts with
respect thereto, if any) that have become due and payable
prior to the occurrence of the Non-Viability Event.

SMFG’s obligations with respect to, and any claims for, the
payment of principal of or interest on the Subordinated Notes
(including additional amounts with respect thereto, if any),
except for payments of principal or interest (including
additional amounts with respect thereto, if any) that have
become due and payable prior to the occurrence of the Non-
Viability Event, will be suspended from the occurrence of the
Non-Viahility Event until the Write-Down Date.

A “Non-Viability Event” will be deemed to have occurred
when the Prime Minister of Japan, following deliberation by
Japan's Financia Crisis Response Council pursuant to the
Deposit Insurance Act, confirms (nintei) that “specified Item 2
measures (tokutei dai nigo sochi)”, which are the measures set
forth in Article 126-2, Paragraph 1, Item 2 of the Deposit
Insurance Act (including any successor articles thereto), as
then in effect, need to be applied to SMFG under circumstances
where its liabilities exceed or are likely to exceed its assets, or
it has suspended or is likely to suspend payment of its
obligations. See “Item 4. Information on the Company—4.B.
Business Overview—Regulations in Japan—Regulations
Regarding capital Adequacy and Liquidity—Capital Adequacy
Reguirement” in SMFG’s annual report on Form 20-F for the
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Status of the SMIBC Notes and the
SVIBCCM Notes:

Satus of the Guarantee in respect of
SMIBCCM Notes:

Negative Pledge:
Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes:

Dual Currency Notes:

Index Linked Interest Notes:

fiscal year ended 31 March 2017, which isincorporated herein
by reference.

SMFG shall, on the date of or as soon as practicable after the
occurrence of a Non-Viability Event, deliver a Write-Down
Notice (as defined in “Terms and Conditions of the SMFG
Notes—Condition 10 (Write-Down upon a Non-Viability
Even)) to the holders of the Subordinated Notes confirming,
among other things, the occurrence of such Non-Viability
Event and the Write-Down Date. Any failure or delay by
SMFG to provide a Write-Down Notice, shall not change or
delay the effect of the occurrence of the Non-Viability Event
on its payment obligations under the Subordinated Notes.

Notes issued by SMBC and SMBCCM will constitute direct,
unsubordinated and unsecured obligations of the relevant
Issuer. All Notes issued by SMBCCM will be guaranteed by
SMBC. See “Terms and Conditions of the SMBC and
SMBCCM Notes—Condition 3(a) (Status)”.

The Guarantee which will be given by the Guarantor in respect
of Notes issued by SMBCCM will constitute direct,
unsubordinated and unsecured obligations of SMBC.

None.

Fixed rate interest will be payable in arrear on such day(s) as
agreed between the relevant Issuer and the relevant Dealer(s)
(asindicated in the relevant Final Terms).

Floating Rate Notes will bear interest at a rate set separately
for each Series as follows:

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

(ii) by referenceto LIBOR, LIBID, LIMEAN or EURIBOR
(or such other benchmark as may be specified in the
relevant Final Terms) as adjusted for any applicable
margin. Interest periods will be specified in the relevant
Final Terms.

Zero Coupon Notes may be issued at their nominal amount or
at adiscount to it and will not bear interest.

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes, which may beissued only by SMBC or SMBCCM, will
be made in such currencies, and based on such rates of
exchange as may be specified in the relevant Final Terms.

The Final Terms issued in respect of each issue of variable
coupon amount Notes, which may be issued only by SMBC,
will specify the basis for calculating the amounts of interest
payable, which may be by referenceto astock index or formula
or as otherwise provided in the relevant Final Terms, provided
that such Notes do not congtitute a “Specified Equity Linked
Instrument” or “Specified Notional Principal Contract” under

12



Interest Periods and Interest Rates:

Fixed/Floating Rate Notes and Other
Changes of Interest Basis:

Index Linked Redemption Notes:

Redemption by I nstalments:

Other Notes:

Denominations:

Taxation:

Section 871(m) of the U.S. Internal Revenue Code of 1986, as
amended.

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may differ
fromtimeto time or be constant for any Series. Notes may have
amaximum interest rate, a minimum interest rate, or both. The
use of interest accrual periods permitsthe Notesto bear interest
a different rates in the same interest period. All such
information will be set out in the relevant Final Terms.

Notes may be converted from one interest basis to another in
the manner set out in the relevant Final Terms.

The Final Terms issued in respect of each issue of variable
redemption amount Notes, which may be issued only by
SMBC, will specify the basis for calculating the redemption
amounts payable, which may be by reference to a stock index
or formula or as otherwise provided in the relevant Final
Terms.

The Final Termsissued in respect of each issue of Notes which
are redeemable in two or more instalments, which may be
issued only by SMBC or SMBCCM, will set out the dates on
which, and the amounts in which, such Notes may be
redeemed.

Terms applicable to any other type of Note which the I ssuer(s),
the Fiscal Agent and any Dealer(s) may agree to issue under
the Programme will be set out in the relevant Final Terms.

Denominations may be agreed between the Issuer(s) and the
relevant Dealer(s) and will be specified in the relevant Final
Terms, subject to compliance with all legal and/or regulatory
requirements applicable to the currency of denomination, save
that, unless otherwise permitted by then current laws,
regulations and directives, Notes (including Notes
denominated in Sterling) which have a maturity of less than
one year and in respect of which the issue proceeds are to be
accepted by the Issuer in the United Kingdom or whose issue
otherwise congtitutes a contravention of section 19 of the
Financial Services and Markets Act 2000 will have aminimum
redemption value of £100,000 (or its equivalent in other
currencies).

All payments of principal and interest will be made without
withholding for any taxes or duties of whatever natureimposed
by Japan (in the case of SMFG in its capacity as Issuer and in
the case of SMBC in its capacity as Issuer and Guarantor) or
the United States (in the case of SMBCCM), unless any such
withholding is required by law whereupon, subject to certain
exceptions, the relevant Issuer or the Guarantor (as the case
may be) will pay such additional amounts as will result in the
receipt by the payee of such amounts as would have been
received by it had no withholding or deduction been required,
in accordance with the provisions described in “ Taxation”.
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Events of Default and Limitation of
Enforcement Rightsin respect of Senior
Notes of SMFG:

Events of Acceleration in respect of
Subordinated Notes of SMFG:

The following will be events of default with respect to Senior
Notes of SMFG:

» default is made for a period of more than 15 days in the
payment of principal or more than 30 daysin the payment of
interest due in respect of the Senior Notes;

 default is made by SMFG in the performance or observance
of any other covenant, term or agreement of SMFG under
the Senior Notes and such default is continuing for the
period of 90 days after the date on which written notice of
such default, requiring SMFG to remedy the same, shall first
have been given to SMFG by any holder of the Senior Notes;
or

* certain events of bankruptcy, insolvency, reorganisation or
liquidation under bankruptcy, civil rehabilitation,
reorganisation or insolvency law of Japan shal have
occurred with respect to SMFG or an effective resolution
shall have been passed by SMFG for its winding up or
dissolution.

See “Terms and Conditions of the SMFG Notes — Condition 9
(Events of Default)”.

The conditions of the SMFG Notes will specify that each
holder of the Senior Notes acknowledges, consents and agrees
(a) for a period of 30 days from and including the date upon
which the Prime Minister of Japan (the “Prime Minister”)
confirms that any of the measures set forth in Article 126-2,
Paragraph 1, Item 2 (“Specified Item 2 Measures (tokutei
dainigo sochi)”) of the Deposit Insurance Act should be
applied to SMFG, not to initiate any action to attach any assets,
the attachment of which has been prohibited by designation of
the Prime Minister pursuant to Article 126-16 of the Deposit
Insurance Act (or any successor provision thereto) and (b) to
any transfer of the SMFG’ sassets (including sharesof SMFG’s
subsidiaries) or liabilities, or any portions thereof, with
permission of a Japanese court in accordance with Article 126-
13 of the Deposit Insurance Act (or any successor provision
thereto), including any such transfer made pursuant to the
authority of the Deposit Insurance Corporation to represent and
manage and dispose of the Issuer’s assets under Article 126-5
of the Deposit Insurance Act (or any successor provision
thereto), and that any such transfer shall not constitute an event
of default or breach of the Conditions.

If a Subordination Event (as defined in “ Terms and Conditions
of the SMFG Notes’) has occurred and is continuing, and
provided that a Non-Viability Event has not occurred, a holder
of the Subordinated Notes may by written notice to the Fiscal
Agent, declare the nominal amount of, and all interest accrued
on, the Subordinated Notes held by the Noteholder to be
immediately due and payable (an “Event of Acceleration”),
whereupon the same shall become immediately due and
payable, without presentment, demand, protest or other notice
of any kind, all of which the Issuer hereby expressly waives,
anything contained in the Conditions to the contrary
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Events of Default in respect of SMBC
Notes and SUBCCM Notes:

Rating:

Listing and Trading:

Governing Law:

Sling Restrictions:

notwithstanding. Except as provided above, the holders of the
Subordinated Notes will not have any right to accelerate any
payment of principal or interest in respect of the Subordinated
Notes.

Notes issued by SMBC and SMBCCM contain provisions for
certain customary Events of Default as further defined and
described in “Terms and Conditions of the SMBC and
SMBCCM Notes—Condition 9 (Events of Default)”.

The Programme has been rated by Moody’s Japan K.K., S&P
Globa Ratings Japan Inc., and Japan Credit Rating Agency,
Ltd. Tranches of Notes (as defined in “Summary of the
Programme”) issued under the Programme may be rated or
unrated. Where aTranche of Notesisrated, such rating will not
necessarily be the same as the ratings assigned to the
Programme. A security rating is not a recommendation to buy,
sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating
agency. There can be no assurance that the ratings of the
Programme will remain for any given period of time or that the
ratings will not be lowered or withdrawn entirely if, in the
judgement of such agency, circumstances in the future so
warrant.

Luxembourg Stock Exchange's Euro MTF Market or as
otherwise specified in the relevant Final Terms. As specified in
the relevant Final Terms, a Series of Notes may be unlisted.

The Notes and the Guarantee, and any non-contractual
obligations arising out of or in connection with them, will be
governed by, and construed in accordance with, English law.

United States, EEA, United Kingdom, the Netherlands and
Japan. See “Plan of Distribution”.

SMFG and SMBC are Category 2 for the purposes of
Regulation S under the SecuritiesAct.

Where Bearer Notes are issued by SMFG or SMBC, such
Bearer Notes will be issued in compliance with U.S. Treas.
Reg. Section 1.163-5(c)(2)(i)(D) (or any successor rules in
substantially the same form that are applicable for purposes of
Section 4701 of the U.S. Internal Revenue Code of 1986, as
amended (the “Code")) (the “D Rules’) unless (i) the relevant
Final Terms state that Notes areissued in compliance with U.S.
Treas. Reg. Section 1.163- 5(c)(2)(i)(C) (or any successor rules
in substantially the same form that are applicable for purposes
of Section 4701 of the Code) (the “C Rules’) or (ii) the Notes
are issued other than in compliance with the D Rules or the C
Rules but in circumstances in which the Notes will not
constitute “registration required obligations’ under the United
States Tax Equity and Fiscal Responsibility Act of 1982
(“TEFRA™), which circumstances will be referred to in the
relevant Final Terms as a transaction to which TEFRA is not
applicable.
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RISK FACTORS

Investing in the Notes involves risks. Prospective investors should consider carefully the risks relating
to the Notes described below, as well as the other information presented in, or incorporated by reference into,
this Base Prospectus, before deciding whether to invest in the Notes. If any of these risks actually occurs, the
business, financial condition and results of operations of each of SMFG, SMBC and SVIBCCM could suffer,
and the trading price and liquidity of the Notes could decline, in which case the holder may lose all or part of
itsinvestment. The following does not describe all the risks of an investment in the Notes. Prospective investors
should consult their own financial, tax and legal advisers about risks associated with investment in the Notes
and the suitability of investing in the Notes in light of their particular circumstances.

This Base Prospectus also contains forward-looking statements that involve risks and uncertainties. The
actual results of each of SMFG, SMBC and SMBCCM could differ materially from those anticipated in these
forward-1ooking statements as a result of various factors, including the risks described below, elsewherein this
Base Prospectus and in “ Item 3. Key Information—Risk Factors’ of its annual report on Form 20-F for the
fiscal year ended 31 March 2017 incorporated by reference herein.

Risksrelated to the business of the Group

For a description of the risks affecting the business of the Group, see “Item 3—Key Information—Risk
Factors’ of SMFG'’ sannual report on Form 20-F for the fiscal year ended 31 March 2017, which isincorporated
by reference herein.

SMFG is a holding company that conducts al of its business activities through its subsidiary SMBC,
which accounts for the substantial majority of SMFG’s balance sheet, and other members of the Group. As a
result, risks described as capable of affecting the business of SMFG in the above-named section in the Form
20-F are generally also capable of affecting the business of SMBC, unless the context suggests otherwise.
SMFG together with its subsidiaries and affiliates, taken as awhole, is referred to as the “ Group” in this Base
Prospectus.

Risks Related to Notes issued by SMFG

Notesissued by SMFG will be structurally subordinated to indebtedness and other liabilitiesof SMFG's
subsidiaries, including SMBC.

As a holding company, SMFG's assets consist primarily of equity in and loans to its subsidiaries, in
particular SMBC, and SMFG’ s ability to make payments on the Notes depends on its receipt of dividends, loan
payments and other funds from such subsidiaries. If the Group subsidiaries financial conditions materially
deteriorate or under certain other conditions, SMFG may not be able to receive such funds fromits subsidiaries
dueto legd restrictions, including under the Banking Act of Japan (the “Banking Act”), the Companies Act of
Japan (the “Companies Act”), and the Deposit Insurance Act or as aresult of contractual obligations applicable
to such subsidiaries. Claims of holders of Notes issued by SMFG will be structurally subordinated to claims of
creditors of SMFG' s subsidiaries. In addition, SMFG' s right to participate in any distribution of assets of any
subsidiary (and thus the ability of holders of the Notes to benefit as its creditors from such distribution) in
bankruptcy, corporate reorganisation, civil rehabilitation, liquidation or similar proceedings will be junior to
creditors of that subsidiary, except to the extent that SMFG may be recognised as a creditor of those subsidiaries
in such proceedings. Claims of creditorsof SMFG’ s subsidiariesinclude substantial amounts of long-term debt,
deposit liabilities of SMBC and other banking subsidiaries, short-term borrowings, obligations under derivative
transactions, trade payables and lease obligations. As a result, holders of the Notes may receive less than full
payment in the event of SMFG’ s bankruptcy, corporate reorganisation, civil rehabilitation, liquidation or similar
proceeding, even though the claims of creditors of its subsidiaries may be satisfied in full.

To satisfy future Total Loss-Absorbing Capacity (“TLAC”) requirements, it is expected that SMFG will
continue to raise debt financing on an ongoing basis for the purpose of extending unsecured loansto SMBC, in
each case either on a senior or subordinated basis. However, SMFG may discharge or extinguish (in whole or
in part) or restructure such loan or any other loans to or investments in SMBC or any of SMFG's other
subsidiaries at any time including, without limitation, to satisfy banking or other regulatory requirements,
including loss absorption requirements, applicable to it in the future. For example, in April 2016, the FSA
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published an explanatory paper entitled “The FSA’s Approach to Introduce the TLAC Framework” (“FSA’s
Approach”), which describesits approach for theintroduction of the TLAC framework of the Financial Stability
Board (“FSB”) in Japan. Under the FSA’ s Approach, the FSA plansto require bank holding companies of global
systemically important banks (“G-SIBS’) in Japan, which includes SMFG, to cause any material sub-groups
that are designated as systemically important by the FSA to maintain a certain level of capital and debt
recognised by the FSA as having loss-absorbing and recapitalisation capacity (“Internal TLAC”). SMFG may
restructure its loans to or investments in its material subsidiaries to meet such Internal TLAC requirementsin
the future. See “Item 4. Information on the Company—4.B. Business Overview—Regulations in Japan—
Regulations Regarding Capital Adequacy and Liquidity—Capital Adequacy Reguirement” in SMFG’s annual
report on Form 20-F for the fiscal year ended 31 March 2017, which is incorporated herein by reference. A
restructuring could include changes to the legal or regulatory form of the loan or investment, changes to its
ranking as a clam in the bankruptcy, corporate reorganisation, civil rehabilitation, liquidation or similar
proceeding of the subsidiary, changes to or addition of contractual loss absorbing mechanisms or any other
changes or additions to its terms or features. Any such changes may affect SMFG'’s status as creditor of such
subsidiary, which could materially adversely affect the value of the Notes issued by it.

Risks Related to Senior Notesissued by SMFG

Senior Notes issued by SMFG will be subject to loss absorption if SMFG becomes subject to orderly
resolution measures under the Deposit I nsurance Act and Japanese insolvency laws. As a result, the
value of such Senior Notes could be materially adversely affected, and holders of such Senior Notes
may lose all or a portion of their investment.

In November 2015, the FSB published its fina TLAC standards. The final TLAC standards define
certain minimum requirements for instruments and liabilities so that if a G-SIB fails, it will have sufficient |oss
absorbing and recapitalisation capacity available in resolution. In addition, in April 2016, the FSA published
the FSA’ sApproach. For more information regarding the FSB’ sfinal TLAC standards and the FSA’ s Approach,
see “Item 4. Information on the Company—4.B. Business Overview—Regulations in Japan—Regulations
Regarding capital Adequacy and Liquidity—Capital Adequacy Requirement” in SMFG’s annua report on
Form 20-F for the fiscal year ended 31 March 2017, which is incorporated herein by reference. SMFG intends
for its Senior Notes, due in part to their structural subordination, to qualify as TLAC when the regulations to
introduce the TLAC requirements in Japan become effective. However, as of the date of this Base Prospectus,
TLAC requirements have not been finalised in Japan and the FSA’s Approach is subject to change based on
future international discussion. There is no assurance that such requirements as adopted in Japan will be the
same as the FSB’s final TLAC standards or that Senior Notes issued by SMFG will qualify as TLAC under
such requirements.

The Senior Notes are expected to be subject to potential losses through SMFG’s liquidation pursuant to
court-administered insolvency proceedings following the application of the orderly resolution powers under the
Deposit Insurance Act. The Deposit Insurance Act, as amended in March 2014, provides the framework for
resolving financia institutions, including financial holding companies, such as SMFG, and operating banks.
Such framework includes measures that may be applied to afinancial institution prior to its failure, although
there is no assurance that such measures would be applied in any given situation, and orderly resolution
measures for financial institutions that have already failed or are likely to fail. Under the FSA’s Approach, the
FSA identifies Single Point of Entry (“SPE”) resolution, in which resolution powers are applied to the top-level
entity of a banking group by a single national resolution authority, as the preferred strategy for resolving G-
SIBsin Japan. A possible model of aresolution of Japanese G-SIBs under the SPE resol ution strategy described
inthe FSA’sApproachisthat, if the Prime Minister recognises that afinancial institution’s liabilities exceed or
are likely to exceed its assets, or that it has suspended or is likely to suspend payment of its obligations, as a
result of the financial ingtitution’s loans to, or investments in, its material subsidiaries that are designated as
systemically important by the FSA becoming subject to loss absorption, and further recognises that the failure
of such financial institution may cause significant disruption in the financial markets or other financial systems
in Japan, following deliberation by Japan’ s Financia Crisis Response Council, the Prime Minister may confirm
that Specified Item 2 Measures (tokutei dai nigo sochi), which are the measures set forth in Article 126-2,
Paragraph 1, Item 2 of the Deposit Insurance Act (including any successor articles thereto), as then in effect,
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should be applied to such financial institution. Any such confirmation by the Prime Minister also triggers the
point of non-viability clauses of Basel 111 Additional Tier 1 and Tier 2 instruments issued by the financial
ingtitution (which may include Subordinated Notes issued by SMFG under this Programme), causing such
instruments to be written off or, if applicable, converted into equity. The failed financial institution shall also
be placed under special supervision by, or if the Prime Minister so orders, under special control of, the Deposit
Insurance Corporation of Japan (the “DIC”) in which case, pursuant to Article 126-5 of the Deposit Insurance
Act, the DIC would have broad authority to supervise or control the failed financial institution’ s business, assets
and/or liabilities, including the transfer of its systemically important assets and liabilities (which in the case of
itsorderly resolution would include the shares of SMBC and its other material subsidiaries) to abridge financial
institution established as a subsidiary of the DIC or such other financial ingtitution as the DIC may determine,
the repayment of certain of its liabilities and ultimately the initiation of court-administered insolvency
proceedings with respect to such financia institution, in each case in accordance with the Deposit Insurance
Act and other relevant laws. See“ Item 4. Information on the Company—4.B. Business Overview—Regulations
in Japan—Regulations for Stabilizing the Financia System—Deposit Insurance System” in SMFG’s annual
report on Form 20-F for the fiscal year ended 31 March 2017, which is incorporated herein by reference. In
addition, to facilitate that transfer, the Prime Minister can designate certain assets that will be transferred to a
bridge financia institution or to such other financial institution as part of SMFG’s orderly resolution to be
subject to a prohibition on attachment pursuant to Article 126-16 of the Deposit Insurance Act.

To facilitate SMFG's orderly resolution under the Deposit Insurance Act and Japanese insolvency
proceedings, each holder of SMFG's Senior Notes acknowledges, consents and agrees (a) for a period of 30
days from and including the date upon which the Prime Minister confirms that Specified Item 2 Measures
(tokutei dai nigo sochi) should be applied to SMFG, not to initiate any action to attach any assets, the attachment
of which has been prohibited by designation of the Prime Minister pursuant to Article 126-16 of the Deposit
Insurance Act (or any successor provision thereto) and (b) to any transfer of SMFG’s assets (including shares
of itssubsidiaries) or liabilities, or any portions thereof, with permission of a Japanese court in accordance with
Article 126-13 of the Deposit Insurance Act (or any successor provision thereto), including any such transfer
made pursuant to the authority of the Deposit Insurance Corporation to represent and manage and dispose of
SMFG’ sassetsunder Article 126-5 of the Deposit Insurance Act (or any successor provision thereto). The above
permission may be granted by a Japanese court in accordance with the Deposit Insurance Act if (i) SMFG is
under special supervision by, or under special control of, the DIC pursuant to the Deposit Insurance Act and (i)
SMFG’s liahilities exceed or are likely to exceed its assets, or SMFG has suspended or are likely to suspend
payment of its obligations.

If SMFG becomes subject to orderly resolution procedures under the Deposit Insurance Act, there can
be no assurance that the exercise of measures available to the Prime Minister, the DIC or the Japanese courtsto
prevent disruption to financial markets or other financial systemsin Japan would not adversely affect the rights
of holders of the Senior Notes or the value of any holder’sinvestment in the Senior Notes. For example, if the
shares of SMFG’s subsidiaries are transferred to a bridge financia institution or such other financial institution
as determined by the DIC, SMFG would only be entitled to receive consideration representing the fair value of
such shares, which could be significantly less than the book value of such shares. Asaresult, the recovery value
of SMFG’ sresidual assetsin court-administered insolvency proceedings after the exercise of orderly resolution
measures by the DIC may not be sufficient to fully satisfy its liabilities, including its obligations under the
Senior Notes. In addition, the value of assets subject to a prohibition of attachment may decline while such
prohibition is in effect, and following such period, holders will be unable to attach any assets that have been
transferred to a bridge financia ingtitution or such other financia institution as part of SMFG’s orderly
resolution.

The circumstances surrounding or triggering orderly resolution are unpredictable.

The occurrence of orderly resolution under the Deposit Insurance Act is inherently unpredictable and
depends on a number of factors that may be beyond SMFG’s control. Under the current framework, the
commencement of the orderly resolution process is dependent upon, among other things, a determination by
the Prime Minister, following deliberation by Japan’s Financial Crisis Response Council, regarding SMFG’s
viability, or the viability of one or more of its subsidiaries, and the risk that such failure may cause significant
disruption in the financial markets or other financial systemsin Japan. Under the FSA’s Approach, asapossible
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model of aresolution of Japanese G-SIBs under the SPE resolution strategy, the application of Specified Item
2 Measures (tokutel dai nigo sochi) to SMFG may result from, among other things, aloan that SMFG extended
to, or an investment SMFG made in, or any other Internal TLAC of, SMBC or any of SMFG’ s other material
subsidiaries that are designated as systemically important by the FSA, being subjected to loss absorption before
the failure of such subsidiary, pursuant to the terms of such loan or investment or other Internal TLAC or in
accordance with applicable Japanese laws or regulations then in effect. However, according to the FSA’s
Approach, the actual measures to be taken with respect to a Japanese G-SIB shall be determined by the rel evant
authorities on a case-by-case basis after taking into consideration its actual condition. In addition, the
application of orderly resolution measures under the Deposit Insurance Act is untested and will be subject to
interpretation and application by the relevant regulatory and supervisory authorities in Japan. Moreover, it is
uncertain how the relevant authorities would determine that SMFG's liabilities exceed or are likely to exceed
its assets, or SMFG has suspended or is likely to suspend payment of its obligations, which determination is
required to commence an orderly resolution, and it is possible that particular circumstances that seem similar
may result in different outcomes. SMFG’ s creditors, including holders of its Notes, may encounter difficulty in
challenging the application of orderly resolution measuresto SMFG.

It may be difficult to predict when, if at al, SMFG may become subject to orderly resolution.
Accordingly, the market value of the Notes may not necessarily be evaluated in a similar manner as other types
of senior securities. Any indication that SMFG is approaching circumstances that could result in it becoming
subject to orderly resolution can be expected to have an adverse effect on the market price and liquidity of the
Notes.

Risks Related to Subordinated Notesissued by SMFG

The Subordinated Notes contain non-viability loss absorption provisions which subject the
Subordinated Notesto a Write-Down upon the occurrence of a Non-Viability Event, asaresult of which
the holders of the Subordinated Notes may lose the entire value of their investment. Holders of the
Subordinated Notes will only receive notice of a Non-Viability Event after it has occurred.

If a Non-Viability Event occurs, the Subordinated Notes will be subject to a Write-Down on the Write-
Down Date, which means that the full principal amount of the Subordinated Notes will be permanently written
down to zero, the Subordinated Notes will be cancelled and the holders of the Subordinated Notes will be
deemed to have irrevocably waived their right to claim or receive any payments of principal of or interest on
the Subordinated Notes (including additional amount with respect thereto, if any) unless such payments have
become due and payable prior to the occurrence of the Non-Viability Event.

A “Non-Viahility Event” will be deemed to have occurred when the Prime Minister of Japan, following
deliberation by Japan’s Financial Crisis Response Council pursuant to the Deposit Insurance Act, confirms
(nintei) that Specified Item 2 Measures (tokutei dai nigo sochi) need to be applied to SMFG under circumstances
whereitsliabilities exceed or are likely to exceed its assets, or it has suspended or is likely to suspend payment
of its obligations. See “Item 4. Information on the Company—4.B. Business Overview—Regulations in
Japan—Regul ationsfor Stabilizing the Financial System—Deposit Insurance System” in SMFG’ sannual report
on Form 20-F for the fiscal year ended 31 March 2017, which isincorporated herein by reference.

Such Write-Down shall occur irrespective of whether SMFG has, or may have, sufficient assets available
to fulfil its obligations under, or settle the claims of holders of, the Subordinated Notes or other securities that
rank pari passu with or junior to the Subordinated Notes, or whether such other securities remain outstanding
after the occurrence of a Non-Viability Event.

Furthermore, except for claims for payments under the Subordinated Notes that have become due and
payable prior to the occurrence of a Non-Viability Event, upon the occurrence of a Non-Viability Event, the
holders of the Subordinated Notes will have no rights under the Subordinated Notesto take any action or enforce
any rights whatsoever, may not exercise, claim or plead any right of set-off, compensation or retention in respect
of any amount owned to such holder by SMFG under, or in connection with, the Subordinated Notes, and will
not be entitled to make any claim in any bankruptcy, insolvency, liquidation or similar proceedings involving
SMFG or have any ability to initiate or participate in any such proceedings. See “Terms and Conditions of the
SMFG Notes—Condition 10 (Write-Down upon a Non-Viability Event)”.
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The circumstances surrounding or triggering a Non-Viability Event are unpredictable.

The occurrence of a Non-Viability Event, and therefore a Write-Down, is inherently unpredictable and
depends on a number of factors that may be beyond SMFG'’s control. The occurrence of a Non-Viability Event
is dependent upon, among other things, a determination by the Prime Minister, following deliberation by
Japan’'s Financial Crisis Response Council, regarding the viability of SMFG and the potential of its failure to
cause significant disruption in the financial markets or other financial systems in Japan. Under the FSA’s
Approach, as a possible model of a resolution of Japanese G-SIBs under the SPE resolution strategy, the
application of Specified Item 2 Measures (tokutel dai nigo sochi) to SMFG may result from, among other things,
aloan that SMFG extended to, or an investment SMFG madein, or any other Internal TLAC of, SMBC or any
of SMFG' sother material subsidiariesthat are designated as systemically important by the FSA, being subjected
to loss absorption before the failure of such subsidiary, pursuant to the terms of such loan or investment or other
Internal TLAC or in accordance with applicable Japanese laws or regulations then in effect. However, according
to the FSA’s Approach, the actual measures to be taken with respect to a Japanese G-SIB shall be determined
by the relevant authorities on a case-by-case basis after taking into consideration its actual condition. In
addition, the application of orderly resolution measures under the Deposit Insurance Act is untested and will be
subject to interpretation and application by the relevant regulatory and supervisory authorities in Japan.
Moreover, it is uncertain how the relevant authorities would determine in respect of SMFG that its liabilities
exceed or are likely to exceed its assets, or it has suspended or is likely to suspend payment of its obligations,
which determination would trigger a Non-Viability Event under the Subordinated Notes, and it is possible that
particular circumstances that seem similar may result in different outcomes.

Due to the uncertainty regarding whether a Non-Viability Event will occur, it will be difficult to predict
when, if at all, a Write-Down may occur. Accordingly, the market value of the Subordinated Notes may not
necessarily be evaluated in asimilar manner as other types of subordinated securities. Any indication that SMFG
is approaching circumstances that could result in the occurrence of a Non-Viability Event can be expected to
have an adverse effect on the market price and liquidity of the Subordinated Notes.

Although SMFG has agreed to notify the holders of the Subordinated Notes on the date of or as soon as
practicable after the occurrence of aNon-Viability Event, there will be adelay between the Non-Viability Event
and the time that the holders of the Subordinated Notes are notified of the occurrence of the Non-Viability
Event. Notwithstanding any such delay, the holders of the Subordinated Notes will not have any rights against
SMFG immediately upon the occurrence of the Non-Viability Event, regardless of whether they have received
actual or constructive notice of such fact, except with respect to claims for payments under the Subordinated
Notes that have become due and payable prior to the occurrence of the Non-Viability Event.

Subordination of the Subordinated Notes could impair investors’ ability to receive payment.

Upon the occurrence of a Subordination Event, any amounts payable under the Subordinated Notes
(except for any amounts that have become due and payable, other than solely by way of acceleration, prior to
the occurrence of the Subordination Event) will be subordinated and subject in right of payment in full to the
prior payment of all of SMFG'’s existing and future senior indebtedness.

In addition, as a holding company, SMFG’s assets consist primarily of equity in its subsidiaries and its
ability to make payments on the Subordinated Notes depends on its receipt of dividends, loan payments and
other funds from its subsidiaries, including SMBC. Accordingly, claims of holders of the Subordinated Notes
will be effectively subordinated to the indebtedness and liabilities of SMFG's subsidiaries, including SMBC.
The Subordinated Notes do not contain any limitations on the amount of Senior Indebtedness or other liabilities
that SMFG may hereafter incur or assume (including though guarantee obligations) or on the amount of
indebtedness or other liabilities that its subsidiaries may hereafter incur.

Settlement activities of the Subordinated Notes through the relevant clearing systems may be disrupted
following the occurrence of a Non-Viability Event.

Upon the occurrence of a Non-Viahility Event, SMFG will deliver aWrite-Down Notice to the holders
of an interest in the Subordinated Notes though the relevant clearing systems. Once the relevant clearing
systems become aware of the delivery of a Non-Viability Event, and depending on the then applicable
procedures adopted by the relevant clearing systems and any instructions that the relevant clearing systems may
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receive or request, the relevant clearing systems may suspend clearance and settlement of the Subordinated
Notes though their respective systems. In such event, a holder of an interest in the Subordinated Notes may not
be able to settle the sale or transfer of any Subordinated Notes though such clearing systems, including sales or
other transfers of the Subordinated Notes initiated both prior to and after the occurrence of the Non-Viability
Event, al of which may be rgected by, and may not be settled within, such clearing systems. In this
circumstance, transferors of the Subordinated Notes would not receive any consideration through the relevant
clearing systemsin respect of such intended transfer.

Conversely, depending on the procedures adopted by the relevant clearing systems and any instructions
that the relevant clearing systems may receive or request, it isalso possiblethat asale or transfer of Subordinated
Notes though the relevant clearing systemsinitiated prior to or after the Non-Viability Event may still complete
after the occurrence of a Non-Viability Event. Any purchaser of the Subordinated Notes in a secondary market
trade that settles through the relevant clearing systems after the occurrence of a Non-Viability Event bears the
consequences that, on the Write-Down Date, the principal amount of the Subordinated Notes will be
permanently written down to zero and the Subordinated Notes will be cancelled.

Risksrelated to the Notes generally

The Notes may not be a suitable investment for all investors

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

(i) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained and incorporated by
reference in this Base Prospectus or any applicable supplement;

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

(iii)  have sufficient financial resources and liquidity to bear al of the risks pertaining to an
investment in the Notes, including where principal or interest is payable in one or more
currencies, or where the currency for principal or interest payments is different from the
potentia investor's currency;

(iv)  thoroughly understand the conditions of the Notes and be familiar with the behaviour of any
relevant indices and financial markets; and

(v) beable to evaluate (either alone or with the help of afinancial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear
the applicable risks.

Some Notes are complex financia instruments and such instruments may be purchased as a way to
reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall
portfolios. A potential investor should not invest in Notes which are complex financial instruments unlessit has
the expertise (either alone or with the help of afinancia adviser) to evaluate how the Notes will perform under
changing conditions, the resulting effects on the value of such Notes and the impact this investment will have
on the potential investor’s overall investment portfolio.

The Notes are unsecured obligations.

The Notes are unsecured obligations of the Issuer and, in the case of Notes issued by SMBCCM, the
Guarantor and repayment of the Notes may be compromised if:

. the Issuer and/or the Guarantor enters into bankruptcy, corporate reorganisation, civil
rehabilitation, liquidation or similar proceeding;

. the Issuer and/or the Guarantor defaults in payment of any existing or future indebtedness; or
° any of the Issuer’s and/or the Guarantor’ s existing or future indebtedness is accel erated.
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If any of these events occurs then the Issuer’s or the Guarantor’'s assets may be insufficient to pay
amounts due on the Notes.

The Notes do not restrict the | ssuer’ s or the Guarantor’ s ability or the ability of its subsidiariesto pledge,
dispose or securitise its assets, pay dividends, incur indebtedness or issue or repurchase securities, and provide
holderswith limited protection in the event of a change in control and other actionsthe I ssuer or Guarantor may
take that could adversely impact the prospective investor’s investment in the Notes.

The Notesdo not contain any financial covenants or restrictions on the I ssuer’ sor the Guarantor’ s ability,
or the ability of its subsidiaries, to pledge assets to secure any indebtedness, securitise assets, pay dividends on
its shares of common stock, incur or assume additional indebtedness or other liabilities or repurchase its
outstanding securities. These or other actions by the Issuer or the Guarantor could adversely affect its ability to
pay amounts due on the Notes. In addition, the indenture and the Notes do not contain any covenants or other
provisions that afford more than limited protection to holders of the Notesin the event of a change in control.

Notes may be subject to redemption by the I ssuer

An optional redemption featureislikely to limit the market value of the Notes. During any period when
the Issuer is allowed to redeem Notes, the market value of those Notes generally will not rise substantially
above the price at which they can be redeemed. This may also be true prior to any redemption period. In
particular, the I ssuer may be expected to redeem Notes when its cost of borrowing islower than the interest rate
on the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at
asignificantly lower rate.

Furthermore, the I ssuer is permitted to redeem the Notes under certain circumstances as provided under
the relevant conditions, including for taxation reasons and, in the case of Subordinated Notes issued by SMFG,
for regulatory reasons. Potentia investors should consider reinvestment risk in light of other investments
available at that time. In addition, any early redemption of Notes by SMFG may be subject to the confirmation
of the FSA, regardless of whether such redemption would be favourable or unfavourable to the holders of the
Notes.

Index linked notes and dual currency notes

Notes issued by SMBC may be issued with principal or interest determined by reference to an index or
formula, to changes in the prices of securities or commodities, to movements in currency exchange rates or
other factors (each, a“Relevant Factor”). In addition, Notes may be issued with principal or interest payablein
one or more currencies which may be different from the currency in which the Notes are denominated. Potential
investors should be aware that:

. the market price of such Notes may be volatile,

° they may receive no interest;

. payment of principal or interest may occur a a different time or in a different currency than
expected,

. the amount of principal payable a redemption may be lessthan the nominal amount of such

Notes or even zero;

. a Relevant Factor may be subject to significant fluctuations that may not correlate with
changes ininterest rates, currencies or other indices,

. if a Relevant Factor isapplied to Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal
or interest payable will likely be magnified; and

° the timing of changes in a Relevant Factor may affect the actual yield to investors, even if
the average level is consistent with their expectations In general, the earlier the change in the
Relevant Factor, the greater the effect on yield.
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Variable redemption notes

SMBC and SMBCCM may issue Notes where the final redemption amount payable in respect of such
Notes is variable and as a result the redemption proceeds may be less than the nominal amount of the Notes,
irrespective of the credit rating or repayment ability of the Issuer.

Partly paid notes

SMBC and SMBCCM may issue Notes where the issue price is payable in more than one instalment.
Failure to pay any subsequent instalment could result in an investor losing all of itsinvestment.

Variable rate notes with a multiplier or other leverage factor

Noteswith variable interest rates can be volatile investments. If they are structured to include multipliers
or other leverage factors, or caps or floors, or any combination of those features or other similar related features,
their market values may be even more volatile than those for securities that do not include such features.

Fixed/Floating rate notes

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

NotesLinked to LIBOR (including Floating Rate Notes)

The Programme allows for the issuance of Notes that reference LIBOR, in particular with respect to
certain floating rate Notes where the reference rate may be LIBOR. The Final Terms for Notes will specify
whether LIBOR is applicable. The UK Financial Conduct Authority has announced that after 2021 it will no
longer persuade or compel banks to submit rates for the calculation of the LIBOR benchmark and that the
continuation of LIBOR on the current basis cannot and will not be guaranteed after 2021 by the UK Financial
Conduct Authority. The Conditions contain fallback provisionsin the event that LIBOR rates are not available,
however the potential elimination of the LIBOR benchmark, or changes in the manner in which the LIBOR
benchmark is administered, could result in discrepanciesin the rates calculated according to the Conditions and
those based on any substitute or alternate benchmark that has become the market standard by or after 2021. Any
such conseguence could have a material adverse effect on the value and marketability of, and return on, any
Notes linked to LIBOR.

Notesissued at a substantial discount or premium

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

Modification, waivers and substitution

The conditions of the Notes contain provisions for calling meetings of Noteholders to consider matters
affecting their interests generally and to obtain Written Resolutions on matters relating to the Notes from
Noteholders without calling a meeting. These provisions permit defined majorities to bind all Noteholders
including Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the mgjority.

A Written Resolution signed by or on behalf of the holders of not less than 75 per cent. in principal
amount of the Notes of the relevant Series who for the time being are entitled to receive notice of ameetingin
accordance with the provisions of the Agency Agreement and whose Notes are outstanding shall, for all
purposes, take effect as an Extraordinary Resolution.
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In certain circumstances, where the Notes are held in global formin the clearing systems, the I ssuer and
the Guarantor (as the case may be) will be entitled to rely upon:

0 where the terms of the proposed resolution have been notified through the relevant clearing
system(s), gpproval of a resolution proposed by the Issuer or the Guarantor (as the case may
be) given by way of electronic consents communicated through the electronic
communications systems of the relevant clearing systems in accordance with their operating
rules and procedures by or on behaf of the holdersof not lessthan 75 per cent. in nominal
amount of the Notes of the relevant Series for the time being outstanding; and

(i)  where electronic consent isnot being sought, consent or instructions given in writing directly
to thelssuer and/or the Guarantor (as the case may be) by accountholders in the clearing
systems with entitlements to such global note or certificate or, where the accountholders
hold such entittement on behalf of another person, on written consent from or written
instruction by the person for whom such entitlement isultimately beneficially held (directly
or viaone or more intermediaries), provided that the Issuer and the Guarantor have obtained
commercialy reasonable evidence to ascertain the validity of such holding and taken
reasonable steps to ensure such holding does not ater following the given of such
consent/instruction and prior to effecting such resolution;

A Written Resolution or an electronic consent as described above may be effected in connection with
any matter affecting the interests of Noteholders, including the modification of the Conditions, that would
otherwise be required to be passed at a meeting of Noteholders satisfying the special quorum in accordance
with the provisions of the Agency Agreement, and shall for al purposes take effect as an Extraordinary
Resolution passed at a meeting of Noteholders duly convened and held. These provisions permit defined
majorities to bind all Noteholders including Noteholders who did not attend and vote at the relevant meeting
and Noteholders who voted in a manner contrary to the mgjority.

The conditions of the Notes also provide that, in the case that the Issuer is SMBCCM, SMBC may,
without the consent of Noteholders, substitute itself as principal debtor under any Notes in place of the Issuer,
in the circumstances described in Condition 10(c) of the Terms and Conditions of the SMBC and SMBCCM
Notes.

Bearer Notes where denominations involve integral multiples

In relation to any issue of Notes in bearer form which have denominations consisting of a minimum
Specified Denomination plus one or more higher integral multiples of another smaller amount, it is possible
that the Notes may be traded in amounts that are not integral multiples of such minimum Specified
Denominations (as defined in the Conditions). In such a case a Noteholder who, as a result of trading such
amounts, holds a principal amount that is not an integral multiple of the minimum Specified Denomination in
its account with the relevant clearing system at the relevant time will not receive a definitive Note in respect of
such amount of its holding that is not an integral multiple of the minimum Specified Denomination (should
definitive Notes be printed) and would need to purchase a principal amount of Notes such that it holds an
amount equal to an integral multiple of the minimum Specified Denominations.

Risksrelated to the market or legal environment generally

The secondary market generally

The Notes may have no established trading market upon issue, and one may never develop. If a market
does develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices
that will provide them with ayield comparable to similar investments that have a developed secondary market.
Thisis particularly the case for Notes that are especially sensitive to interest rate, currency or market risks, are
designed for specific investment objectives or strategies or have been structured to meet the investment
requirements of limited categories of investors. These types of Notes generally would have a more limited
secondary market and more price volatility than conventional debt securities. llliquidity may have a severely
adverse effect on the market value of Notes.
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Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain
risks relating to currency conversions if an investor's financial activities are denominated principaly in a
currency or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk
that exchange rates may significantly change (including changes due to devaluation of the Specified Currency
or revauation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s
Currency relative to the Specified Currency would decrease (1) the Investor’ s Currency-equivalent yield on the
Notes, (2) the Investor’s Currency equivalent value of the principal payable on the Notes and (3) the Investor’'s
Currency equivaent market value of the Notes.

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

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. Such
ratings are limited in scope, and do not address all material risks relating to an investment in the Notes, but
reflect only the view of each rating agency at the time the rating isissued. Thereis no assurance that such credit
ratings will remain in effect for any given period of time or that such ratings will not be lowered, suspended or
withdrawn entirely by the rating agencies, if, in each rating agency’s judgment, circumstances so warrant.
Ratings may be affected by a number of factors which can change over time, including the credit rating agency’s
assessment of : the issuer’s strategy and management’s capability; the issuer’s financial condition including in
respect of capital, funding and liquidity; competitive and economic conditions in the issuer’s key markets; the
level of political support for the industries in which the issuer operates; and legal and regulatory frameworks
affecting the issuer’ slegal structure, business activities and the rights of its creditors. The credit rating agencies
may aso revise the ratings methodologies applicable to issuers within a particular industry, or political or
economic region. If credit rating agencies perceive there to be adverse changes in the factors affecting an
issuer’s credit rating, including by virtue of changes to applicable ratings methodologies, the credit rating
agencies may downgrade, suspend or withdraw the ratings assigned to an issuer and/or its securities.

In particular, Moody' s, S& P’ sand Fitch each published revised methodol ogies applicable to bank ratings
(including the I ssuer) during 2015. Further revisionsto ratings methodol ogies and actions on the | ssuer’ sratings
or ratings of its subsidiaries (including but not limited to SMBC) by the credit rating agencies may occur in the
future, which may result in downgrading of certain ratings.

A downgrade or potential downgrade in these ratings or the assignment of new ratings that are lower
than existing ratings could reduce the number of potential investorsin the Notes and adversely affect the prices
and liquidity of the Notes. A security rating is not a recommendation to buy, sell or hold the Notes and may be
subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

Legal considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review
or regulation by certain authorities. Each potential investor should consult its legal advisers to determine
whether and to what extent (1) the Notes are legal investments for it, (2) the Notes can be used as collateral for
various types of borrowing and (3) other restrictions apply to its purchase or pledge of any Notes. Financial
institutions should consult their legal advisers or the appropriate regulators to determine the appropriate
treatment of the Notes under any applicable risk-based capital or similar rules.

Change of law

The conditions of the Notes are based on English law in effect as at the date of issue of the Notes. No
assurance can be given as to the impact of any possible judicia decision or change to English law or
administrative practice after the date of issue of the Notes.
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TERMSAND CONDITIONSOF THE SMFG NOTES

The following is the text of the terms and conditions which, subject to completion and amendment and
as supplemented or varied in accordance with the provisions of the relevant Final Terms (the “ Final Terms”),
will be applicable to the Notesin definitive form (if any) issued in exchange for the Global Note(s) representing
each Series of Notes issued by SMFG. Either (i) the full text of these terms and conditions together with the
relevant provisions of the Final Terms or (ii) these terms and conditions as so completed, amended,
supplemented or varied (and subject to simplification by deletion of non-applicable provisions), in each case
save for the paragraphsinitalics, will be endorsed on Bearer Notes or on the Certificates relating to Registered
Notes. All capitalised terms which are not defined in these Conditions will have the meanings given to themin
the relevant Final Terms. Those definitions will be endorsed on the Bearer Notes or Certificates, as the case
may be. Referencesin the Conditionsto “ Notes” are to the Notes of one Series only, not to all Notes which may
be issued under the Programme.

The Notes are issued pursuant to an Amended and Restated Agency Agreement dated 31 August 2017
(as amended, supplemented and/or restated as at the issue date of the Notes (the “Issue Date”), the “ Agency
Agreement”) between Sumitomo Mitsui Financial Group, Inc., Sumitomo Mitsui Banking Corporation and
SMBC Capital Markets, Inc. as issuers, Sumitomo Mitsui Finance Dublin Limited as fiscal agent and paying
agent, The Bank of New York Mellon SA/NV, Luxembourg Branch. asregistrar, the Bank of New York Mellon
asissuing and authentication agent and the other agents named in it. The Notes will have benefit of the Deed
of Covenant dated 25 August 2016 executed by SMFG (as amended or supplemented as at the issue date of the
Notes, the “Deed of Covenant”). The fiscal agent, the paying agents, the cal culation agent(s) and the registrar
for the time being (if any) are referred to below respectively asthe “Fiscal Agent”, the “Paying Agents’ (which
expression shall include the Fiscal Agent), the “ Calculation Agent(s)” and the “Registrar”. The Noteholders (as
defined below) and the holders of the coupons (the “ Coupons”) relating to interest bearing Notes in bearer form
and, where applicable in the case of such Notes, talons for further Coupons (the “Talons’) (the
“Couponholders’) are deemed to have notice of al of the provisions of the Agency Agreement applicable to
them.

Copies of the Agency Agreement and the Deed of Covenant are available for inspection at the specified
offices of the Fiscal Agent.

1 Form, Denomination, Titleand Interpretation

The Notesareissued in bearer form (“Bearer Notes’) or in registered form (“ Registered Notes'), in each
case in the Specified Denomination(s) shown hereon.

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

Bearer Notes are serially numbered and issued with Coupons (and, where appropriate, aTalon) attached,
save in the case of Zero Coupon Notesin which case referencesto interest (other than in relation to interest due
after the Maturity Date), Coupons and Talons in these Conditions are not applicable.

Registered Notes are represented by registered certificates (“ Certificates’) and, save as provided under
Condition 2(b), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Titleto the Bearer Notes and the Coupons and Talons shall pass by delivery. Titleto the Registered Notes
shall pass by registration in the register which the I ssuer shall procure to be kept by the Registrar in accordance
with the provisions of the Agency Agreement (the “Register”). Except as ordered by a court of competent
jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or Talon shall be deemed
to be and may be treated as the absolute owner of such Note, Coupon or Talon, as the case may be, for the
purpose of receiving payment thereof or on account thereof and for all other purposes, whether or not such
Note, Coupon or Talon shall be overdue and regardless of any notice of ownership, trust or any interest therein,
theft or loss thereof or any writing thereon (or on the Certificate representing any Note(s)) made by anyone and
no person shall be liable for so treating the holder.
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In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Noteis registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means the
bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered (as
the case may be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

2 Transfers of Registered Notes
(@  Transfer of Registered Notes

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

(b)  Partial redemption in respect of Registered Notes

In the case of a partial redemption of a holding of Registered Notes represented by a single Certificate,
a new Certificate will be issued to the holder in respect of the balance of the holding not redeemed. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar. In the case of a
transfer of Registered Notes to a person who is aready a holder of Registered Notes, a new Certificate
representing the enlarged holding shall only be issued against surrender of the Certificate representing the
existing holding.

(© Delivery of new Certificates

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

(d)  Transfer free of charge

Transfers of Notes and Certificates on registration, transfer, partial redemption or exercise of an option
will be effected without charge by or on behalf of the Issuer or the Registrar, but upon payment (or the giving
of such indemnity as the Registrar may require) in respect of any tax or other governmental charges which may
be imposed inrelation to it.

(e) Closed periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of 15
days ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to any date on
which Notes may be redeemed by the I ssuer at its option pursuant to Condition 5(d) or due to regulatory reasons
pursuant to Condition 5(€), (iii) after any such Note has been called for redemption or (iv) during the period of
seven days ending on (and including) any Record Date.
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3 Status
(@  Satusof the Senior Notes

The Senior Notes and the Coupons relating to them constitute direct, unconditional, unsubordinated and
unsecured obligations of the Issuer and shall at al times rank pari passu and without any preference among
themselves. The payment obligations of the Issuer under the Senior Notes and the Coupons relating to them
shall, save for such exceptions as may be provided by applicable legislation, at all times rank at least equally
with all other present and future unsecured and unsubordinated obligations of the Issuer.

The Senior Notes are expected to be subject to potential losses in the event of the Issuer’s liquidation
following the application of the orderly resolution powers under the Deposit Insurance Act. See“ Risk Factors—
Risks Related to Senior Notes issued by SMFG—Senior Notesissued by SMFG will be subject to loss absorption
if SMFG becomes subject to orderly resolution measures under the Deposit Insurance Act and Japanese
insolvency laws. As a result, the value of such Senior Notes could be materially adversely affected, and holders
of such Senior Notes may lose all or a portion of their investment” .

(b)  Satusof the Subordinated Notes

(i) Satus: The Subordinated Notes and the Coupons relating to them constitute direct and unsecured
obligations of the Issuer and shall at al times rank pari passu and without any preference among
themselves. The payment obligations of the | ssuer under the Subordinated Notes and the Coupons
relating to them shall, save for such exceptions as may be provided by applicable legislation, at all
times rank at least equally with all indebtedness that is subordinated to Senior Indebtedness and
that isin priority to al of the Issuer’s perpetua subordinated indebtedness, including indebtedness
in respect of preference or other shares or any other indebtedness which ranks, or is expressed to
rank, pari passu with, or junior to, indebtedness in respect of perpetual subordinated indebtedness.

The Subordinated Notes are expected to be subject to potential lossesin the event of a Write-Down upon
a Non-Viability Event of the I ssuer following the application of the orderly resolution powers under the Deposit
Insurance Act. See “ Risk Factors-Risks Related to Subordinated Notes issued by SMIFG-The Subordinated
Notes contain non-viability loss absorption provisions which subject the Subordinated Notes to a Write-Down
upon the occurrence of a Non-Viability Event, as a result of which the holders of the Subordinated Notes may
lose the entire value of their investment. Holders of the Subordinated Notes will only receive notice of a Non-
Viability Event after it has occurred.”

(ii) Subordination: Upon the occurrence and continuation of a Subordination Event, the Issuer’s
obligations under the Subordinated Notes shall be subordinated in right of payment to all Senior
Indebtedness and, so long as such Subordination Event continues (and in the case of civil
rehabilitation proceedings, so long as neither a Summary Rehabilitation Order nor Consent
Rehabilitation Order shall have been issued), no payment will be made under the Subordinated
Notes (except for such amounts which shall have become due and payable, other than solely by
way of acceleration, prior to the occurrence of a Subordination Event) unless and until (x) in the
case of Subordination Event (a), all Senior Indebtedness appearing on the final distribution list
prepared by the administrator for the fina distribution of bankruptcy assets pursuant to the
Bankruptcy Act of Japan (Act No. 75 of 2004, as amended) or any successor legidation thereto
(the “Bankruptcy Act”), is paid in full or provision has been made for the payment in full thereof
pursuant to the Bankruptcy Act, (y) in the case of Subordination Event (b), all Senior Indebtedness
appearing in the plan of reorganisation, at the date such plan has become final and conclusive after
approva by a court of competent jurisdiction in Japan, as the Issuer’s indebtedness, subject to
modification of such plan, ispaid in full to the extent of the original amount of such indebtedness
without regard to such modification, (z) in the case of Subordination Event (c), all Senior
Indebtedness appearing in the plan of rehabilitation, at the date such a plan has become final and
conclusive after approval by acourt of competent jurisdiction in Japan, asthe | ssuer’ sindebtedness,
subject to modification in such plan, is paid in full to the extent of the original amount of such
indebtedness without regard to such modification or (iv) in the case of Subordination Event (d),
conditions equivalent to those set out in (X), (y) or (z) above have been fulfilled; provided that,
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notwithstanding any provision herein to the contrary, if the imposition of any such condition is not
alowed under such proceedings, any amount which becomes due under the Subordinated Notes
shall become payable in accordance with the Conditions and not subject to such impermissible
condition.

Therights of the holders of the Subordinated Notes will be reinstated with respect to any payments made
to such holdersthat are subsequently avoided in the bankruptcy, reorganisation or rehabilitation, as though such
payments had not been made.

The Issuer shall make no amendment or modification to the subordination provisions contained in these
Conditions that is prejudicia to any present or future creditor in respect of any of its Senior Indebtedness. No
such amendment or modification shall in any event be effective against any such creditor.

A holder of a Subordinated Note by his acceptance thereof shall thereby agree that if any payment is
made to the holder of such Subordinated Note with respect to a payment obligation that did not become due
and payabl e prior to the occurrence of a Subordination Event and the amount of such payment shall exceed the
amount, if any, that should have been paid to such holder (upon the proper application of the subordination
provision of the Subordinated Note), the payment of such excess amount shall be deemed null and void and
such holder will be deemed to hold the same on trust for the Issuer and be obliged to return the amount of the
excess payment, and shall also thereby agree that upon the occurrence of a Subordination Event and so long as
such Subordination Event shall continue, such holder shall not exercise any right to set off any of the Issuer’s
liahilities under the Subordinated Note (except for such amounts which shall have become due and payable,
other than solely by way of acceleration, prior to the occurrence of a Subordination Event) against any liabilities
of such holder owed to the Issuer unless, until and only in such amount as the Issuer’s liabilities under the
Subordinated Notes become payable pursuant to the proper application of the subordination provisions of the
Subordinated Notes.

“Consent Rehabilitation Order” means a decision of acourt of competent jurisdiction under Article 217,
Paragraph (1) of the Civil Rehabilitation Act to the effect that the procedures for the investigation and
confirmation of civil rehabilitation claims as defined in Article 84 of the Civil Rehabilitation Act and the
resolution of acivil rehabilitation plan shall be omitted.

“Senior Indebtedness’ means all liabilities of the I ssuer (including, for the avoidance of doubt, statutory
subordinated bankruptcy claims (retsugoteki hasan saiken), as defined under the Bankruptcy Act) other than (i)
liahilities under the Subordinated Notes which shall not have become due and payable prior to the occurrence
of aSubordination Event, (ii) liabilities under the Subordinated Notes which shall have become due and payable
solely by way of acceleration prior to such date and (iii) other liabilities ranking pari passu with, or junior to,
the Subordinated Notes.

“Subordination Event” means any one of the following events:

(8 acourt of competent jurisdiction in Japan shall have adjudicated the Issuer to be bankrupt pursuant
to the provisions of the Bankruptcy Act;

(b) acourt of competent jurisdiction in Japan shall have commenced reorganisation proceedings with
respect to the Issuer pursuant to the provisions of the Corporate Reorganisation Act of Japan (Act
No. 154 0f 2002 as amended; the “Reorganisation Act”);

(c) acourt of competent jurisdiction in Japan shall have commenced civil rehabilitation proceedings
with respect to the Issuer pursuant to the provisions of the Civil Rehabilitation Act of Japan (Act
No. 225 of 1999 as amended) or any successor |egislation thereto (the “Civil Rehabilitation Act”);
or

(d) thelssuer shall have become subject to bankruptcy, corporate reorganisation, civil rehabilitation or
other equivaent proceedings pursuant to any applicable law of any jurisdiction other than Japan,
which proceedings have an equivalent effect to those set out in (@), (b) or (c) above.

“Summary Rehabilitation Order” means a decision of a court of competent jurisdiction under Article
211, Paragraph (1) of the Civil Rehabilitation Act to the effect that the procedures for the investigation and
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confirmation of civil rehabilitation claims as defined in Article 84 of the Civil Rehabilitation Act shall be
omitted.

For the avoidance of doubt, in the course of any potential bankruptcy proceedings pursuant to the

Bankruptcy Act, claims of the holders of the Subordinated Notes (other than claimsthat shall have become due
and payable, other than by way of acceleration, prior to the occurrence of a Subordination Event) will rank
junior in priority to statutory subordinated bankruptcy claims (retsugoteki hasan saiken), as defined in the
Bankruptcy Act, in any distributions in such bankruptcy proceedings. Statutory subordinated bankruptcy claims
will constitute Senior |ndebtedness.

4
@

(b)

Interest and Other Calculations
Interest on Fixed Rate Notes

(i) Calculation of Interest: Each Fixed Rate Note bears interest on its outstanding nominal amount
from and including the Interest Commencement Date at the rate per annum (expressed as a
percentage) equal to the Rate of Interest, such interest being payable in arrear on each Interest
Payment Date.

The amount of interest payable shall be determined in accordance with Condition 4(h).

(ii) Business Day Convention: If any date referred to in these Conditionsthat is specified to be subject
to adjustment in accordance with a Business Day Convention would otherwise fall on aday that is
not a Business Day, then, if the Business Day Convention specified is (A) the Following Business
Day Convention, such date shall be postponed to the next day that is a Business Day, (B) the
Modified Following Business Day Convention, such date shall be postponed to the next day that is
aBusiness Day unless it would thereby fall into the next calendar month, in which event such date
shall be brought forward to the immediately preceding Business Day or (C) the Preceding Business
Day Convention, such date shall be brought forward to theimmediately preceding Business Day.

Interest on Floating Rate Notes:

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

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

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

(A)

(B)

ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest
isto be determined, the Rate of Interest for each Interest Accrual Period shall be determined
by the Calculation Agent asarate equal to therelevant ISDA Rate plus or minus (asindicated
hereon) the Margin (if any). For the purposes of this sub-paragraph (A), “ISDA Rate” for an
Interest Accrual Period means arate equa to the Floating Rate that would be determined by
the Calculation Agent under a Swap Transaction under the terms of an agreement
incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified hereon;
(y) theDesignated Maturity is a period specified hereon; and

(20 therelevant Reset Dateis the first day of that Interest Accrual Period unless otherwise
specified hereon.

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

Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall be
determined by the Calculation Agent at or about the Relevant Time on the Interest
Determination Date in respect of such Interest Accrual Period in accordance with the
following:

(x) If the Primary Source for Floating Rate is a Page, subject as provided below, the Rate
of Interest shall be:

() the Relevant Rate (where such Relevant Rate on such Page is a composite
quotation or is customarily supplied by one entity); or

(I  the arithmetic mean of the Relevant Rates of the persons whose Relevant Rates
appear on that Page,

in each case appearing on such Page at the Relevant Time on the Interest Determination Date;

(y) if thePrimary Sourcefor the Floating Rate is Reference Banksor if sub-paragraph (x)(1)
applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest
Determination Date or if sub-paragraph (x)(I1) applies and fewer than two Relevant
Rates appear on the Page at the Relevant Time on the Interest Determination Date,
subject as provided below, the Rate of Interest shall be the arithmetic mean of the
Relevant Rates that each of the Reference Banks is quoting to leading banks in the
Relevant Financial Centre at the Relevant Time on the Interest Determination Date, as
determined by the Calculation Agent; and

(2) if paragraph (y) above applies and the Calculation Agent determines that fewer than
two Reference Banks are so quoting Relevant Rates, subject as provided below, the Rate
of Interest shall be the arithmetic mean of the rates per annum (expressed as a
percentage) that the Calculation Agent determines to be the rates (being the nearest
equivalent to the Benchmark) in respect of a Representative Amount of the Specified
Currency that at least two out of five leading banks selected by the Calculation Agent
in the principa financia centre of the country of the Specified Currency or, if the
Specified Currency is euro, in the Euro-zone (the “Principal Financial Centre”) are
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quoting at or about the Relevant Time on the date on which such banks would
customarily quote such rates for aperiod commencing on the Effective Date for aperiod
equivalent to the Specified Duration (1) to leading banks carrying on businessin Europe,
or (if the Calculation Agent determines that fewer than two of such banks are so quoting
to leading banks in Europe) (I1) to leading banks carrying on business in the Principal
Financial Centre; except that, if fewer than two of such banks are so quoting to leading
banksin the Principal Financial Centre, the Rate of Interest shall be the Rate of Interest
determined on the previous Interest Determination Date (after readjustment for any
difference between any Margin, Rate Multiplier or Maximum or Minimum Rate of
Interest applicable to the preceding Interest Accrual Period and to the relevant Interest
Accrual Period).

(©) Fixed/Floating Rate Notes

The Issuer may issue Notes (i) that the Issuer may elect to convert on the date set out in the relevant
Final Terms from a Fixed Rate Note to a Floating Rate Note, or from a Floating Rate Note to a Fixed Rate Note
or (ii) that will automatically change from a Fixed Rate Note to a Floating Rate Note, or from a Floating Rate
Note to a Fixed Rate Note on the date set out in the relevant Final Terms.

(d)  Zero Coupon Notes

Where aNotethe Interest Basis of which isspecified to be Zero Coupon isrepayable prior to the Maturity
Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early
Redemption Amount of such Note. Asfrom the Maturity Date, the Rate of Interest for any overdue principal of
such a Note shall be arate per annum (expressed as a percentage) equal to the Amortisation Yield (as described
in Condition 5(b)(i)).

(e)  Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation,
payment is improperly withheld or refused, in which event interest shall continue to accrue (both before and
after judgement) at the Rate of Interest in the manner provided in this Condition 4 to the Relevant Date (as
defined in Condition 7).

® Margin, MaximumyMinimum Rates of Interest, Redemption Amounts, Rate Multipliers and Rounding:

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

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

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

(gp Calculations

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

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

As soon as practicable on such date as the Calculation Agent may be required to calculate any rate or
amount, obtain any quotation or make any determination or calculation, it shall determine such rate and
calculate the Interest Amounts for the relevant Interest Accrual Period, calculate the Final Redemption Amount,
Early Redemption Amount or Optional Redemption Amount, obtain such quotation or make such determination
or calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for each Interest
Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount to be notified to the Fiscal Agent, the
Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent appointed in respect of the
Notes that is to make a further calculation upon receipt of such information and, if the Notes are listed on a
stock exchange and the rules of such exchange or other relevant authority so require, such exchange or other
relevant authority as soon as possible after their determination but in no event later than (i) the commencement
of the relevant Interest Period, if determined prior to such time, in the case of notification to such exchange of
a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth Business Day after such
determination. Where any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to
Condition 4(b)(ii), the Interest Amounts and the Interest Payment Date so published may subsequently be
amended (or appropriate alternative arrangements made by way of adjustment) without notice in the event of
an extension or shortening of the Interest Period. If the Notes become due and payable under Condition 9, the
accrued interest payable and the Rate of Interest applicable in respect of the Notes shall nevertheless continue
to be calculated as previoudy in accordance with this Condition but no publication of the Rate of Interest or the
Interest Amount so cal culated need to be made. The determination of any rate or amount, the obtaining of each
guotation and the making of each determination or cal culation by the Calculation Agent(s) shall (in the absence
of manifest error) be final and binding upon all parties.

() Definitions

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

“Business Day” means.

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

(if) inthecaseof euro, aday on which the TARGET Systemisoperating (a“ TARGET Business Day™);
and/or

(iii) in the case of a currency and/or one or more Business Centres, a day (other than a Saturday or
Sunday) on which commercial banks and foreign exchange markets settle payments in such
currency in the Business Centre(s) or, if no currency isindicated, generally in each of the Business
Centres.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any
period of time (from and including the first day of such period to but excluding the last) (whether or not
constituting an Interest Period or an Interest Accrual Period, the “ Calculation Period”):
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(i) if“Actual/Actual —I1SDA” isspecified hereon, the actual number of days in the Calculation Period
divided by 365 (or, if any portion of that Calculation Period fallsin aleap year, the sum of (A) the
actual number of daysin that portion of the Calculation Period falling in aleap year divided by 366
and (B) the actual number of daysin that portion of the Calculation Period falling in a non-leap
year divided by 365);

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

(iii) if “Actual/360” is specified hereon, the actual number of daysin the Calculation Period divided by
360;

(iv) if “30/360", “360/360” or “Bond Basis’ is specified hereon, the number of daysin the Calculation
Period divided by 360 calculated on aformula basis as follows:

[360><(Y2 - Yl)] +[30x (M 2" Ml)] + (Dz - Dl)
360

Day Count Fraction =

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

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

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

“Mz” isthe calendar month, expressed as number, in which the day immediately following the last day
included in the Calculation Period falls;

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

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

(v) if“30E/360" or “Eurobond Basis’ is specified hereon, the number of daysin the Calculation Period
divided by 360 calculated on aformula basis as follows:

[360>< (Yz 'Yl)] +[30x (M 2" Ml)] + (Dz B Dl)

Day Count Fraction =
Y 360

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

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

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

“Mz” isthe calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

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

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

(vi) if “30E/360 (I1SDA)” is specified hereon, is specified hereon, the number of daysin the Calculation
Period divided by 360, calculated on aformula basis as follows:

[360><(Y2 - Yl)] +[30><(M 2" Ml)] + (Dz - Dl)
360
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where:
“Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

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

“Mz” isthe calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

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

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

(vii) if “Actual/Actual-ICMA” is specified hereon.

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

(B) if the Calculation Period islonger than one Determination Period, the sum of:

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

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

where:

“Determination Period” means each period from and including a Determination Date in any year to but
excluding the next Determination Date (including, where either the Interest Commencement Date or the
fina Interest Payment Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date following after, such date) and

“Determination Date” means the date(s) specified as such hereon or, if noneis so specified, the Interest
Payment Date(s).

“Effective Date” means, with respect to any Floating Rate to be determined on an Interest Determination
Date, the date specified as such hereon or, if none is so specified, the first day of the Interest Accrual
Period to which such Interest Determination Date relates.

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

“Interest Accrua Period” means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding I nterest
Period Date.

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

“Interest Commencement Date” means the Issue Date or such other date as may be specified hereon.
“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the
date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period
if the Specified Currency is Sterling or (ii) the day falling two Business Daysin London for the Specified
Currency prior to thefirst day of such Interest Accrual Period if the Specified Currency isneither Sterling
nor euro or (iii) the day falling two TARGET Business Days prior to thefirst day of such Interest Accrua
Period if the Specified Currency is euro.

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

“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon.

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

“Page” means such page, section, caption, column or other part of a particular information service as
may be specified for the purpose of providing a Relevant Rate, or such other page, section, caption,
column or other part as may replace it on that information service or on such other information service,
in each case as may be nominated by the person or organisation providing or sponsoring the information
appearing there for the purpose of displaying rates or prices comparable to that Relevant Rate.

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

“Reference Banks’ means the institutions specified as such hereon or, if none, four major banks selected
by the Calculation Agent in the interbank market (or, if appropriate, money, swap or over-the-counter
index options market) that is most closely connected with the Benchmark (which, if EURIBOR is the
relevant Benchmark, shall be the Euro-zone).

“Relevant Financial Centre” means, with respect to any Floating Rate to be determined in accordance
with a Screen Rate Determination on an Interest Determination Date, the financial centre as may be
specified as such hereon or, if none is so specified, the financial centre with which the relevant
Benchmark is most closely connected (which, in the case of EURIBOR, shall be the Euro-zone) or, if
none is so connected, London.

“Relevant Rate” means the Benchmark for a Representative Amount of the Specified Currency for a
period (if applicable or appropriate to the Benchmark) equal to the Specified Duration commencing on
the Effective Date.

“Relevant Time” means, with respect to any Interest Determination Date, the local time in the Relevant
Financial Centre specified hereon or, if no time is specified, the local time in the Relevant Financia
Centre at which it is customary to determine bid and offered rates in respect of depositsin the Specified
Currency in the interbank market in the Relevant Financial Centre or, if no such customary local times
exists, 11.00 hoursin the Relevant Financial Centre and, for the purpose of this definition, “local time”
means, with respect to Europe and the Euro-zone as a Relevant Financial Centre, Brussels Time.

“Representative Amount” means, with respect to any Floating Rate to be determined in accordance with
a Screen Rate Determination on an Interest Determination Date, the amount specified as such hereon or,
if none is specified, an amount that is representative for a single transaction in the relevant market at the
time.

“Specified Currency” means the currency specified as such hereon or, if none is specified, the currency
in which the Notes are denominated.
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“Specified Duration” means, with respect to any Floating Rate to be determined in accordance with a
Screen Rate Determination on an Interest Determination Date, the duration specified hereon or, if none
is specified, a period of time equa to the relative interest Accrual Period, ignoring any adjustment
pursuant to Condition 4(b)(ii).

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (known as TARGET?2) System which was launched on 19 November 2007 or any successor
thereto.

) Calculation Agent and Reference Banks

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

5 Redemption, Purchase and Options
(8  Final Redemption

Unless previously redeemed, purchased and cancelled as provided below, each Note will be finaly
redeemed on the Maturity Date specified hereon at its Final Redemption Amount (which, unless otherwise
provided, isits nomina amount).

(b)  Early Redemption
(i) Zero Coupon Notes

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note which does not
bear interest prior to the Maturity Date, the Early Redemption Amount of which isnot linked
to an index and/or a formula, upon redemption of such Note pursuant to Condition 5(c) or
upon it becoming due and payable as provided in Condition 9, shall be the Amortised Face
Amount (calculated as provided below) of such Note unless otherwise specified hereon.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any
such Note shall be the scheduled Final Redemption Amount of such Note on the Maturity
Date discounted at a rate per annum (expressed as a percentage) equal to the Amortisation
Yield (which, if none is shown hereon, shall be such rate as would produce an Amortised
Face Amount equal to the issue price of the Notesif they were discounted back to their issue
price on the Issue Date) compounded annually, where such calculation is to be made for a
period less than one year, it shall be made on the basis of the Day Count Fraction shown
hereon.

(C) If the Early Redemption Amount payable in respect of any such Note upon its redemption
pursuant to Condition 5(c) or upon it becoming due and payable as provided in Condition 9
is not paid when due, the Early Redemption Amount due and payable in respect of such Note
shall be the Amortised Face Amount of such Note as defined in sub-paragraph (B) above,
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except that such sub-paragraph shall have effect as though the date on which the Note
becomes due and payable were the Relevant Date. The calculation of the Amortised Face
Amount in accordance with this sub-paragraph will continue to be made (both before and
after judgement) until the Relevant Date, unless the Relevant Date falls on or after the
Maturity Date, in which case the amount due and payable shall be the scheduled Final
Redemption Amount of such Note on the Maturity Date together with any interest which may
accrue in accordance with Condition 4(d).

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

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes
described in (i) above), upon redemption of such Note pursuant to Condition 5(c), Condition 5(d)
or Condition 5(€) or upon it becoming due and payable as provided in Condition 9, shall be the
Final Redemption Amount unless otherwise specified hereon.

(¢)  Redemption for Taxation Reasons

Subject to prior confirmation of the Financial Services Agency of Japan (the “FSA”) (if such
confirmation is required under applicable Japanese laws or regulations then in effect), the Notes may be
redeemed at the option of the Issuer in whole, but not in part, on any Interest Payment Date or, if so specified
hereon, at any time, on giving not less than 30 nor more than 60 days' notice of redemption to the Noteholders
(which notice shall be irrevocable) at their Early Redemption Amount (as described in Condition 5(b) above)
(together with interest accrued to the date fixed for redemption) if (i) the Issuer has or will become obliged to
pay additional amounts as provided or referred to in Condition 7 and such obligation cannot be avoided by the
Issuer taking reasonable measures available to it or (ii) in the case of Subordinated Notes only, there is more
than an insubstantial risk that, for Japanese corporate tax purposes, any portion of the interest payable on the
Subordinated Notesis not or will not be deductible from the I ssuer’ s taxable income or is or will be required to
be deducted from the amount to be excluded from its taxable gross receipts and such tax treatment cannot be
avoided by the Issuer taking reasonable measures available to it, in each case of (i) or (ii) above, as aresult of
any change in, or amendment to, the laws or regulations of Japan or any political subdivision or any authority
thereof or therein having power to tax, or any change in the application or officia interpretation of such laws
or regulations, which change or amendment becomes effective on or after the date on which the Issuer enters
into a contract with one or more of the Dealers pursuant to which it becomes bound to issue the first tranche of
the Notes; provided, that in the case of (i) above, no such notice of redemption shall be given earlier than 90
days prior to the earliest date on which the Issuer would be obliged to pay such additional amounts were a
payment in respect of the Notes then due. Prior to the publication of any notice of redemption pursuant to this
paragraph, the Issuer shall deliver to the Fiscal Agent a certificate signed by an authorised officer of the Issuer
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts showing that
the conditions precedent to the right of the Issuer so to redeem have occurred, and an opinion of independent
legal or tax adviser of recognised standing to the effect that the Issuer has or will become obliged to pay such
additional amounts or there is more than an insubstantial risk that any part of interest to be payable on the
Subordinated Notesis not or will not be deductible from the Issuer’ s taxable income or is or will be required to
be deducted from the amount to be excluded from its taxable gross receipts, as a result of such change or
amendment.

(d)  Redemption at the Option of the Issuer and Exercise of Issuer’s Options

If Call Option is specified hereon, the Issuer may, subject to prior confirmation of the FSA (if such
confirmation is required under applicable Japanese laws or regulations then in effect), on giving irrevocable
notice to the Noteholders with such notice period as may be specified hereon redeem, or exercise any Issuer’s
option (as may be described hereon) in relation to, all or, if so provided, some of the Notes on any Optional
Redemption Date or Option Exercise Date, as the case may be. Any such redemption of Notes shall be at their
Optional Redemption Amount together with interest accrued to the date fixed for redemption. Any such
redemption or exercise must relate to Notes of anominal amount at least equal to the minimum nominal amount
to be redeemed specified hereon and no greater than the maximum nomina amount to be redeemed specified
hereon.
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All Notes in respect of which any such noticeis given shall be redeemed, or the Issuer’ s option shall be
exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer’s option, the notice to Noteholders
shall aso contain the serial numbers or the certificate numbers of the Bearer Notes, or in the case of Registered
Notes shall specify the nominal amount of Registered Notes drawn and the holder(s) of such Registered Notes,
as the case may be, to be redeemed or in respect of which such option has been exercised, which shall have
been drawn in such place and in such manner as may befair and reasonabl e in the circumstances, taking account
of prevailing market practices, subject to compliance with any applicable laws and stock exchange or other
relevant authority requirements.

(e Redemption for Regulatory Reasons
The provisions of this Condition 5(€) apply only to Subordinated Notes.

Subject to prior confirmation of the FSA, the Subordinated Notes may be redeemed at the option of the
Issuer, in whole, but not in part, on any Interest Payment Date or, if so specified hereon, at any time on giving
not less than 30 nor more than 60 days' notice of redemption to the holders of the Subordinated Notes (which
notice shall beirrevocable) at their Early Redemption Amount (as described in Condition 5(b) above) (together
with interest accrued to the date fixed for redemption) if, as a result of any change in, or amendment to, the
Applicable Banking Regulations, which change or amendment becomes effective on or after the Issue Date of
the Subordinated Notes, the Issuer determines after consultation with the FSA that there is more than an
insubstantial risk that the Subordinated Notes will be fully excluded from the Issuer’s Tier 2 Capital under the
applicable standards set forth in the Applicable Banking Regulations and such exclusion cannot be avoided by
the Issuer through the taking of reasonable measures available to it. Prior to the publication of any notice of
redemption pursuant to this paragraph, the Issuer shall deliver to the Fiscal Agent a certificate signed by an
authorised officer stating that the conditions precedent to its right to so redeem have been fulfilled.

“Tier 2 Capital” means, any and all items constituting Tier 2 capital, asdefined in the Applicable Banking
Regulations.

“Applicable Banking Regulations” means, at any time, the capita adequacy regulations, public
ministerial announcements, guidelines and policies then in effect of the FSA or other governmental authority
that are applicable to the Issuer, including, without limitation, the Public Ministerial Announcement (kokuji
(No. 20 of the FSA Public Ministerial Announcement of 2006, as amended)).

)] Purchases

The Issuer and any of its subsidiaries may at any time purchase Notes (provided that all unmatured
Coupons and unexchanged Talons appertaining thereto are attached or surrendered therewith) in the open
market or otherwise at any price, subject to prior confirmation of the FSA (if such confirmation is required
under applicable Japanese laws or regulations then in effect).

(g0 Cancellation

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

6 Payment and Talons
(@) Bearer Notes

Payments of principal and interest in respect of Bearer Notes will, subject as mentioned bel ow, be made
against presentation and surrender of the relevant Notes (in the case of all payments of principal and, inthe case
of interest, as specified in Condition 6(f)(v)) or Coupons (in the case of interest, save as specified in Condition

39



6(f)(v)), as the case may be, at the specified office of any Paying Agent outside the United States by a cheque
payable in the relevant currency drawn on, or, at the option of the holder, by transfer to an account denominated
in such currency with, a Bank. “Bank” means a bank in the principal financial centre for such currency or, (i)
in the case of euro, the transfer may be to a euro account in a city in which banks have access to the TARGET
System, and (ii) in the case of Japanese yen, the transfer shall be to a non-resident Japanese yen account (in the
case of payment to a non-resident of Japan).

(b)  Registered Notes

(i) Payments of principal in respect of Registered Notes will be made against presentation and
surrender of the relevant Certificates at the specified office of the Registrar or any Paying Agent
and in the manner provided in paragraph (ii) below.

(if) Interest on Registered Notes will be paid to the person shown on the Register at the close of
business on the fifteenth day before the due date for payment thereof (the “Record Date’).
Payments of interest on each Registered Note will be made at the specified office of any Paying
Agent in the relevant currency in which such payments are due by cheque drawn on a Bank and
mailed to the holder (or to the first named of joint holders) of such Note at its address outside Japan
appearing in the Register. Upon application by the holder to the specified office of the Registrar or
any Paying Agent before the Record Date such payment of interest may be made by transfer to an
account in the relevant currency maintained by the payee with a Bank.

(© Payments in the United States

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

(d)  Payments subject to Fiscal laws

All payments are subject in al casesto any applicable fiscal or other laws, regulations and directivesin
the place of payment, and the Issuer will not be liable for any taxes or duties of whatever nature imposed or
levied by such laws, regulations, directives or agreements, but without prejudice to the provisions of Condition
7. No commission or expenses shall be charged to the Noteholders or Couponholders in respect of such
payments.

(e)  Appointment of Agents

The Fiscal Agent, the Paying Agents, the Registrar and the Calculation Agent initially appointed by the
Issuer and their respective specified offices are listed below. The Fiscal Agent, the Paying Agents, the Registrar
and the Calculation Agent(s) act solely as agents of the I ssuer and do not assume any obligation or relationship
of agency or trust for or with any holder. The Issuer reserves the right at any time to vary or terminate the
appointment of the Fiscal Agent, any other Paying Agent, the Registrar or the Calculation Agent(s) and to
appoint additional or other Paying Agents, provided that the Issuer will at all times maintain (i) a Fiscal Agent,
(ii) a Registrar in relation to Registered Notes, (iii) one or more Calculation Agent(s) where the Conditions so
require and (iv) such other agents as may be required by the stock exchange on which the Notes may be listed.

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

Notice of any such change or any change of any specified office will promptly be given to the
Noteholders in accordance with Condition 14.

() Unmatured Coupons and unexchanged Talons
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(i) Unless the Notes provide that the relative Coupons are to become void upon the due date for
redemption of those Notes, Bearer Notes should be surrendered for payment together with all
unmatured Coupons (if any) relating thereto, failing which an amount equal to the face value of
each missing unmatured Coupon (or, in the case of payment not being made in full, that proportion
of the amount of such missing unmatured Coupon which the sum of principal so paid bearsto the
total principal due) will be deducted from the Final Redemption Amount, Early Redemption
Amount or Optional Redemption Account, as the case may be, due for payment. Any amount so
deducted will be paid in the manner mentioned above against surrender of such missing Coupon
within a period of 10 years from the Relevant Date for the payment of such principal (whether or
not such Coupon has become void pursuant to Condition 8).

(if) If the relative Notes so provide, upon the due date for redemption of any Bearer Note, unmatured
Coupons relating to such Note (whether or not attached) shall become void and no payment shall
be made in respect of them.

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

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

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

(9p Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified
office of the Fiscal Agent in exchange for a further Coupon sheet (and, if necessary, another Talon for a further
Coupon sheet) (but excluding any Coupons which may have become void pursuant to Condition 8).

(h)  Non-Business Days

If any date for payment, determined in accordance with Condition 4, in respect of any Note or Coupon
is not a business day, the holder shall not be entitled to payment until the next following business day nor to
any interest or other sum in respect of such postponed payment. In this paragraph, “business day” means a day
(other than a Saturday or a Sunday) on which banks and foreign exchange markets are open for businessin the
relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres’ hereon and:

(i) (inthe case of a payment in a currency other than euro) where payment is to be made by transfer
to an account maintained with a bank in the relevant currency, on which foreign exchange
transactions may be carried on in the relevant currency in the principal financia centre of the
country of such currency; or

(ii)  (inthe case of payment in euro) which isa TARGET Business Day.
7 Taxation

All payments of principal and interest in respect of the Notes and Coupons will be made without
withholding or deduction for or on account of any present or future taxes, duties, assessments or governmental
charges of whatever nature imposed or levied by or on behalf of Japan, or any authority thereof or therein having
power to tax (the “Taxes’), unless the withholding or deduction of such taxes, duties, assessments or
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governmental chargesisrequired by law. Inthat event, thelssuer shall pay such additional amounts (“ Additional
Amounts’) as will result in the receipt by the holders of such amounts as would have been received by them
had no such deduction or withholding been required, except that no Additional Amounts shall be payable with
respect to any Note or Coupon:

(i) Other connection: to, or athird party on behalf of, a holder (i) who is for Japanese tax purposes
treated as an individual resident of Japan or a Japanese corporation (other than a designated
financial institution which does not fall under item (ii) below) or a Japanese non-resident being a
specially-related person of the Issuer or (ii) who fails to comply with the Japanese tax law
requirements in respect of the exemption from such withholding or deduction or (iii) who is
otherwise subject to such Taxes by reason of its having some connection with Japan other than the
mere holding of such Note or Coupon; or

(ii) Presentation more than 30 days after the Relevant Date: presented for payment more than 30 days
after the Relevant Date except to the extent that the holder thereof would have been entitled to such
Additional Amounts on presenting the same for payment on such thirtieth day.

Notwithstanding any other provision of these Conditions, any amounts to be paid on the Notes and
Coupons by or on behalf of the Issuer, will be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), or otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations
thereunder or officia interpretations thereof) or an intergovernmental agreement between the United States and
another jurisdiction facilitating the implementation thereof (or any fiscal or regulatory legislation, rules or
practices implementing such an intergovernmental agreement) (any such withholding or deduction, a“FATCA
Withholding”). Neither the I ssuer nor any other person will be required to pay any additional amountsin respect
of FATCA Withholding.

For the purpose of the paragraphs above, unless the context otherwise requires, the following defined
terms shall have the meaning set out below:

“Japanese non-resident” means a person that is not an individua resident of Japan or a Japanese
corporation for Japanese tax purposes;

“designated financial institution” means a Japanese financial ingtitution or a Japanese financial
instruments business operator designated by the Cabinet Order pursuant to Article 6, Paragraph 9 of the
Special Taxation Measures Act of Japan (Law No. 26 of 1957, as amended) (the “Special Taxation
Measures Act”); and

“specialy-related person of the Issuer” means a person having a special relationship with the Issuer as
prescribed in Article 6, Paragraph 4 of the Special Taxation Measures Act.

If (i) subsequent to making a payment on the Notes or Coupons without withholding or deduction of
Japanese taxes the Issuer is required to remit to the Japanese tax authority any amount in respect of Japanese
taxes that should have been withheld or deducted from such payment (together with any interest and penalties)
due to the failure of the beneficial owner to provide accurate interest recipient information or to otherwise
properly claim an exemption from Japanese taxes imposed with respect to such payment, and (i) such beneficial
owner would not have been entitled to receive additional amounts with respect to such payment had Japanese
taxes been withheld from the payment when it was made, such beneficial owner (but not any subsequent
beneficial owner of the Notes or Coupons) shall be required to reimburse the Issuer, in Japanese yen, for the
amount remitted by the Issuer to the Japanese tax authority.

Asused in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on which
payment in respect thereof first becomes due or (if any amount of the money payable isimproperly withheld or
refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date on which
notice is duly given to the Noteholders in accordance with Condition 14 that, upon further presentation of the
Note (or respective Certificate) or Coupon being made in accordance with the Conditions, such payment will
be made, provided that payment is in fact made upon such presentation. References in these Conditions to (i)
“principal” shall be deemed to include any premium payable in respect of the Notes, Final Redemption
Amounts, Early Redemption Amounts, Optional Redemption Amounts, Amortised Face Amounts and all other
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amounts in the nature of principal payable pursuant to Condition 5 or any amendment or supplement to it, (ii)
“interest” shall be deemed to include al interest Amounts and all other amounts payable pursuant to Condition
4 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be deemed to include any
additional amounts which may be payable under this Condition.

8 Prescription

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

9 Events of Default, Event of Acceleration and Limitation of Enforcement Rights
(&) Eventsof Default and Limitation of Enforcement Rights
The provisions of this Condition 9(a) only apply to Senior Notes.

If any of the following events (an “Event of Default”) occurs, the holder of any Senior Note may by
written notice given to the Fiscal Agent, effective upon receipt thereof by the Fiscal Agent, declare that such
Senior Note isimmediately repayable, whereupon the Redemption Amount of such Senior Note together with
accrued interest to the date of payment shall become immediately due and payable without presentment,
demand, protest or other notice of any kind, all of which the Issuer hereby expressly waives, anything contained
in these Conditions to the contrary notwithstanding, unless prior to the time when the Fiscal Agent receives
such notice all Events of Default provided for herein in respect of the Senior Notes shall have been cured:

(i) Non-Payment: default is made for a period of more than 15 days in the payment of principal or
more than 30 daysin the payment of interest due in respect of the Senior Notes; or

(if) Breach of Other Obligations: default is made by the | ssuer in the performance or observance of any
other covenant, term or agreement of the Issuer under the Senior Notes and such default is
continuing for the period of 90 days after the date on which written notice of such default, requiring
the Issuer to remedy the same, shall first have been given to the I ssuer by any holder of the Senior
Notes; or

(iii) Insolvency: Except for the purposes of or pursuant to a consolidation, amalgamation, merger or
reconstruction under which the continuing corporation, or the corporation formed as a result
thereof, effectively assumes the entire obligations of the I ssuer in relation to the Senior Notes:

(A) adecreeor order by any court having jurisdiction shall have been issued adjudging the I ssuer
bankrupt or insolvent, or approving a petition seeking its reorganisation or liquidation under
bankruptcy, civil rehabilitation, reorganisation or insolvency law of Japan, and such decree
or order shall have continued undischarged and unstayed for a period of 90 days; or

(B) afina and non-appealable order of a court of competent jurisdiction shall have been made
for winding up or dissolution of the Issuer; or

(C) thelssuer shall haveinitiated or consented to proceedings relating to itself under bankruptcy,
civil rehabilitation, reorganisation or insolvency law of Japan; or

(D) an effective resolution shall have been passed by the Issuer for its winding up or dissolution,

Notwithstanding any other provision of these Conditions, each holder of the Senior Notes acknowledges,
consents and agrees, whether or not notice of such event shall have been made by the Issuer:

(i) for aperiod of 30 days from and including the date upon which the Prime Minister of Japan (the
“Prime Minister”) confirms that Specified Item 2 Measures (tokutei dai nigo sochi) should be
applied to the Issuer, not to initiate any action to attach any assets, the attachment of which has
been prohibited by designation of the Prime Minister pursuant to Article 126-16 of the Deposit
Insurance Act of Japan (the “Deposit Insurance Act”) (or any successor provision thereto), and

(ii) to any transfer of the Issuer’s assets (including shares of the Issuer’s subsidiaries) or liabilities, or
any portions thereof, with permission of a Japanese court in accordance with Article 126-13 of the
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Deposit Insurance Act (or any successor provision thereto), including any such transfer made
pursuant to the authority of the Deposit Insurance Corporation to represent and manage and dispose
of the Issuer’ s assets under Article 126-5 of the Deposit Insurance Act (or any successor provision
thereto), and that any such transfer shall not constitute an Event of Default or breach of these
Conditions.

As soon as practicable after (i) the Prime Minister confirms that Specified Item 2 Measures (tokutei dai
nigo sochi) should be applied to the Issuer and/or (ii) a Japanese court publicly announces that it has granted
permission to atransfer of the Issuer’s assets (including shares of its subsidiaries) or liabilities, or any portions
thereof, in accordance with Article 126-13 of the Deposit Insurance Act (or any successor provision thereto),
the Issuer shall deliver a notice of such event to the holders of Senior Notes in accordance with Condition 14.
Provided that, any failure or delay in the delivery of such notice by the Issuer shall not alter or delay the effect
of the acknowledgement, consent and agreement of the holders of Senior Notes in this Condition 9.

These provisions are intended to facilitate the Issuer’s orderly resolution under the Deposit Insurance
Act and Japanese insolvency proceedings. See “ Risk Factors — Risks Related to Senior Notes issued by SMFG
—Senior Notesissued by SMFG will be subject to loss absorption if SMFG becomes subject to orderly resolution
measures under the Deposit Insurance Act and Japanese insolvency laws. As a result, the value of such Senior
Notes could be materially adver sely affected, and holders of such Senior Notes may lose all or a portion of their
investment” .

Subject to applicable law, each holder of the Senior Notes, by acceptance of any interest in the Senior
Notes, agreesthat it will not, and waivesal rightsto, exercise, claim or plead any right of set off or counterclaim
in respect of any amount owed to it by the Issuer arising under, or in connection with, the Senior Notes.

(b)  Event of Acceleration
The provisions of this Condition 9(b) only apply to Subordinated Notes.

If a Subordination Event has occurred and is continuing, and provided that a Non-Viability Event has
not occurred, any holders of Subordinated Notes may by written notice given to the Fiscal Agent, effective upon
receipt thereof by the Fiscal Agent, declare the nominal amount of, and al interest accrued on, the Subordinated
Notes held by the Noteholder to be immediately due and payable (an “Event of Acceleration”), whereupon the
same shall become immediately due and payable, without presentment, demand, protest or other notice of any
kind, all of which the Issuer hereby expressly waives, anything contained in these Conditions to the contrary
notwithstanding. Except as provided above, holders of the Subordinated Notes will not have any right to
accelerate any payment of principal or interest in respect of the Subordinated Notes.

If acourt of competent jurisdiction shall (i) rescind or terminate a bankruptcy action with respect to the
Issuer without a distribution of assets pursuant to the Bankruptcy Act, (ii) rescind or terminate a reorganisation
proceeding with respect to the Issuer without approving the plan of reorganisation pursuant to the
Reorganisation Act or (iii) rescind or terminate a rehabilitation proceeding without approving the plan of
rehabilitation, or a Summary Rehabilitation Order or Consent Rehabilitation Order is issued, pursuant to the
Civil Rehabilitation Act, then such Event of Acceleration shall have the same effect asif it had not occurred.

10  Write-Down upon a Non-Viability Event
The provisions of this Condition 10 only apply to Subordinated Notes.

If aNon-Viahility Event occurs, the Subordinated Noteswill be subject to a“Write-Down” on the Write-
Down Date, automatically and without any additional action by the Issuer or the holders of the Subordinated
Notes.

Upon the Write-Down:

(i) thefull principal amount of each Subordinated Note, except for principal that has become due and
payable prior to the occurrence of the Non-Viability Event, will be permanently written down to
zero and the Subordinated Notes will be cancelled; and

(ii) the holders of the Subordinated Notes will be deemed to have irrevocably waived their right to
claim or receive, and will not have any rights against the | ssuer with respect to, payment of principal
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of or interest on the Subordinated Notes (including additional amounts with respect thereto, if any),
except for any payments of principal or interest (including additional amounts with respect thereto,
if any) that have become due and payable prior to the occurrence of the Non-Viability Event.

The Issuer’s obligations with respect to, and any claims for, the payment of principal of or interest on
the Subordinated Notes (including additional amounts with respect thereto, if any), except for payments of
principal or interest (including additional amounts with respect thereto, if any) that have become due and
payable prior to the occurrence of the Non-Viability Event, will be suspended from the occurrence of the Non-
Viability Event until the Write-Down Date.

Except for claims with respect to payments of principal of or interest on the Subordinated Notes
(including additional amounts with respect thereto, if any) that have become due and payable prior to the
occurrence of the Non-Viability Event, as described above, upon the occurrence of a Non-Viability Event, (a)
the holders of the Subordinated Notes shall have no rights under the Subordinated Notes to take any action or
enforce any rights whatsoever, (b) no holder may exercise, claim or plead any right of set-off, compensation or
retention in respect of any amount owed to it by the I ssuer arising under, or in connection with, the Subordinated
Notes and each holder of Subordinated Notes shall, by virtue of its holding of any Subordinated Notes, be
deemed to have irrevocably waived all such rights of set-off, compensation or retention and (c) no holder will
be entitled to make any claim in any bankruptcy, insolvency or liquidation proceedings involving the Issuer or
have any ability to initiate or participate in any such proceedings or do so through a representative.

A “Non-Viability Event” will be deemed to have occurred when the Prime Minister of Japan, following
deliberation by Japan's Financial Crisis Response Council pursuant to the Deposit Insurance Act, confirms
(nintei) that “specified Item 2 measures (tokutel dai nigo sochi)”, which are the measures set forth in Article
126-2, Paragraph 1, Item 2 of the Deposit Insurance Act (including any successor articles thereto), asthen in
effect, need to be applied to the Issuer under circumstances where its liabilities exceed or are likely to exceed
its assets, or it has suspended or is likely to suspend payment of its obligations.

The Issuer shall, on the date of or as soon as practicable after the occurrence of a Non-Viability Event,
deliver a written notice (“Write-Down Notice”) to the holders of the Subordinated Notes confirming the
occurrence of such Non-Viability Event and the Write-Down Date. Any failure or delay by the | ssuer to provide
aWrite-Down Notice, shall not change or delay the effect of the occurrence of the Non-Viability Event on its
payment obligations under the Subordinated Notes.

The “Write-Down Date" means the date on which the Write-Down will become effective, as specified
in the relevant Write-Down Notice. The Write-Down Date shall be determined by the Issuer in consultation
with the FSA and any other supervisory authorities and shall be no less than one and no more than ten Business
Days following the occurrence of the Non-Viability Event.

If any payment on a Subordinated Note is made to a Noteholder with respect to a payment obligation
that did not become due and payable prior to the occurrence of aNon-Viability Event, then the payment of such
amount shall be deemed null and void and the holder will be deemed to hold the same on trust for the I ssuer
and be obliged to return the amount of such payment.

11 M eetings of Noteholders and M odification
(@  Meetings of Noteholders

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any
matter affecting their interests, including modification by Extraordinary Resolution (as defined in the Agency
Agreement) of the Noteholders of the Notes (including these Conditions). An Extraordinary Resolution duly
passed at any such meeting shall be binding on al the Noteholders, whether present or not, and on al relevant
Couponholders, except that any Extraordinary Resol ution proposed, inter alia, (i) to amend the dates of maturity
or redemption of the Notes or any date for payment of interest thereon, (ii) to reduce or cancel the nomina
amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of interest in
respect of the Notes or to vary the method or basis of calculating the rate or rates or amount of interest or the
basis for calculating the Interest Amount in respect thereof, (iv) if a Minimum and/or a Maximum Rate of
Interest or Redemption Amount is shown hereon, to reduce any such Minimum and/or Maximum, (v) to vary
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any method of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the
Optional Redemption Amount, including the method of calculating the Amortised Face Amount, (vi) to vary
the currency or currencies of payment or denomination of the Notes, (vii) to take any steps which as specified
hereon may only be taken following approval by an Extraordinary Resolution to which the special quorum
provisions apply or (viii) to modify the provisions concerning the quorum required at any meeting of
Noteholders or the majority required to pass the Extraordinary Resolution will only be binding if passed at a
meeting of the Noteholders (or at any adjournment thereof) at which a specia quorum (provided for in the
Agency Agreement) is present.

The Agency Agreement provides that a resolution in writing signed by or on behalf of the holders of not
lessthan 75 per cent in nomina amount of the Notes outstanding shall for all purposes be asvalid and effective
as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such aresolution
in writing may be contained in one document or several documents in the same form, each signed by or on
behalf of one or more Noteholders.

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

(b)  Modification of Agency Agreement

The Issuer shall only permit, without the consent of the Noteholders, any modification of, or any waiver
or authorisation of any breach or proposed breach of or any failure to comply with, the Agency Agreement, if
to do so could not reasonably be expected to be prejudicial to the interests of the Notehol ders.

12 Replacement of Notes, Certificates, Coupons and Talons

If aNote, Certificate, Coupon or Talonislost, stolen, mutilated, defaced or destroyed, it may be replaced,
subject to applicable laws, regulations and stock exchange or other relevant authority regulations, at the
specified office of the Fiscal Agent (in the case of Bearer Notes, Coupons or Talons) and the Registrar (in the
case of Certificates) or such other Paying Agent, as may from time to time be designated by the Issuer for the
purpose and notice of whose designation is given to Notehol dersin accordance with Condition 14, in each case
on payment by the claimant of the fees and costs incurred in connection therewith and on such terms as to
evidence, security and indemnity (which may provide, inter alia, that if the allegedly lost, stolen or destroyed
Note, Certificate, Coupon or Talon is subsequently presented for payment or, as the case may be, for exchange
for further Coupons, there will be paid to the Issuer on demand the amount payable by the Issuer in respect of
such Notes, Certificates, Coupons or further Coupons) and otherwise as the Issuer may require. Mutilated or
defaced Notes, Certificates, Coupons or Talons must be surrendered before replacements will be issued.

13 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and
issue further notes having the same terms and conditions as the Notes (so that, for the avoidance of doubt,
references in these Conditions to “Issue Date” shall be the first issue date of the Notes) and so that the same
shall be consolidated and form a single series with such Notes, and references in these Conditions to “Notes’
shall be construed accordingly.

14 Notices

Notices to the holders of Registered Notes will be mailed to them at their respective addresses in the
Register and deemed to have been given on the fourth weekday (being a day other than a Saturday or a Sunday)
after the date of mailing. Notices to the holders of Bearer Notes will be valid if published in a daily newspaper
of general circulation in London (which is expected to be the Financial Times) and so long as the Notes are
listed on the Luxembourg Stock Exchange, published either on the website of the L uxembourg Stock Exchange
(www.bourse.lu) or in aleading newspaper having general circulation in Luxembourg (which is expected to be
the Luxemburger Wort). Any such notice shall be deemed to have been given on the date of such publication or,
if published more than once or on different dates, on the date of the first publication as provided above.

Holders of Coupons shall be deemed for all purposes to have notice of the contents of any notice to the
holders of Bearer Notes in accordance with this Condition.
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15 Currency Indemnity

Any amount received or recovered in a currency other than the currency in which payment under the
relevant Note or Coupon is due (whether asaresult of, or of the enforcement of, ajudgement or order of a court
of any jurisdiction, in the winding-up or dissolution of the Issuer or otherwise) by any Noteholder or
Couponholder in respect of any sum expressed to be due to it from the Issuer shall only constitute a discharge
to the Issuer to the extent of the amount in the currency of payment under the relevant Note or Coupon which
the recipient is able to purchase with the amount so received or recovered in that other currency on the date of
that receipt or recovery (or, if it isnot practicable to make that purchase on that date, on the first date on which
it ispracticable to do so0). If the amount received or recovered isless than the amount expressed to be dueto the
recipient under any Note or Coupon, the Issuer shall indemnify it against any loss sustained by it asaresult. In
any event, the Issuer shall indemnify the recipient against the cost of making any such purchase. For the
purposes of this Condition, it will be sufficient for the Noteholder or Couponholder, as the case may be, to
demonstrate that it would have suffered a loss had an actual purchase been made. These indemnities constitute
a separate and independent obligation from the Issuer’s other obligations, shall give rise to a separate and
independent cause of action, shall apply irrespective of any indulgence granted by any Noteholder or
Couponholder and shall continuein full force and effect despite any other judgement, order, claim or proof for
aliquidated amount in respect of any sum due under any Note or Coupon or any other judgement or order.

16 Contracts (Rightsof Third Parties) Act 1999

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

17 Governing Law and Jurisdiction
(&  Governing Law

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

(b)  Jurisdiction

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

(© Service of Process

The Issuer irrevocably appoints the General Manager for the time being of Sumitomo Mitsui Banking
Corporation Europe Limited, currently at 99 Queen Victoria Street, London, EC4V 4EH, asitsagent, to receive,
for it and on its behalf, service of process in any Proceedings in England. Such service shall be deemed
completed on delivery to such process agent (whether or not it is forwarded to and received by the Issuer). If
for any reason such process agent ceases to be able to act as such or no longer has an address in London, the
Issuer irrevocably agreesto appoint a substitute process agent and shall immediately notify Noteholders of such
appointment in accordance with Condition 14. Nothing shall affect the right to serve process in any manner
permitted by law.
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TERMSAND CONDITIONSOF THE SMBC AND SMBCCM NOTES

The following is the text of the terms and conditions which, subject to completion and amendment and
as supplemented or varied in accordance with the provisions of the relevant Final Terms (the “ Final Terms”),
will be applicable to the Notesin definitive form (if any) issued in exchange for the Global Note(s) representing
each Seriesof Notesissued by SVIBC or SMBCCM. Either (i) the full text of these terms and conditions together
with the relevant provisions of the Final Terms or (ii) these terms and conditions as so completed, amended,
supplemented or varied (and subject to simplification by deletion of non-applicable provisions), in each case
save for the paragraphsinitalics, will be endorsed on Bearer Notes or on the Certificates relating to Registered
Notes. All capitalised terms which are not defined in these Conditions will have the meanings given to themin
the relevant Final Terms. Those definitions will be endorsed on the Bearer Notes or Certificates, as the case
may be. Referencesin the Conditionsto “ Notes” are to the Notes of one Series only, not to all Notes which may
be issued under the Programme.

The Notes are issued pursuant to an Amended and Restated Agency Agreement dated 31 August 2017
(as amended, supplemented and/or restated as at the issue date of the Notes (the “Issue Date”), the “ Agency
Agreement”) between Sumitomo Mitsui Financial Group, Inc., Sumitomo Mitsui Banking Corporation
(*SMBC”) and SMBC Capital Markets, Inc. (“SMBCCM”) as issuers, Sumitomo Mitsui Finance Dublin
Limited as fiscal agent and paying agent, The Bank of New York Mellon SA/NV, Luxembourg Branch as
registrar, The Bank of New York Mellon as issuing and authentication agent and the other agents named in it.
The Notes will have benefit of the Deed of Covenant dated 29 August 2013 executed by SMBC and SMBCCM
(as amended or supplemented as at the issue date of the Notes, the “Deed of Covenant”). The fiscal agent, the
paying agents, the calculation agent(s) and the registrar for the time being (if any) are referred to below
respectively as the “Fiscal Agent”, the “Paying Agents’ (which expression shall include the Fiscal Agent), the
“Calculation Agent(s)” and the “Registrar”. The Noteholders (as defined below), the holders of the coupons
(the “Coupons’) relating to interest bearing Notes in bearer form and, where applicable in the case of such
Notes, talons for further Coupons (the “Talons’) (the “ Couponholders’) and the holders of the receipts for the
payment of instalments of principal (the “Receipts’) relating to Notes in bearer form of which the principa is
payable in instalments are deemed to have notice of all of the provisions of the Agency Agreement applicable
to them.

Copies of the Agency Agreement and the Deed of Covenant are available for inspection at the specified
offices of the Fiscal Agent.

1 Form, Denomination, Titleand Interpretation

The Notesareissued in bearer form (“Bearer Notes') or in registered form (“ Registered Notes’), in each
case in the Specified Denomination(s) shown hereon.

SMBCCM will not issue Bearer Notes.

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest
Note, an Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a
combination of any of the foregoing or any other kind of Note, depending upon the Interest and Redemption/
Payment Basis shown hereon.

Bearer Notes are serially numbered and issued with Coupons (and, where appropriate, aTalon) attached,
save in the case of Zero Coupon Notesin which case referencesto interest (other than in relation to interest due
after the Maturity Date), Coupons and Talons in these Conditions are not applicable.

Any Instalment Notes are issued with one or more Receipts attached.

Registered Notes are represented by registered certificates (“ Certificates’) and, save as provided under
Condition 2(b), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the
Registered Notes shall pass by registration in the register which the Issuer shall procure to be kept by the
Registrar in accordance with the provisions of the Agency Agreement (the “ Register”). Except as ordered by a
court of competent jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt,
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Coupon or Talon shall be deemed to be and may be treated as the absolute owner of such Note, Receipt, Coupon
or Talon, as the case may be, for the purpose of receiving payment thereof or on account thereof and for al
other purposes, whether or not such Note, Receipt, Coupon or Talon shall be overdue and regardliess of any
notice of ownership, trust or any interest therein, theft or lossthereof or any writing thereon (or on the Certificate
representing any Note(s)) made by anyone and no person shall be liable for so treating the holder.

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

2 Transfers of Registered Notes
(@  Transfer of Registered Notes

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

(b)  Partial redemption or exercise of optionsin respect of Registered Notes

In the case of a partia redemption of a holding of Registered Notes represented by a single Certificate
or apartia exercise of an Issuer’sor Noteholders' option in respect of aholding of Registered Notes represented
by asingle Certificate, a new Certificate will be issued to the holder in respect of the balance of the holding not
redeemed or in respect of which the relevant option has not been exercised. In the case of a partial exercise of
an option resulting in Registered Notes of the same holding having different terms, separate Certificates shall
be issued in respect of those Notes of that holding that have the same terms. New Certificates shall only be
issued against surrender of the existing Certificatesto the Registrar. In the case of atransfer of Registered Notes
to a person who is aready a holder of Registered Notes, a new Certificate representing the enlarged holding
shall only be issued against surrender of the Certificate representing the existing holding.

(© Delivery of new Certificates

Each new Certificate to be issued pursuant to Condition 2(a) or (b) will be available for delivery within
three business days of receipt of the form of transfer or Exercise Notice (as defined in Condition 5(e)) and/or
surrender of the Certificate for exchange. The new Certificate shall be delivered at the specified office of the
Registrar to whom delivery or surrender of such form of transfer, Exercise Notice or Certificate shall have been
made or, at the option of the holder making such delivery or surrender as aforesaid and as specified in the
relevant form of transfer, Exercise Notice or otherwisein writing, be mailed by uninsured post at the risk of the
holder entitled to the new Certificate to such address as may be so specified, unless such holder requests
otherwise and pays in advance to the Registrar the costs of such method of delivery and/or such insurance as it
may specify. In this Condition 2(c), “business day” means a day, other than a Saturday or Sunday, on which
banks are open for businessin the place of the specified office of the Registrar.

(d)  Transfer free of charge

Transfers of Notes and Certificates on registration, transfer, partial redemption or exercise of an option
will be effected without charge by or on behalf of the Issuer or the Registrar, but upon payment (or the giving
of such indemnity as the Registrar may require) in respect of any tax or other governmental charges which may
be imposed inrelation to it.
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(e Closed periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of 15
days ending on the due date for redemption of, or payment of any Instalment Amount in respect of, that Note,
(ii) during the period of 15 days prior to any date on which Notes may be redeemed by the Issuer at its option
pursuant to Condition 5(d), (iii) after any such Note has been called for redemption in whole or in part or (iv)
during the period of seven days ending on (and including) any Record Date.

3 Status[and Guar anteg]®
(a Satus

The Notes and the Receipts and Coupons relating to them congtitute direct, unconditional,
unsubordinated and unsecured obligations of the Issuer and shall at al times rank pari passu and without any
preference among themselves. The payment obligations of the Issuer under the Notes and the Receipts and
Coupons relating to them [and of the Guarantor under the Guarantee relating to the Notes]® shall, save for such
exceptions as may be provided by applicable legidation, at all timesrank at least equally with all other present
and future unsecured and unsubordinated obligations of the Issuer [and the Guarantor respectively]®.

(b) [Guarantee

The Guarantor has unconditionally and irrevocably guaranteed the due payment of all sums expressed
to be payable by the Issuer under the Notes, Receipts and Coupons. Its obligations in that respect (the
“Guaranteg”) are endorsed on the Bearer Notes or on the Certificates]®

4 Interest and Other Calculations
(@ Interest on Fixed Rate Notes

(i) Calculation of Interest: Each Fixed Rate Note bears interest on its outstanding nomina amount
from and including the Interest Commencement Date at the rate per annum (expressed as a
percentage) equal to the Rate of Interest, such interest being payable in arrear on each Interest
Payment Date.

The amount of interest payable shall be determined in accordance with Condition 4(h).

(if) Business Day Convention: If any date referred to in these Conditions that is specified to be subject
to adjustment in accordance with a Business Day Convention would otherwise fall on aday that is
not a Business Day, then, if the Business Day Convention specified is (A) the Following Business
Day Convention, such date shall be postponed to the next day that is a Business Day, (B) the
Modified Following Business Day Convention, such date shall be postponed to the next day that is
aBusiness Day unless it would thereby fall into the next calendar month, in which event such date
shall be brought forward to the immediately preceding Business Day or (C) the Preceding Business
Day Convention, such date shall be brought forward to the immediately preceding Business Day.

(b)  Interest on Floating Rate Notes and Index Linked Interest Notes:

(i) Interest Payment Dates. Each Floating Rate Note and Index Linked Interest Note bears interest on
its outstanding nomina amount from and including the Interest Commencement Date at the rate
per annum (expressed as a percentage) equal to the Rate of Interest, such interest being payablein
arrear on each Interest Payment Date. The amount of interest payable shall be determined in
accordance with Condition 4(h). Such Interest Payment Date(s) is/are either shown hereon as
Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) iS/are shown hereon,
Interest Payment Date shall mean each date which fallsthe number of months or other period shown
hereon as the Interest Period after the preceding Interest Payment Date or, in the case of the first
Interest Payment Date, after the Interest Commencement Date.

(i) Business Day Convention: If any date referred to in these Conditions that is specified to be subject
to adjustment in accordance with a Business Day Convention would otherwise fall on aday that is
not a Business Day, then, if the Business Day Convention specified is (A) the Floating Rate
Business Day Convention, such date shall be postponed to the next day that is a Business Day
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(iii)

unless it would thereby fall into the next calendar month, in which event (x) such date shall be
brought forward to the immediately preceding Business Day and (y) each subsequent such date
shall be the last Business Day of the month in which such date would have fallen had it not been
subject to adjustment, (B) the Following Business Day Convention, such date shall be postponed
to the next day that isaBusiness Day, (C) the Modified Following Business Day Convention, such
date shall be postponed to the next day that is a Business Day unless it would thereby fal into the
next calendar month, in which event such date shall be brought forward to the immediately
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be brought
forward to the immediately preceding Business Day.

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

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest
isto be determined, the Rate of Interest for each Interest Accrual Period shall be determined
by the Calculation Agent asarate equal to therelevant ISDA Rate plus or minus (asindicated
hereon) the Margin (if any). For the purposes of this sub-paragraph (A), “ISDA Rate” for an
Interest Accrual Period means arate equa to the Floating Rate that would be determined by
the Calculation Agent under a Swap Transaction under the terms of an agreement
incorporating the ISDA Definitions and under which:

(x) the Floating Rate Option is as specified hereon;
(y) the Designated Maturity is a period specified hereon; and

(2) therelevant Reset Dateis the first day of that Interest Accrual Period unless otherwise
specified hereon.

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

(B) Screen Rate Determination for Floating Rate Notes

Where Screen Rate Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall be
determined by the Calculation Agent at or about the Relevant Time on the Interest
Determination Date in respect of such Interest Accrual Period in accordance with the
following:

(x) If the Primary Source for Floating Rate is a Page, subject as provided below, the Rate
of Interest shall be:

() the Relevant Rate (where such Relevant Rate on such Page is a composite
quotation or is customarily supplied by one entity); or

(I  the arithmetic mean of the Relevant Rates of the persons whose Relevant Rates
appear on that Page,

in each case appearing on such Page at the Relevant Time on the Interest Determination Date;

(y) if thePrimary Sourcefor the Floating Rate is Reference Banksor if sub-paragraph (x)(1)
applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest
Determination Date or if sub-paragraph (x)(11) applies and fewer than two Relevant
Rates appear on the Page at the Relevant Time on the Interest Determination Date,
subject as provided below, the Rate of Interest shall be the arithmetic mean of the

Relevant Rates that each of the Reference Banks is quoting to leading banks in the
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Relevant Financia Centre at the Relevant Time on the Interest Determination Date, as
determined by the Calculation Agent; and

(2) if paragraph (y) above applies and the Calculation Agent determines that fewer than
two Reference Banks are so quoting Relevant Rates, subject as provided below, the Rate
of Interest shall be the arithmetic mean of the rates per annum (expressed as a
percentage) that the Calculation Agent determines to be the rates (being the nearest
equivalent to the Benchmark) in respect of a Representative Amount of the Specified
Currency that at least two out of five leading banks selected by the Calculation Agent
in the principal financial centre of the country of the Specified Currency or, if the
Specified Currency is euro, in the Euro-zone (the “Principal Financial Centre”) are
quoting at or about the Relevant Time on the date on which such banks would
customarily quote such rates for a period commencing on the Effective Date for aperiod
equivalent to the Specified Duration (1) to leading banks carrying on businessin Europe,
or (if the Calculation Agent determines that fewer than two of such banks are so quoting
to leading banks in Europe) (I1) to leading banks carrying on business in the Principal
Financial Centre; except that, if fewer than two of such banks are so quoting to leading
banksin the Principal Financial Centre, the Rate of Interest shall be the Rate of Interest
determined on the previous Interest Determination Date (after readjustment for any
difference between any Margin, Rate Multiplier or Maximum or Minimum Rate of
Interest applicable to the preceding Interest Accrual Period and to the relevant Interest
Accrual Period).

(iv) Rate of interest for index Linked Interest Notes: The Rate of Interest in respect of Index Linked
Interest Notes for each Interest Accrual Period shall be determined in the manner specified
hereon and interest will accrue by reference to an Index or Formula as specified hereon.

(c)  Zero Coupon Notes

Where aNotethe Interest Basis of which isspecified to be Zero Coupon isrepayable prior to the Maturity
Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early
Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any overdue principal of
such aNote shall be arate per annum (expressed as a percentage) equal to the Amortisation Yield (as described
in Condition 5(b)(i)).

(d)  Dual Currency Notes and Partly Paid Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by reference
to a Rate of Exchange or amethod of calculating Rate of Exchange, the rate or amount of interest payable shall
be determined in the manner specified hereon.

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest
will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified hereon.

(e)  Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation,
payment is improperly withheld or refused, in which event interest shall continue to accrue (both before and
after judgement) at the Rate of Interest in the manner provided in this Condition 4 to the Relevant Date (as
defined in Condition 7).

)] Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts, Rate
Multipliers and Rounding:

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

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

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) al percentages resulting from such calculations shall be rounded, if necessary, to the
nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y) al
figures shall be rounded to seven significant figures (with halves being rounded up) and (2) all
currency amounts that fall due and payable shall be rounded to the nearest unit of such currency
(with halves being rounded up), save in the case of yen, which shall be rounded down to the nearest
yen. For these purposes “unit” means the lowest amount of such currency that is available as legal
tender in the country or countries of such currency.

(g) Calculations

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

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

As soon as practicable on such date as the Calculation Agent may be required to calculate any rate or
amount, obtain any quotation or make any determination or calculation, it shall determine such rate and
calculate the Interest Amounts for the relevant Interest Accrual Period, calculate the Final Redemption Amount,
Early Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain such quotation or
make such determination or calculation, as the case may be, and cause the Rate of Interest and the Interest
Amounts for each Interest Accrual Period and the relevant Interest Payment Date and, if required to be
calculated, the Final Redemption Amount, Early Redemption Amount, Optional Redemption Amount or any
Instalment Amount to be notified to the Fiscal Agent, the Issuer, each of the Paying Agents, the Noteholders,
any other Calculation Agent appointed in respect of the Notesthat is to make a further cal cul ation upon receipt
of such information and, if the Notes are listed on a stock exchange and the rules of such exchange or other
relevant authority so require, such exchange or other relevant authority as soon as possible after their
determination but in no event later than (i) the commencement of the relevant Interest Period, if determined
prior to such time, in the case of notification to such exchange of a Rate of Interest and Interest Amount, or (i)
inall other cases, the fourth Business Day after such determination. Where any I nterest Payment Date or I nterest
Period Date is subject to adjustment pursuant to Condition 4(b)(ii), the Interest Amounts and the Interest
Payment Date so published may subsequently be amended (or appropriate alternative arrangements made by
way of adjustment) without notice in the event of an extension or shortening of the Interest Period. If the Notes
become due and payable under Condition 9, the accrued interest payable and the Rate of Interest applicablein
respect of the Notes shall neverthel ess continue to be calculated as previously in accordance with this Condition
but no publication of the Rate of Interest or the Interest Amount so calculated need to be made. The
determination of any rate or amount, the obtaining of each quotation and the making of each determination or
calculation by the Calculation Agent(s) shall (in the absence of manifest error) be final and binding upon all
parties.

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

“Business Day” means:

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

(ii) inthecaseof euro, aday on which the TARGET Systemisoperating (a“ TARGET Business Day”);
and/or

(iii) in the case of a currency and/or one or more Business Centres, a day (other than a Saturday or
Sunday) on which commercial banks and foreign exchange markets settle payments in such
currency in the Business Centre(s) or, if no currency isindicated, generally in each of the Business
Centres.

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

(i) if “Actual/Actual —ISDA” is specified hereon, the actual number of daysin the Calculation Period
divided by 365 (or, if any portion of that Calculation Period fallsin aleap year, the sum of (A) the
actual number of daysin that portion of the Calculation Period falling in aleap year divided by 366
and (B) the actual number of daysin that portion of the Calculation Period falling in a non-leap
year divided by 365);

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

(iii) if “Actual/360” is specified hereon, the actual number of daysin the Calculation Period divided by
360;

(iv) if “30/360”, “360/360” or “Bond Basis’ is specified hereon, the number of daysin the Calculation
Period divided by 360 calculated on aformula basis as follows:

[360% (Y, - Y1)] +[30x (M, -M,)] + (D, - D)
360

Day Count Fraction =

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

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

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

“Mz” isthe calendar month, expressed as number, in which the day immediately following the last day
included in the Calculation Period falls;

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

“D2" is the calendar day, expressed as a number, immediately following the last day included in the
Calculation Period, unless such number would be 31 and D11 is greater than 29, in which case D2 will
be 30;

(v) if“30E/360" or “Eurobond Basis’ is specified hereon, the number of daysin the Calculation Period
divided by 360 calculated on aformula basis as follows:

[360x (Y5 - Y1)] +[30x (M, -M4)] + (D, - Dy)

Day Count Fraction =
Y 360
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where:
“Y1" is the year, expressed as a number, in which the first day of the Calculation Period falls;

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

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

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

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

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

(vi) if “30E/360 (I1SDA)” is specified hereon, is specified hereon, the number of daysin the Calculation
Period divided by 360, calculated on aformulabasis as follows:

[360% (Y, - Y)] +[30x (M, -M,)] + (D, - Dy)
360

Day Count Fraction =

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

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

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

“Mz” isthe calendar month, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

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

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

(vii) if “Actual/Actua-ICMA” is specified hereon.

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

(B) if the Calculation Period islonger than one Determination Period, the sum of:

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

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

where:

“Determination Period” means each period from and including a Determination Date in any year to but
excluding the next Determination Date (including, where either the Interest Commencement Date or the
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fina Interest Payment Date is not a Determination Date, the period commencing on the first
Determination Date prior to, and ending on the first Determination Date following after, such date) and

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

“Effective Date” means, with respect to any Floating Rate to be determined on an Interest Determination
Date, the date specified as such hereon or, if none is so specified, the first day of the Interest Accrual
Period to which such Interest Determination Date relates.

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

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

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

“Interest Commencement Date” means the Issue Date or such other date as may be specified hereon.
“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the
date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period
if the Specified Currency is Sterling or (ii) the day falling two Business Daysin London for the Specified
Currency prior to thefirst day of such Interest Accrual Period if the Specified Currency isneither Sterling
nor euro or (iii) the day falling two TARGET Business Days prior to thefirst day of such Interest Accrual
Period if the Specified Currency is euro.

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

“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon.

“ISDA Definitions’ means the 2006 1SDA Definitions as published by the International Swaps and
Derivatives Association, Inc., unless otherwise specified hereon.

“Page” means such page, section, caption, column or other part of a particular information service as
may be specified for the purpose of providing a Relevant Rate, or such other page, section, caption,
column or other part as may replace it on that information service or on such other information service,
in each case as may be nominated by the person or organisation providing or sponsoring the information
appearing there for the purpose of displaying rates or prices comparable to that Relevant Rate.

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

“Reference Banks’ means the institutions specified as such hereon or, if none, four major banks selected
by the Calculation Agent in the interbank market (or, if appropriate, money, swap or over-the-counter
index options market) that is most closely connected with the Benchmark (which, if EURIBOR is the
relevant Benchmark, shall be the Euro-zone).

“Relevant Financial Centre” means, with respect to any Floating Rate to be determined in accordance
with a Screen Rate Determination on an Interest Determination Date, the financial centre as may be
specified as such hereon or, if none is so specified, the financial centre with which the relevant
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Benchmark is most closely connected (which, in the case of EURIBOR, shall be the Euro-zone) or, if
none is so connected, London.

“Relevant Rate” means the Benchmark for a Representative Amount of the Specified Currency for a
period (if applicable or appropriate to the Benchmark) equal to the Specified Duration commencing on
the Effective Date.

“Relevant Time” means, with respect to any Interest Determination Date, the local time in the Relevant
Financia Centre specified hereon or, if no time is specified, the local time in the Relevant Financial
Centre at which it is customary to determine bid and offered rates in respect of depositsin the Specified
Currency in the interbank market in the Relevant Financial Centre or, if no such customary local times
exists, 11.00 hoursin the Relevant Financial Centre and, for the purpose of this definition, “local time’
means, with respect to Europe and the Euro-zone as a Relevant Financial Centre, Brussels Time.

“Representative Amount” means, with respect to any Floating Rate to be determined in accordance with
a Screen Rate Determination on an Interest Determination Date, the amount specified as such hereon or,
if noneis specified, an amount that is representative for a single transaction in the relevant market at the
time.

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

“Specified Duration” means, with respect to any Floating Rate to be determined in accordance with a
Screen Rate Determination on an Interest Determination Date, the duration specified hereon or, if none
is specified, a period of time equa to the relative interest Accrual Period, ignoring any adjustment
pursuant to Condition 4(b)(ii).

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (known as TARGET?2) System which was launched on 19 November 2007 or any successor
thereto.

() Calculation Agent and Reference Banks

The Issuer shall procure that there shall at all times be four Reference Banks (or such other number as
may be required) with officesin the Relevant Financial Centre and one or more Calculation Agentsif provision
is made for them hereon and for so long as any Note is outstanding (as defined in the Agency Agreement). If
any Reference Bank (acting through its relevant office) is unable or unwilling to continue to act as a Reference
Bank, then the Issuer shall appoint another Reference Bank with an office in the Relevant Financial Centre to
act assuch in its place. Where more than one Cal culation Agent is appointed in respect of the Notes, references
in these Conditions to the Calculation Agent shall be construed as each Calculation Agent performing its
respective duties under the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the
Calculation Agent fails duly to establish the Rate of Interest for an Interest Period or Interest Accrual Period or
to calculate any interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption Amount
or Optional Redemption Amount, as the case may be, or to comply with any other requirement, the I ssuer shall
appoint aleading bank or financial institution engaged in the interbank market (or, if appropriate, money, swap
or over-the-counter index options market) that is most closely connected with the calculation or determination
to be made by the Calculation Agent (acting through its principal London office or any other office actively
involved in such market) to act as such in its place. The Calculation Agent may not resign its duties without a
successor having been appointed as aforesaid.

5 Redemption, Purchase and Options
(&  Redemption by Instalments and Final Redemption

(i) Unless previously redeemed, purchased and cancelled as provided in this Condition 5, each Note
which provides for Instalment Dates and Instalment Amounts will be partially redeemed on each
Instalment Date at the related Instalment Amount specified hereon.

The outstanding homina amount of each such Note shall be reduced by the Instalment Amount (or, if

such Instalment Amount is calculated by reference to a proportion of the nominal amount of such Note, such
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proportion) for all purposes with effect from the related Instalment Date, unless payment of the Instalment
Amount is improperly withheld or refused on presentation of the related Receipt, in which case such amount
shall remain outstanding until the Relevant Date relating to such I nstalment Amount.

(ii) Unless previously redeemed, purchased and cancelled as provided below, each Note will be finally
redeemed on the Maturity Date specified hereon at its Final Redemption Amount (which, unless
otherwise provided, is its nominal amount) or, in the case of a Note falling within paragraph (i)
above, itsfina Instalment Amount.

(b)  Early Redemption
(i) Zero Coupon Notes

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note which does not
bear interest prior to the Maturity Date, the Early Redemption Amount of which isnot linked
to an index and/or a formula, upon redemption of such Note pursuant to Condition 5(c) or
upon it becoming due and payable as provided in Condition 9, shall be the Amortised Face
Amount (calculated as provided below) of such Note unless otherwise specified hereon.

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any
such Note shall be the scheduled Final Redemption Amount of such Note on the Maturity
Date discounted at a rate per annum (expressed as a percentage) equal to the Amortisation
Yield (which, if none is shown hereon, shall be such rate as would produce an Amortised
Face Amount equal to the issue price of the Notesif they were discounted back to their issue
price on the Issue Date) compounded annually, where such calculation is to be made for a
period less than one year, it shall be made on the basis of the Day Count Fraction shown
hereon.

(C) If the Early Redemption Amount payable in respect of any such Note upon its redemption
pursuant to Condition 5(c) or upon it becoming due and payable as provided in Condition 9
is not paid when due, the Early Redemption Amount due and payablein respect of such Note
shall be the Amortised Face Amount of such Note as defined in sub-paragraph (B) above,
except that such sub-paragraph shall have effect as though the date on which the Note
becomes due and payable were the Relevant Date. The calculation of the Amortised Face
Amount in accordance with this sub-paragraph will continue to be made (both before and
after judgement) until the Relevant Date, unless the Relevant Date falls on or after the
Maturity Date, in which case the amount due and payable shall be the scheduled Final
Redemption Amount of such Note on the Maturity Date together with any interest which may
accrue in accordance with Condition 4(d).

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

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes
described in (i) above), upon redemption of such Note pursuant to Condition 5(c) or upon it
becoming due and payable as provided in Condition 9, shall be the Final Redemption Amount
unless otherwise specified hereon.

(©0  Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest Payment
Date or, if so specified hereon, at any time, on giving not less than 30 nor more than 60 days notice of
redemption to the Noteholders (which notice shall be irrevocable) at their Early Redemption Amount (as
described in Condition 5(b) above) (together with interest accrued to the date fixed for redemption) if (i) the
Issuer [(or, if the Guarantee were called, the Guarantor)]™® has or will become obliged to pay additional amounts
as provided or referred to in Condition 7 as aresult of any change in, or amendment to, the laws or regulations
of [Japan] @ [the United States or Japan]® or any political subdivision or any authority thereof or therein having
power to tax, or any changein the application or official interpretation of suchlaws or regulations, which change
or amendment becomes effective on or after the date on which the I ssuer entersinto a contract with one or more
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of the Dealers pursuant to which it becomes bound to issue the first tranche of the Notes, and (ii) such obligation
cannot be avoided by the Issuer [(or, where applicable, the Guarantor, as the case may be)]® taking reasonable
measures available to it, provided that no such notice of redemption shall be given earlier than 90 days prior to
the earliest date on which the Issuer [(or, where applicable, the Guarantor, as the case may be)]® would be
obliged to pay such additional amounts were a payment in respect of the Notes [(or, where applicable, the
Guarantee, as the case may be)]® then due. Prior to the publication of any notice of redemption pursuant to this
paragraph, the Issuer shall deliver to the Fiscal Agent a certificate signed by one Director of the Issuer [(or,
where applicable, the Guarantor, as the case may be)]® stating that the Issuer is entitled to effect such
redemption and setting forth a statement of facts showing that the conditions precedent to the right of the | ssuer
so to redeem have occurred, and an opinion of independent legal or tax adviser of recognised standing to the
effect that the Issuer [(or, where applicable, the Guarantor, as the case may be)]® has or will become obliged
to pay such additional amounts as aresult of such change or amendment.

[If the Issuer shall determine in good faith (the “Determination”) that any payment made outside the
United States by the Issuer or any of the Paying Agents of the full amount of the next scheduled payment of
principal or interest due in respect of any Bearer Note, Receipt or Coupon would, under any present or future
laws or regulations of the United States affecting taxation or otherwise, be subject to any certification,
information, documentation or other reporting requirement of any kind, the effect of which requirement is the
disclosureto the I ssuer, any Paying Agent or any governmental authority of the nationality, residence or identity
of a beneficial owner of such Bearer Note, Receipt or Coupon who is a United States of America Alien (as
defined below) (other than such a requirement that (i) would not be applicable to a payment made (a) directly
to the beneficial owner or (b) to a custodian, nominee or other agent of the beneficial owner or (ii) can be
satisfied by such custodian, nominee or other agent certifying to the effect that such beneficial owner isaUnited
States of AmericaAlien: provided, however, in each casereferred toin clauses (i)(b) and (ii) above that payment
by such custodian, nominee or agent to such beneficial owner is not otherwise subject to any requirement
referred to in this sentence, (iii) is applicable only to a payment by a custodian, nominee or other agent of the
beneficial owner to such beneficial owner or (iv) would not be applicable to a payment made by at least one
other Paying Agent of the Issuer), the Issuer shall either (X) redeem the Bearer Notes, as a whole, but not in
part, at their Redemption Amount, together with accrued interest to the date designated for redemption, such
redemption to take place on the Interest Payment Date, not later than one year after the publication of notice of
the Determination, as the Issuer shall elect by notice to the Noteholders not less than 60 days before the
redemption date, unless shorter notice is acceptable to the Fiscal Agent, or (y) if the conditions of the next
succeeding paragraph are satisfied, pay the additional amounts specified in such paragraph. The Issuer shall
make the Determination as soon as practicable and give prompt notice thereof to holders of Notesin the manner
described in Condition 13, stating in the notice the effective date of such certification, information,
documentation or other reporting requirement and the date upon which any redemption shall take place.
Notwithstanding the foregoing, the Issuer shall not so redeem the Bearer Notes if the I ssuer shall subsequently
determine, not less than 30 days before the date designated for redemption, that subsequent payments would
not be subject to any such requirement, in which case the Issuer shall give notice to the Noteholders of such
determination and any earlier redemption notice shall be revoked and of no further effect.

Notwithstanding the foregoing, if and so long as the certification, information, documentation or other
reporting requirement referred to in the preceding paragraph would be fully satisfied by payment of a backup
withholding tax or similar charge, the Issuer may elect, prior to publication of the notice of the Determination,
to have the provisions of this paragraph apply in lieu of the provisions of such preceding paragraph. In such
event, the Issuer will pay as additional interest such additional amounts as may be necessary so that every net
payment made following the effective date of such requirement outside the United States by the Issuer or any
of its Paying Agents of principal or interest due in respect of any Bearer Note, Receipt or any Coupon to a
beneficial owner who is a United States of America Alien (but without any requirement that the nationality,
residence of identity of the beneficial owner of such Note, Receipt or Coupon be disclosed to the Issuer, any
Paying Agent or an governmental authority), after deduction or withholding for or on account of such backup
withholding tax or similar charge (other than a backup withholding tax or similar charge that (i) would not be
applicable in the circumstances referred to in the third parenthesis of the first sentence of the preceding
paragraph, or (ii) isimposed as aresult of presentation of such Note, Receipt or Coupon for payment more than
10 days after the date on which such payment becomes due and payable or on which payment thereof is duly
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provided for, whichever occurs later), will not be less than the amount provided for in such Note, Receipt or
such Coupon to be then due and payable. In the event that the Issuer elects to pay additional amounts pursuant
to this paragraph, the I ssuer, at its option, may on an Interest Payment Date redeem the Bearer Notesasawhole,
but not in part, upon publication of a notice of redemption to holders of Bearer Notes in the manner provided
in Condition 13, at least once not more than 60 days and not less than 45 days before the date designated for
redemption, at a redemption price equal to 100 per cent. of the nominal amount, together with accrued interest
to the date designated for redemption.

The term “United States of AmericaAlien” means any corporation, individual, fiduciary or partnership
that is, as to the United States aforeign corporation, non-resident alien individual, non-resident alien fiduciary
of aforeign estate or trust, or foreign partnership to the extent that one or more of its members are, as to the
United States, foreign corporations, non-resident alien individuals or non-resident alien fiduciaries of foreign
estates or trusts.]®

(d)  Redemption at the Option of the Issuer and Exercise of Issuer’s Options

If Call Option is specified hereon, the Issuer may, on giving irrevocable notice to the Noteholders as
may be specified hereon redeem, or exercise any Issuer’s option (as may be described hereon) in relation to, al
or, if so provided, some of the Notes on any Optional Redemption Date or Option Exercise Date, as the case
may be. Any such redemption of Notes shall be at their Optional Redemption Amount together with interest
accrued to the date fixed for redemption. Any such redemption or exercise must relate to Notes of a nominal
amount at least equal to the minimum nominal amount to be redeemed specified hereon and no greater than the
maximum nominal amount to be redeemed specified hereon.

All Notes in respect of which any such noticeis given shall be redeemed, or the Issuer’ s option shall be
exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer’s option, the notice to Noteholders
shall aso contain the serial numbers or the certificate numbers of the Bearer Notes, or in the case of Registered
Notes shall specify the nominal amount of Registered Notes drawn and the holder(s) of such Registered Notes,
as the case may be, to be redeemed or in respect of which such option has been exercised, which shall have
been drawn in such place and in such manner as may befair and reasonabl e in the circumstances, taking account
of prevailing market practices, subject to compliance with any applicable laws and stock exchange or other
relevant authority requirements.

(e Redemption at the Option of Noteholders and Exercise of Noteholders Options

If Put Option is specified hereon, the Issuer shall, at the option of the holder of any such Note, upon the
holder of such Note giving not less than 15 nor more than 30 days' notice to the Issuer (or such other notice
period as may be specified hereon), redeem such Note on the Optional Redemption Date(s) at its Optional
Redemption Amount together with interest accrued to the date fixed for redemption.

To exercise such option or any other Noteholders option which may be set out hereon (which must be
exercised on an Option Exercise Date), the holder must deposit such Note with any Paying Agent (in the case
of Bearer Notes) or the Certificate representing such Note(s) with the Registrar (in the case of Registered Notes)
at its specified office, together with a duly completed option exercise notice (“Exercise Notice”) in the form
obtainable from any Paying Agent or the Registrar (as applicable) within the notice period. No Note or
Certificate so deposited and option exercised may be withdrawn (except as provided in the Agency Agreement)
without the prior consent of the Issuer.

)] Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance
with the provisions of this Condition and the provisions specified hereon.

(g) Purchases

The Issuer[, the Guarantor]® and any of [its/their]® subsidiaries may at any time purchase Notes
(provided that all unmatured Receipts and Coupons and unexchanged Talons appertaining thereto are attached
or surrendered therewith) in the open market or otherwise at any price.
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(hy  Cancellation

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

6 Payment and Talons
(@) Bearer Notes

Payments of principal and interest in respect of Bearer Notes will, subject as mentioned bel ow, be made
against presentation and surrender of the relevant Receipts (in the case of payments of Instalment Amounts
other than on the due date for redemption and provided that the Receipt is presented for payment together with
its relative Note at the specified office of any of the Fiscal Agent or the Paying Agents), Notes (in the case of
al other payments of principal and, in the case of interest, as specified in Condition 6(f)(vi)) or Coupons (in the
case of interest, save as specified in Condition 6(f)(vi)), asthe case may be, at the specified office of any Paying
Agent outside the United States by a cheque payable in the relevant currency drawn on, or, at the option of the
holder, by transfer to an account denominated in such currency with, a Bank. “Bank” means a bank in the
principal financial centre for such currency or, (i) in the case of euro, the transfer may be to aeuro account in a
city in which banks have accessto the TARGET System, and (ii) in the case of Japanese yen, the transfer shall
be to a non-resident Japanese yen account (in the case of payment to a non-resident of Japan).

(b)  Registered Notes

(i) Payments of principal (which for the purpose of this Condition 6(b) shall include final Instalment
Amounts but not other Instalment Amounts) in respect of Registered Notes will be made against
presentation and surrender of the relevant Certificates at the specified office of the Registrar or any
Paying Agent and in the manner provided in paragraph (ii) below.

(ii) Interest (which for the purpose of this Condition 6(b) shall include all Instalment Amounts other
than final Instalment Amounts) on Registered Notes will be paid to the person shown on the
Register at the close of business on the fifteenth day before the due date for payment thereof (the
“Record Date”). Payments of interest on each Registered Note will be made at the specified office
of any Paying Agent in the relevant currency in which such payments are due by cheque drawn on
aBank and mailed to the holder (or to the first named of joint holders) of such Note at its address
outside Japan appearing in the Register. Upon application by the holder to the specified office of
the Registrar or any Paying Agent before the Record Date such payment of interest may be made
by transfer to an account in the relevant currency maintained by the payee with a Bank.

(c) Paymentsin the United Sates

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

(d)  Paymentssubject to Fiscal laws

All payments are subject in all casesto any applicable fiscal or other laws, regulations and directivesin
the place of payment, and [the Issuer will not]® [neither the Issuer nor the Guarantor will]® be liable for any
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taxes or duties of whatever nature imposed or levied by such laws, regulations, directives or agreements, but
without prejudice to the provisions of Condition 7. No commission or expenses shall be charged to the
Noteholders or Couponholdersin respect of such payments.

(e)  Appointment of Agents

The Fiscal Agent, the Paying Agents, the Registrar and the Calculation Agent initially appointed by the
Issuer [and the Guarantor]® and their respective specified offices are listed below. The Fiscal Agent, the Paying
Agents, the Registrar and the Calculation Agent(s) act solely as agents of the Issuer [and the Guarantor]® and
do not assume any obligation or relationship of agency or trust for or with any holder. [Each of the/The]® Issuer
[and the Guarantor]® reserves the right at any time to vary or terminate the appointment of the Fiscal Agent,
any other Paying Agent, the Registrar or the Calculation Agent(s) and to appoint additional or other Paying
Agents, provided that the I ssuer [and the Guarantor]™® will at all times maintain (i) aFiscal Agent, (i) aRegistrar
in relation to Registered Notes, (iii) one or more Calculation Agent(s) where the Conditions so require and (iv)
such other agents as may be required by the stock exchange on which the Notes may be listed.

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

Notice of any such change or any change of any specified office will promptly be given to the
Noteholders in accordance with Condition 13.

)] Unmatured Coupons, Receipts and unexchanged Talons

(i) Unless the Notes provide that the relative Coupons are to become void upon the due date for
redemption of those Notes, Bearer Notes should be surrendered for payment together with al
unmatured Coupons (if any) relating thereto, failing which an amount equal to the face value of
each missing unmatured Coupon (or, in the case of payment not being made in full, that proportion
of the amount of such missing unmatured Coupon which the sum of principal so paid bears to the
total principal due) will be deducted from the Final Redemption Amount, Early Redemption
Amount or Optional Redemption Account, as the case may be, due for payment. Any amount so
deducted will be paid in the manner mentioned above against surrender of such missing Coupon
within a period of 10 years from the Relevant Date for the payment of such principal (whether or
not such Coupon has become void pursuant to Condition 8).

(if) If the relative Notes so provide, upon the due date for redemption of any Bearer Note, unmatured
Coupons relating to such Note (whether or not attached) shall become void and no payment shall
be made in respect of them.

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

(iv) Upon the due date for redemption of any Bearer Note which is redeemable in instaiments, all
Recei pts relating to such Note having an Instalment Date falling on or after such due date (whether
or not attached) shall become void and no payment shall be made in respect of them.

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

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

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified
office of the Fiscal Agent in exchange for afurther Coupon sheet (and, if necessary, another Talon for afurther
Coupon sheet) (but excluding any Coupons which may have become void pursuant to Condition 8).

(h)  Non-Business Days

If any date for payment, determined in accordance with Condition 4, in respect of any Note, Receipt or
Coupon is not a business day, the holder shall not be entitled to payment until the next following business day
nor to any interest or other sum in respect of such postponed payment. In this paragraph, “business day” means
aday (other than a Saturday or a Sunday) on which banks and foreign exchange markets are open for business
in the relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres’ hereon
and:

(i) (inthe case of a payment in a currency other than euro) where payment is to be made by transfer
to an account maintained with a bank in the relevant currency, on which foreign exchange
transactions may be carried on in the relevant currency in the principal financial centre of the
country of such currency; or

(ii) (inthe case of payment in euro) which isa TARGET Business Day.
7 Taxation

[All payments of principal and interest in respect of the Notes, the Receipts and Coupons and the
Guarantee by the I ssuer or, where applicable, the Guarantor (as the case may be) will be made free and clear of,
and without withholding or deduction for, or on account of, any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of the United States or Japan or
any authority therein or thereof having power to tax unless the withholding or deduction of such taxes, duties,
assessments or governmental charges is required by law. In that event, the Issuer or, as the case may be, the
Guarantor will pay such additional amounts as may be necessary in order that the net amounts received by the
Noteholders or Couponholders after such withholding or deduction shall equal the respective amounts of
principal and interest which would have been received in respect of the Notes, Receipts, Coupons or (as the
case may be) Guarantee in the absence of such withholding or deduction; except that no additional amounts
shall be payable with respect to any Note, Receipt or Coupon presented for payment:

(i) Other connection: to, or to a third party on behalf of, a holder who is liable to such taxes, duties,
assessments or governmental chargesin respect of such Note, Receipt or Coupon by reason of his
having some connection with the United States or Japan otherwise than merely by holding the Note,
Receipt or Coupon; or

(ii) Lawful evidence of withholdings: to, or to athird party on behalf of, a holder who could lawfully
avoid (but has not so avoided) such deduction or withholding by complying or procuring that any
third party complieswith any statutory regquirements or by making or procuring that any third party
makes a declaration of non-residence or other similar claim for exemption to any person (including
a tax authority) in the place where there is payment under the relevant Note (or the Certificate
representing it), Receipt or Coupon presented for payment; or

(iii) Presentation more than 30 days after the Relevant Date: more than 30 days after the Relevant Date
except to the extent that the holder thereof would have been entitled to such additional amounts on
presenting the same for payment on the thirtieth such day.

Notwithstanding any other provision of these Conditions, any amounts to be paid on the Notes and the
Guarantee by or on behalf of the Issuer, will be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), or otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations
thereunder or officia interpretations thereof) or an intergovernmental agreement between the United States and
another jurisdiction facilitating the implementation thereof (or any fiscal or regulatory legislation, rules or

63



practices implementing such an intergovernmental agreement) (any such withholding or deduction, a“FATCA
Withholding”). Neither the I ssuer nor any other person will be required to pay any additional amountsin respect
of FATCA Withholding.]®

[All payments of principal and interest in respect of the Notes, Receipts and Coupons will be made
without withholding or deduction for or on account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposed or levied by or on behalf of Japan, or any authority thereof
or therein having power to tax (the “Taxes’), unless the withholding or deduction of such taxes, duties,
assessments or governmental charges is required by law. In that event, the Issuer shall pay such additional
amounts (“Additional Amounts”) as will result in the receipt by the holders of such amounts as would have
been received by them had no such deduction or withholding been required, except that no Additional Amounts
shall be payable with respect to any Note, Receipt or Coupon presented for payment:

(i) Other connection: by or on behalf of a holder (i) who is for Japanese tax purposes treated as an
individual resident of Japan or a Japanese corporation (other than a designated financia institution
which does not fall under item (ii) below) or a Japanese non-resident being a specialy-related
person of the Issuer or (ii) who fails to comply with the Japanese tax law requirements in respect
of the exemption from such withholding or deduction or (iii) who is otherwise subject to such Taxes
by reason of its having some connection with Japan other than the mere holding of such Note,
Receipt or Coupon; or

(if) Presentation more than 30 days after the Relevant Date: more than 30 days after the Relevant Date
except to the extent that the holder thereof would have been entitled to such Additional Amounts
on presenting the same for payment on such thirtieth day.

However, interest on Notes issued by the Issuer of which the amount of interest is to be calculated by
reference to certain indexes (as prescribed in the cabinet order relating to Article 6, Paragraph 4 of the Special
Taxation Measures Act (as detailed below)) relating to the Issuer or a specially-related person of the Issuer will
be subject to the withholding tax even if paid to a Japanese non-resident that is not a specially-related person
of the Issuer.

Notwithstanding any other provision of these Conditions, any amountsto be paid on the Notes, Receipts
and Coupons by or on behalf of the Issuer, will be paid net of any deduction or withholding imposed or required
pursuant to an agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”), or otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations
thereunder or officia interpretations thereof) or an intergovernmental agreement between the United States and
another jurisdiction facilitating the implementation thereof (or any fiscal or regulatory legislation, rules or
practices implementing such an intergovernmental agreement) (any such withholding or deduction, a“FATCA
Withholding”). Neither the I ssuer nor any other person will be required to pay any additional amountsin respect
of FATCA Withholding.

For the purpose of the paragraphs above, unless the context otherwise requires, the following defined
terms shall have the meaning set out below:

“Japanese non-resident” means a person that is not an individua resident of Japan or a Japanese
corporation for Japanese tax purposes;

“designated financial institution” means a Japanese financial ingtitution or a Japanese financial
instruments business operator designated by the Cabinet Order pursuant to Article 6, Paragraph 9 of the
Special Taxation Measures Act of Japan (Law No. 26 of 1957, as amended) (the “Special Taxation
Measures Act”); and

“specialy-related person of the Issuer” means a person having a special relationship with the Issuer as
prescribed in Article 6, Paragraph 4 of the Special Taxation Measures Act.

If (i) subsequent to making a payment on the Notes, Receipts or Coupons without withholding or
deduction of Japanese taxes the Issuer is required to remit to the Japanese tax authority any amount in respect
of Japanese taxes that should have been withheld or deducted from such payment (together with any interest
and penalties) dueto the failure of the beneficial owner to provide accurate interest recipient information or to
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otherwise properly claim an exemption from Japanese taxes imposed with respect to such payment, and (ii)
such beneficial owner would not have been entitled to receive additional amounts with respect to such payment
had Japanese taxes been withheld from the payment when it was made, such beneficial owner (but not any
subsequent beneficial owner of the Notes, Receipts or Coupons) shall be required to reimburse the Issuer, in
Japanese yen, for the amount remitted by the Issuer to the Japanese tax authority.]@

Asused in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means the date
on which payment in respect thereof first becomes due or (if any amount of the money payable is improperly
withheld or refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date
on which noticeisduly given to the Noteholdersin accordance with Condition 13 that, upon further presentation
of the Note (or respective Certificate), Receipt or Coupon being made in accordance with the Conditions, such
payment will be made, provided that payment is in fact made upon such presentation. References in these
Conditions to (i) “principal” shall be deemed to include any premium payable in respect of the Notes, all
Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optiona Redemption Amounts,
Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to Condition 5 or
any amendment or supplement to it, (ii) “interest” shall be deemed to include all interest Amounts and all other
amounts payable pursuant to Condition 4 or any amendment or supplement to it and (iii) “principa” and/or
“interest” shall be deemed to include any additional amounts which may be payable under this Condition.

8 Prescription

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

9 Events of Default

If any of the following events (an “Event of Default”) occurs, the holder of any Note may by written
notice given to the Fiscal Agent, effective upon receipt thereof by the Fiscal Agent, declare that such Note is
immediately repayable, whereupon the Redemption Amount of such Note together with accrued interest to the
date of payment shall become immediately due and payable without presentment, demand, protest or other
notice of any kind, all of which the Issuer hereby expressly waives, anything contained in these Conditions to
the contrary notwithstanding, unless prior to the time when the Fiscal Agent receives such notice all Events of
Default provided for herein in respect of the Notes shall have been cured:

(i) Non-Payment: default is made for a period of more than 14 days in any payment of principal or
interest in respect of any of the Notes as and when the same ought to be paid; or

(i) Breach of Other Obligations: default is made by the Issuer [or, asthe case may be, the Guarantor]®
in the performance or observance of any other covenant, term or agreement of the Issuer under the
Notes[or, as the case may be, the Guarantor under the Guarantee] ™ and such default is continuing
for the period of 90 days after the date on which written notice of such default, requiring the I ssuer
[or, as the case may be, the Guarantor]® to remedy the same, shall first have been given to the
Issuer [or the Guarantor, as the case may be,]Y by any Noteholder; or

(iii) Cross-Default: the Issuer [or the Guarantor]‘® becomes bound as a consequence of default by it in
its obligations in respect of the same to repay prematurely any indebtedness for borrowed moneys
contracted or incurred by it and in the case of the Issuer such indebtedness exceeds
[U.S.$5,000,000]® [¥1,000,000,000]@ or its equivalent in another currency or currencies [and in
the case of the Guarantor such indebtedness exceeds ¥1,000,000,000 or its equivalent in another
currency or currencies]® and such acceleration of maturity shall not have been stayed, rescinded
or annulled within 10 days of the date on which written notice of such default isfirst given to the
Fiscal Agent by the holder of any Note or the Issuer [or the Guarantor]® defaults in the repayment
of such indebtedness (exceeding, in the case of the Issuer, [U.S.$5,000,000]® [¥1,000,000,000]?
or its equivalent in another currency or currencies [and, in the case of the Guarantor,
¥1,000,000,000 or its equivalent in another currency or currencies]V) at the later of the maturity
thereof or the expiration of any applicable grace period therefor or if the Issuer [or the Guarantor]®
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shall fail to pay when properly called upon to do so any guarantee of indebtedness for borrowed
moneys (exceeding, in the case of the Issuer, [U.S.$5,000,000] [¥1,000,000,000]® or its
equivalent in another currency or currencies [and, in the case of the Guarantor, ¥1,000,000,000 or
its equivalent in another currency or currencies)|® given by it and such failure shall continue for a
period of seven days; or

(iv) Winding-up: the Issuer [or the Guarantor]® disposes (otherwise than in the ordinary course of
business) of the whole or a substantial part of its assets or aresolution is passed or an order is made
by a court of competent jurisdiction that the Issuer [or the Guarantor]® be wound up or dissolved
(in each case, otherwise than for the purposes of or pursuant to an amalgamation, merger or
reconstruction under which the rights of the holders of the Notes are not impaired and the
continuing entity effectively assumes the entire obligation of the Issuer under the Notes [or of the
Guarantor under the Guarantee]®; or

(v) Appointment of Receiver: an encumbrancer takes possession or atrustee or areceiver is appointed
of the whole or any material part of the assets or undertaking of the Issuer [or the Guarantor]®; or

(vi) Enforcement Proceedings: a distress, execution or seizure before judgement is levied or enforced
upon or sued out against a part of the property of the Issuer [or the Guarantor]® which is material
inits effect upon the operations of the Issuer or the Guarantor and is not discharged within 60 days
thereof; or

(vii) Insolvency:

(A) the Issuer [or the Guarantor]® stops payment or (otherwise than for the purposes of such an
amalgamation, merger or reconstruction as is referred to in paragraph (d) above) ceases or
threatens to cease to carry on business or is unable to pay its debts as and when they fall due;
or

(B) proceedings shall have been initiated against the Issuer [or the Guarantor]® under any
applicable bankruptcy or insolvency law and such proceedings shall not have been discharged
or stayed within a period of 30 days; or

(C) thelIssuer [or the Guarantor]® shall initiate or consent to proceedings relating to themselves
or either of them under any applicable bankruptcy or insolvency law (including proceedings
seeking, [with respect to the Guarantor, a decree of commencement of rehabilitation or
reorganisation and,] Y with respect to the I ssuer, [adecree of commencement of rehabilitation
or reorganisation]@ [the appointment of an administrator or other receiver or other similar
officia in relation to the whole or any substantial part of the undertakings or assets of the
Issuer]®) or the Issuer [or the Guarantor]® shall make a conveyance or assignment for the
benefit of or enter into any composition with its creditors[; or/.]®

(viii) [Guarantee: the Guarantee is not (or is claimed by the Guarantor not to be) in full force and
effect.]®

10  Meetings of Noteholder g ,/and]® M odification [and Substitution]®
(@  Meetings of Noteholders

The Agency Agreement contains provisions for convening meetings of Noteholders to consider any
matter affecting their interests, including modification by Extraordinary Resolution (as defined in the Agency
Agreement) of the Noteholders of the Notes (including these Conditions). An Extraordinary Resolution duly
passed at any such meeting shall be binding on al the Noteholders, whether present or not, and on al relevant
Couponholders, except that any Extraordinary Resol ution proposed, inter alia, (i) to amend the dates of maturity
or redemption of the Notes, any Instalment Date or any date for payment of interest thereon, (ii) to reduce or
cancel the nominal amount or any I nstalment Amount of, or any premium payable on redemption of, the Notes,
(i) to reduce the rate or rates of interest in respect of the Notes or to vary the method or basis of calculating
the rate or rates or amount of interest or the basis for calculating the Interest Amount in respect thereof, (iv) if
a Minimum and/or a Maximum Rate of Interest, Instalment Amount or Redemption Amount is shown hereon,
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to reduce any such Minimum and/or Maximum, (v) to vary any method of, or basis for, calculating the Final
Redemption Amount, the Early Redemption Amount or the Optional Redemption Amount, including the
method of calculating the Amortised Face Amount, (vi) to vary the currency or currencies of payment or
denomination of the Notes, (vii) to take any steps which as specified hereon may only be taken following
approval by an Extraordinary Resolution to which the special quorum provisions apply[,/or]©)(viii) to modify
the provisions concerning the quorum required at any meeting of Noteholders or the majority required to pass
the Extraordinary Resolution [or (ix) to amend, vary, terminate or suspend the Guarantee or the obligations
thereunder,]™® will only be binding if passed at a meeting of the Noteholders (or at any adjournment thereof) at
which a specia quorum (provided for in the Agency Agreement) is present.

The Agency Agreement provides that a resolution in writing signed by or on behalf of the holders of not
lessthan 75 per cent. in nominal amount of the Notes outstanding shall for all purposes be asvalid and effective
as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such aresolution
in writing may be contained in one document or several documents in the same form, each signed by or on
behalf of one or more Noteholders.

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

(b)  Modification of Agency Agreement

The Issuer [and, where applicable, the Guarantor](1) shall only permit, without the consent of the
Noteholders, any modification of, or any waiver or authorisation of any breach or proposed breach of or any
failure to comply with, the Agency Agreement, if to do so could not reasonably be expected to be prejudicial to
the interests of the Noteholders.

(© [ Substitution

(i) The Guarantor or any company controlling, controlled by or under common control with the
Guarantor (the “Substituted Issuer”) may, without the consent of the Noteholders or
Couponholders, assume liability as the principal debtor in respect of the Notes, the Receipts, the
Coupons and the Talons, provided that:

(A) adeed poll and such other documents (if any) (together, the “Documents’) shall be executed
by the Substituted Issuer and (if the Substituted Issuer is not the Guarantor) the Guarantor as
may be necessary to give full effect to the substitution and (without limiting the generality of
the foregoing) pursuant to which the Substituted Issuer shall undertakein favour of the holder
of each Note, receipt, Coupon or Talon to be bound by these Conditions and the terms of the
Agency Agreement as fully asif the Substituted Issuer had been named herein and therein as
the principal debtor in respect of the Notes in place of the Issuer (or any previous substitute)
and (if the Substituted Issuer is not the Guarantor) pursuant to which the Guarantor shall
guarantee in favour of the holder of each Note and Coupon the payment of all sums payable
by the Substituted Issuer as such principal debtor;

(B) (without prejudice to the generality of this sub-paragraph (i)) where the Substituted Issuer is
incorporated, domiciled or resident in aterritory other than the United States, the Documents
shall contain a covenant and/or such other provisions as may be necessary to ensure that the
holder of each Note and Coupon has the benefit of a covenant in terms corresponding to the
provisions of Condition 7 with the substitution of the references to the United States or any
authority thereof or therein having power to tax with references to the territories or any
authority thereof or therein having power to tax in which the Substituted Issuer is
incorporated, domiciled or resident and shall also contain a covenant to indemnify and hold
harmless the holder of each Note, Receipt, Coupon or Talon against al liabilities, costs,
charges and expenses which may be incurred by or levied against any such holder as aresult
of the Substituted Issuer assuming liability as the principal debtor in respect of the Notes
pursuant to this Condition and which should not have been incurred or levied had such
assumption not been made (and, without limiting the foregoing, such liabilities, costs, charges
and expenses shall include any and all taxes or duties which are imposed on such holder by
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(ii)

(iii)

(iv)

v)

any political subdivision or taxing authority of any country in which such holder residesor is
subject to any such tax or duty and which would not have been so imposed had such
assumption not been made);

(C) the Documents will contain a warranty and representation that the Substituted Issuer and (if
the Substituted Issuer is not the Guarantor) the Guarantor have obtained all necessary
governmental and regulatory approvals and consents for the assumption by the Substituted
Issuer of liability as principal debtor in respect of the Notes, Receipts, Coupons and Talons
and (if the Substituted Issuer is not the Guarantor) of the guarantee by the Guarantor of the
obligations of the Substituted Issuer, that such approvals and consents are in full force and
effect and that the obligations assumed by the Substituted I ssuer and (if the Substituted | ssuer
is not the Guarantor) the guarantee given by the Guarantor are valid and binding in
accordance with their terms and enforceable by the holder of each Note, Receipt, Coupon and
Talon; and

(D) the Guarantor will procure that the Substituted Issuer will supply an opinion from an
independent legal adviser in the jurisdiction of the Substituted Issuer to the effect that the
Substituted Issuer will become bound by these Conditions and the Agency Agreement as if
the Substituted Issuer had originally been named herein and therein.

Upon the execution of the Documents as referred to in Condition 10(c)(i) the Substituted Issuer
shall be deemed to be named herein and on the Receipts, the Coupons and the Talons as the
principal debtor in place of the Issuer (or of any previous substitute under this Condition) and this
Note, the Receipt(s) (if any), the Coupons and the Talons (if any) appertaining hereto shall
thereupon be deemed to be amended to give effect to the substitution. The execution of the
Documents shall operate to release the I ssuer (or such previous substitute as aforesaid) from all of
itsobligations (including, for the avoi dance of doubt, past obligations) as principal debtor in respect
of the Notes, the Receipts, the Coupons and the Talons.

The Documents shall be deposited with and held by the Fiscal Agent for so long as any Note or
Coupon remains outstanding and for so long thereafter as any claim made against the Substituted
Issuer or (if the Substituted Issuer is not the Guarantor) the Guarantor by any Noteholder or
Couponholder in relation to the Notes, the Receipts, the Coupons, the Talons or the Documents
shall not have been finally adjudicated, settled or discharged. The Substituted Issuer and (if the
Substituted Issuer is not the Guarantor) the Guarantor shall acknowledge in the Documents the
right of every Noteholder and Couponholder to the production of the Documents for enforcement
of any of the Notes, the Coupons or the Documents.

Not later than 14 days after the execution of the Documents the Substituted Issuer shall give notice
thereof to the Noteholders in accordance with Condition 13.

For the purposes of this Condition, the term “control” means the possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of acompany, whether
by contract or through the ownership, directly or indirectly, of voting shares in such company,
which, in aggregate, entitle the holder thereof to elect a majority of its directors and includes any
company in like relationship to such first-mentioned company and, for this purpose, “voting shares’
means shares in the capital of acompany having under ordinary circumstancestheright to elect the

directors thereof and “controlling”, “controlled by” and “under common control with” shall be
construed accordingly.]®

Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may

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

12 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and
issue further notes having the same terms and conditions as the Notes (so that, for the avoidance of doubt,
references in these Conditions to “Issue Date” shall be the first issue date of the Notes) and so that the same
shall be consolidated and form a single series with such Notes, and references in these Conditions to “Notes’
shall be construed accordingly.

13 Notices

Notices to the holders of Registered Notes will be mailed to them at their respective addresses in the
Register and deemed to have been given on the fourth weekday (being a day other than a Saturday or a Sunday)
after the date of mailing. Notices to the holders of Bearer Notes will be valid if published in a daily newspaper
of general circulation in London (which is expected to be the Financial Times) and so long as the Notes are
listed on the Luxembourg Stock Exchange, published either on the website of the L uxembourg Stock Exchange
(www.bourse.lu) or in aleading newspaper having general circulation in Luxembourg (which is expected to be
the Luxemburger Wbort). Any such notice shall be deemed to have been given on the date of such publication or,
if published more than once or on different dates, on the date of the first publication as provided above.

Holders of Coupons and Receipts shall be deemed for all purposes to have notice of the contents of any
notice to the holders of Bearer Notes in accordance with this Condition.

14 Currency Indemnity

Any amount received or recovered in a currency other than the currency in which payment under the
relevant Note, Coupon or Receipt is due (whether as aresult of, or of the enforcement of, ajudgement or order
of acourt of any jurisdiction, in the winding-up or dissolution of the Issuer [or the Guarantor]® or otherwise)
by any Noteholder or Couponholder in respect of any sum expressed to be due to it from the Issuer [or the
Guarantor]® shall only congtitute a discharge to the I ssuer [or the Guarantor, asthe case may be,]® to the extent
of the amount in the currency of payment under the relevant Note, Coupon or Receipt which the recipient is
able to purchase with the amount so received or recovered in that other currency on the date of that receipt or
recovery (or, if it isnot practicable to make that purchase on that date, on the first date on which it is practicable
to do s0). If the amount received or recovered is less than the amount expressed to be due to the recipient under
any Note, Coupon or Receipt, the Issuer[, failing whom the Guarantor,]® shall indemnify it against any loss
sustained by it asaresult. In any event, the I ssuer[, failing whom the Guarantor,]® shall indemnify the recipient
against the cost of making any such purchase. For the purposes of this Condition, it will be sufficient for the
Noteholder or Couponholder, asthe case may be, to demonstrate that it would have suffered aloss had an actual
purchase been made. These indemnities constitute a separate and independent obligation from the I ssuer’s[and
the Guarantor’ 5| other obligations, shall give rise to a separate and independent cause of action, shall apply
irrespective of any indulgence granted by any Noteholder or Couponholder and shall continuein full force and
effect despite any other judgement, order, claim or proof for a liquidated amount in respect of any sum due
under any Note, Coupon or Receipt or any other judgement or order.

15 Contracts (Rightsof Third Parties) Act 1999

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

16  Governing Law and Jurisdiction

(@  Governing Law
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The [Guarantee, the]®® Notes, the Receipts, the Coupons and the Talons and any non-contractual
obligations arising out of or in connection with them are governed by, and shall be construed in accordance
with, English law.

(b)  Jurisdiction

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

(c)  Serviceof Process

The Issuer irrevocably appoints the General Manager for the time being of Sumitomo Mitsui Banking
Corporation Europe Limited, currently at 99 Queen Victoria Street, London, EC4V 4EH, asitsagent, to receive,
for it and on its behalf, service of process in any Proceedings in England. Such service shall be deemed
completed on delivery to such process agent (whether or not it is forwarded to and received by the Issuer). If
for any reason such process agent ceases to be able to act as such or no longer has an address in London, the
I ssuer irrevocably agreesto appoint a substitute process agent and shall immediately notify Noteholders of such
appointment in accordance with Condition 13. Nothing shall affect the right to serve process in any manner
permitted by law.

Note:

)
@)
©)

Square bracketed provisions will only appear on Notes issued by SMBCCM.
Square bracketed provisions will only appear on Notes issued by the Guarantor.
Delete as appropriate.
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SUMMARY OF PROVISIONSRELATING TO THE NOTESWHILE IN GLOBAL FORM

Initial | ssue of Notes

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

Global notes which are issued in CGN form and Global Certificates which are not to be held under the
NSS may be delivered on or prior to the issue date of the Tranche to a common depositary for Euroclear and
Clearstream, Luxembourg (the “Common Depositary”).

If the Global Noteisa CGN, upon the initial deposit of a Global Note with the Common Depositary or
registration of Registered Notes in the name of any nominee for Euroclear and Clearstream, L uxembourg and
delivery of the relative Global Certificate to the Common Depositary, Euroclear or Clearstream, Luxembourg
will credit each subscriber with a nominal amount of Notes egqual to the nominal amount thereof for which it
has subscribed and paid. If the Global Note isan NGN, the nominal amount of the Notes shall be the aggregate
amount from time to time entered in the records of Euroclear or Clearstream, Luxembourg. The records of such
clearing system shall be conclusive evidence of the nominal amount of Notes represented by the Global Note
and a statement issued by such clearing system at any time shall be conclusive evidence of the records of the
relevant clearing system at the time.

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

Provided that Notes are either issued in compliance with the C Rules or in atransaction to which TEFRA
is not applicable and that the method of their delivery has been agreed in advance by the I ssuer, the I ssuing and
Authentication Agent and the relevant Dealer, Notes represented by a Global Note or by a Certificate that is not
aGlobal Certificate may be delivered outside any clearing system upon their issue.

Relationship of Account holderswith Clearing Systems

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

71



Exchange
1. Temporary Global Notes

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

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

(i)  otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the form
set out in the Agency Agreement for interests in a permanent Global Note or, if requested by a
holder of Bearer Notes, for Definitive Notes.

2. Permanent Global Notes

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

0] unless a default notice has been given as referred to in “Events of Default” below, by the Issuer
giving notice to the Noteholders and the Fiscal Agent of its intention to effect such exchange,
unless principal in respect of any Notesis not paid when due;

(i)  if the relevant Final Terms provide that such Globa Note is exchangeable at the request of the
holder, by the holder giving notice to the Fiscal Agent of its election for such exchange; and

(iii)  otherwise, (1) if the permanent Globa Note is held on behalf of Euroclear or Clearstream,
Luxembourg or any other clearing system (an “Alternative Clearing System”) and any such
clearing system is closed for business for a continuous period of 14 days (other than by reason of
holidays, statutory or otherwise) or announces an intention permanently to cease business or in
fact does so or (2) on or following the giving of adefault notice referred to in “ Events of Default”
below, by the holder giving notice to the Fiscal Agent of itselection for such exchange or (3) with
respect to Bearer Notes, upon request of a holder.

3. Permanent Global Certificates

If the Final Terms state that the Notes are to be represented by a permanent Global Certificate on issue,
transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may only be
made in part:

0 if the Notes represented by the Global Certificate are held on behalf of Euroclear or Clearstream,
Luxembourg or an Alternative Clearing System and any such clearing system is closed for
business for a continuous period of 14 days (other than by reason of holidays, statutory or
otherwise) or announces an intention permanently to cease business or does in fact do so; or

(i) onor following the giving of a default notice referred to in “ Events of Default” below; or
(iii)  with the consent of the Issuer;

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

4, Partial Exchange
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For so long as a permanent Global Note is held on behalf of a clearing system and the rules of that
clearing system permit, such permanent Global Note will be exchangeable in part on one or more occasions for
Definitive Notes (i) on or following the giving of a default notice referred to in “Events of Default” below or
(i) if so provided in, and in accordance with, the Conditions (which will be set out in the relevant Final Terms)
relating to Partly-paid Notes.

5. Delivery of Notes

Subject to the provisions contained therein and to the extent permitted by the applicable rules of the
clearing systems in which such Global Note is held, a Global Note may be exchanged by its presentation and,
on exchange in full, surrender to or to the order of the Issuing and Authentication Agent (i) (in the case of a
temporary Global Note) for interests in a permanent Global Note or (ii) for Definitive Notes, in each casein an
aggregate nominal amount equal to the nominal amount of the temporary Global Note submitted for exchange.
In this Base Prospectus, “ Definitive Notes” means, in relation to any Global Note, the definitive Bearer Notes
for which such Global Note may be exchanged (if appropriate, having attached to them all Coupons and
Receipts in respect of interest or Instalment Amounts that have not aready been paid on the Global Note and a
Taon). Definitive Notes will be security printed and Certificates will be printed in accordance with any
applicable legal and stock exchange requirements in or substantialy in the form set out in Schedule 2 to the
Agency Agreement. Definitive Notesin bearer form will only be delivered in integral multiples of the minimum
Specified Denomination. On exchange in full of each permanent Global Note, the Issuer will, if the holder so
requests, procure that it is cancelled and, in the case of a CGN, returned to the hol der, together with the delivery
of the relevant Definitive Notes.

6. Exchange Date

“Exchange Date” means, in relation to a temporary Global Note, the day falling after the expiry of 40
days after its issue date and, in relation to a permanent Global Note, a day falling not less than 60 days, or in
the case of exchange following the giving of a default notice 30 days, after that on which the notice requiring
exchange is given and on which banks are open for business in the city in which the specified office of the
Issuing and A uthentication Agent is located and in the city in which the relevant clearing system islocated.

Amendment to Conditions

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions that
apply to the Notes that they represent while they are in global form, some of which modify the effect of the
terms and conditions of the Notes set out in this Base Prospectus. The following is a summary of those
provisions:

1 Payments and Record Dates

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for
an interest in a permanent Global Note or for Definitive Notes isimproperly withheld or refused. Payments on
any temporary Global Note issued in compliance with the D Rules before the Exchange Date will only be made
against presentation of certification as to non-U.S. beneficial ownership in the form set out in the Agency
Agreement. All payments in respect of Notes represented by a Global Note will be made against presentation
and, if no further payment falls to be made in respect of the Notes, surrender of that Globa Note to or to the
order of the Fiscal Agent or such other Paying Agent as shall have been notified to the Noteholders for such
purpose.

If the Global Noteisa CGN, arecord of each payment so made will be endorsed on each Globa Note,
which endorsement will be prima facie evidence that such payment has been made in respect of the Notes.

If the Global Noteisan NGN or if the Global Certificateis held under the NSS, the Issuer shall procure
that details of each such payment shall be entered pro ratain the records of the relevant clearing system and in
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the case of payments of principal, the nominal amount of the Notes recorded in the records of the relevant
clearing system and represented by the Global Note or the Global Certificate will be reduced accordingly.
Payments under an NGN will be made to its holder. Each payment so made will discharge the Issuer’'s
obligationsin respect thereof. Any failure to make the entriesin the records of the relevant clearing system shall
not affect such discharge.

For the purposes of any payments made in respect of a Global Note, the relevant place of presentation
shall be disregarded in the definition of “business day” set out in Condition 6(h) (Non-Business Days).

All payments in respect of Notes represented by a Global Certificate will be made to, or to the order of,
the person whose name is entered on the Register at the close of business on the Clearing System Business Day
immediately prior to the date for payment, where Clearing System Business Day means Monday to Friday
inclusive except 25 December and 1 January.

2. Prescription

Claims against the | ssuer in respect of Notesthat are represented by a permanent Global Note will become void
unlessit is presented for payment within a period of ten years (in the case of principal) and five years (in the
case of interest) from the appropriate Relevant Date (as defined in Condition 7).

3. Meetings

The holder of a permanent Global Note or of the Notes represented by a Global Certificate shall (unless
such permanent Global Note or Global Certificate represents only one Note) be treated as being two persons
for the purposes of any quorum requirements of a meeting of Noteholders and, at any such meeting, the holder
of a permanent Global Note shall be treated as having one vote in respect of each minimum Specified
Denomination of Notes for which such Global Note may be exchanged. (All holders of Registered Notes are
entitled to one vote in respect of each Note comprising such Noteholder’s holding, whether or not represented
by aGlobal Certificate.)

4, Cancellation

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

5. Purchase

Notes represented by a permanent Global Note may only be purchased by the Issuer, (in the case of
Guaranteed Notes) the Guarantor or any of their respective subsidiariesif they are purchased together with the
rightsto receive all future payments of interest and Instalment Amounts (if any) thereon.

6. Issuer’s Option

Any option of the Issuer provided for in the Conditions of any Notes while such Notes are represented
to a permanent Global Note shall be exercised by the Issuer giving notice to the Noteholders within the time
limits set out in and containing the information required by the Conditions, except that the notice shall not be
required to contain the serial numbers of Notes drawn in the case of a partial exercise of an option and
accordingly no drawing of Notes shall be required. In the event that any option of the Issuer is exercised in
respect of some but not all of the Notes of any Series, the rights of accountholders with a clearing system in
respect of the Notes will be governed by the standard procedures of Euroclear and/or Clearstream, L uxembourg
(to be reflected in the records of Euroclear and Clearstream, Luxembourg as either a pool factor or a reduction
in nominal amount, at their discretion) or any other Alternative Clearing System (as the case may be).

7. Noteholders Options
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Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are
represented by a permanent Global Note may be exercised by the holder of the permanent Globa Note giving
notice to the Fiscal Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in
the Conditions substantially in the form of the notice available from any Paying Agent, except that the notice
shall not be required to contain the serial numbers of the Notesin respect of which the option has been exercised,
and stating the nominal amount of Notesin respect of which the option is exercised and at the same time, where
the permanent Global Noteisa CGN, presenting the permanent Global Note to the Fiscal Agent, or to a Paying
Agent acting on behalf of the Fiscal Agent, for notation. Where the Global Noteisan NGN or where the Global
Certificate is held under the NSS, the Issuer shall procure that the nominal amount of the Notes recorded in
those records shall be reduced accordingly.

8. Events of Default / Event of Acceleration

Each Global Note provides that the holder may cause such Global Note, or a portion of it, to become
due and repayabl e in the circumstances described in Condition 9 by stating in the notice to the Fiscal Agent the
nominal amount of such Global Note that is becoming due and repayable.

If principal in respect of any Noteis not paid when due, the holder of a Global Note or Registered Notes
represented by a Global Certificate may elect for direct enforcement rights against its Issuer and the Guarantor
(where applicable) under the terms, as applicable, of the Deed of Covenant executed by SMBC and SMBCCM
on 29 August 2013 or the Deed of Covenant executed by SMFG on 25 August 2016 (the “Deeds of Covenant”),
in each case as amended, supplemented and/or restated from time to time to come into effect in relation to the
whole or a part of such Global Note or one or more Registered Notes in favour of the persons entitled to such
part of such Global Note or such Registered Notes, asthe case may be, as accounthol ders with aclearing system.
Following any such acquisition of direct rights, the Global Note or, as the case may be, the Global Certificate
and the corresponding entry in the register kept by the Registrar will become void as to the specified portion or
Registered Notes, as the case may be.

However, no such election may be made in respect of Notes represented by a Global Certificate unless
the transfer of the whole or apart of the holding of Notes represented by that Global Certificate shall have been
improperly withheld or refused.

9. Notices

So long as any Notes are represented by a Global Note and such Globa Note is held on behalf of a
clearing system, notices to the holders of Notes of that Series may be given by delivery of the relevant notice
to that clearing system for communication by it to entitled accountholders or by delivery of the relevant notice
to the holder of the Global Note, rather than by publication as required by the Conditions, except that so long
as the Notes are listed on the Luxembourg Stock Exchange and the rules of that exchange so require, notices
shall aso be published either on the website of the Luxembourg Stock Exchange (www.bourse.lu) or in a
leading newspaper having general circulation in Luxembourg (which is expected to be Luxemburger Wort).

Partly Paid Notes

The provisionsrelating to Partly Paid Notes are not set out in this Base Prospectus, but will be contained
in the relevant Final Terms and thereby in the Global Notes. For so long as any instalments of the subscription
moneys due from the holder of Partly Paid Notes are overdue, no interest in a Global Note representing such
Notes may be exchanged for an interest in a permanent Global Note or for Definitive Notes (as the case may
be). In the event that any Noteholder fails to pay any instalment due on any Partly Paid Notes within the time
specified, the Issuer may be entitled to forfeit such Notes and shall have no further obligation to their holder in
respect of them.
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Electronic Consent and Written Resolution

While any Global Note is held on behalf of, or any Global Certificate is registered in the name of any
nominee for, a clearing system, then:

@

(b)

approval of aresolution proposed by the Issuer or, if applicable, the Guarantor given by way of
electronic consents communicated through the el ectronic communi cations systems of the relevant
clearing system(s) in accordance with their operating rules and procedures by or on behalf of the
holders of not less than 75 per cent. in nominal amount of the Notes outstanding (an “Electronic
Consent” as defined in the Agency Agreement) shall, for all purposes (including matters that
would otherwise require an Extraordinary Resolution to be passed at a meeting for which the
Specia Quorum was satisfied), take effect as an Extraordinary Resolution passed at a meeting of
Noteholders duly convened and held, and shall be binding on al Noteholders and holders of
Coupons, Talons and Receipts whether or not they participated in such Electronic Consent; and

where Electronic Consent is not being sought, for the purpose of determining whether a Written
Resolution (as defined in the Agency Agreement) has been validly passed, the Issuer and, if
applicable, the Guarantor shall be entitled to rely on consent or instructions given in writing
directly to the Issuer and/or the Guarantor, as the case may be, by accountholdersin the clearing
system with entitlements to such Global Note or Global Certificate or, where the accounthol ders
hold any such entitlement on behalf of another person, on written consent from or written
instruction by the person for whom such entitlement is ultimately beneficially held, whether such
beneficiary holds directly with the accountholder or via one or more intermediaries and provided
that, in each case, the Issuer or, if applicable, the Guarantor, has obtained commercialy
reasonabl e evidence to ascertain the validity of such holding and have taken reasonable steps to
ensure that such holding does not ater following the giving of such consent or instruction and
prior to the effecting of such amendment. Any resolution passed in such manner shall be binding
on all Noteholders and Couponholders, even if the relevant consent or instruction proves to be
defective. Asused in this paragraph, “commercially reasonabl e evidence” includes any certificate
or other document issued by Euroclear, Clearstream, Luxembourg or any other relevant clearing
system, or issued by an accountholder of them or an intermediary in a holding chain, in relation
to the holding of interests in the Notes. Any such certificate or other document shall, in the
absence of manifest error, be conclusive and binding for all purposes. Any such certificate or
other document may comprise any form of statement or print-out of electronic records provided
by the relevant clearing system (including Euroclear’s EUCLID or Clearstream, Luxembourg’s
CreationOnline system) in accordance with its usual procedures and in which the accounthol der
of a particular principal or nominal amount of the Notes is clearly identified together with the
amount of such holding. The Issuer shall not be liable to any person by reason of having accepted
as valid or not having rejected any certificate or other document to such effect purporting to be
issued by any such person and subsequently found to be forged or not authentic.
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USE OF PROCEEDS

The net proceeds of Notes issued by SMFG will be used for providing debt or loan financing to its
subsidiaries, or otherwise used for its general funding purposes.

The net proceeds of Notes issued by SMBC or SMBCCM will be used by the relevant issuer for its
genera funding purposes.

If thereis a particular use of proceeds in respect of any particular issue of Notes, it will be stated in the
relevant Final Terms.
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SUMITOMO MITSUI FINANCIAL GROUP, INC.

SMFG isajoint stock company incorporated on 2 December 2002 with limited liability under the laws
of Japan. SMFG is a holding company that directly owns 100 per cent. of the issued and outstanding shares of
SMBC, which is one of the largest commercial banks in Japan and can trace the origin of its banking business
back to the seventeenth century. The Group is one of the three largest banking groups in Japan, with an
established presence across al of the consumer and corporate banking sectors. Its subsidiaries also include
Sumitomo Mitsui Finance and Leasing Company, Limited, in the leasing business, SMBC Nikko SecuritiesInc.
and SMBC Friend Securities Co., Ltd. in the securities business, and Sumitomo Mitsui Card Company, Limited,
Cedynaand SMBC Consumer Finance in the consumer finance business.

SMFG had previously employed a board of corporate auditors governance system. In order to further
enhance its solid corporate governance system, SMFG transitioned to a company with three statutory
committees: a nominating committee, an audit committee and a compensation committee, following approval
at its ordinary general meeting of shareholders held on 29 June 2017.

For further information, see “Item 4. Information on the Company” and “Item 6. C. Board Practices’ in
SMFG'’s most recent annual report on Form 20-F incorporated by reference in this Base Prospectus.

Selected Financial and Other Information (IFRS)

The following tables set forth the consolidated financial information of SMFG as of and for each of the
yearsended 31 March 2016 and 2017, which is derived from SMFG’ s audited consolidated financial statements
as of and for the same periods, prepared in accordance with IFRS:

Fiscal year ended 31 March

2016 2017

(Billions of yen, except per share data)

Consolidated income statement data:

INEErESE INCOME.....eeicvei ettt e e ¥1,873 ¥1,900
INTEIESE BXPENSE. ...eiivii ettt 431 502
NEL INtEreSt INCOME......ccviieeiecree et 1,441 1,398
Fee and COMMISSION iNCOME..........ccuereeerrereenre e 1,032 1,066
Fee and COMMISSION EXPENSE........cecvereereeseeseerie e eee e 131 182
Net fee and cOmMMiSSION INCOME.........cccrerieerenieeneee 900 885
Net trading iNCOME.......cvecveeieeeeee e 463 184
Net income from financial assets at fair value through profit
OF [OSS ..ottt 12 2
NEt INVESIMENE INCOME.......cvvirirreeererreeere e 375 305
Other INCOME.......c.iiiiiiirieree s 496 574
Total operating INCOME .......cccovereei e 3,688 3,348
Impairment charges (reversals) on financial assets............... 148 213
Net operating iNCOME........cccveiieeieeiere e sre e 3,540 3,135
General and administrative eXpenses........ccocvveeeeereenereeneenne 1,706 1,752
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Other EXPENSES......cveeieeie ettt eae e
OpErating EXPENSES.......ccuervirieierierieesre e seeseenesees
Share of post-tax profit of associates and joint ventures.......
Profit DEfOre taX ........cccovereeerereesee e
INCOME taX EXPENSE......coreiiie et

N 0 o o S

Profit attributable to:
Shareholders of Sumitomo Mitsui Financial Group, Inc.
Non-controlling iNterests........cccvvvvveeceeveeceee e
Other equity instruments holders.........cooeveeeereneieeeenne.

Earnings per share:

DIULEd......ceoicieeeeee s

Weighted average number of common sharesin issue
(in thousands of Shares) .........cccevveeeririinncseee

Dividends per share in respect of each fiscal year:

(0001011 010 g IES (01 G

Consolidated statement of financial position data:

TOtAl BSSELS.....ceeivieeerrerecee s
Loans and adVanCesS............cceeruereeereenieeseneeeseseeeeaeneas

Total [1aDilItIES. ...

TOtal EQUILY ...vevveeeeeieee e
Capital SEOCK .....cceeceeceeceee e
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Fiscal year ended 31 March

2016 2017

(Billions of yen, except per share data)

539 532
2,245 2,284
31 29
1,326 880
373 140
¥953 ¥741
¥844 ¥628
106 105

3 8
¥617.25 ¥458.56
616.83 458.18
1,367,229 1,369,231
¥155 ¥150

Asof 31 March

2016 2017

(Billions of yen)

¥180,173 ¥191,151
88,862 95,274
169,131 179,264
125,941 130,295
9,914 12,246
10,830 11,166
11,042 11,887
2,338 2,338



Selected Financial and Other Information (Japanese GAAP)

The following tables set forth the consolidated financial information of SMFG as of and for each of the
years ended 31 March 2016 and 2017, which is derived from SMFG’ s audited consolidated financial statements
as of and for the same periods, prepared in accordance with Japanese GAAP:

Fiscal year ended 31 March

2016 2017

(Billions of yen)

Consolidated income statement infor mation:

Consolidated gross profit .........ccevcveceevesieseesee e ¥2,904 ¥2,921
NEt INtEreSt INCOME.......ceceveeireeeee et 1,423 1,359
TIUSE FEES ..o 4 4
Net fees and COMMISSIONS........cceevveeeveeeiree e eree e 1,004 1,013
Net trading iNCOME ........covireiiireer e 225 237
Net other operating iNnCOMEe........ccceveevvevv e 248 308

General and administrative eXpenses.........coeveeeereneeeneens (1,725) (1,812)

Equity in gains (losses) of affiliaes.........cceevvvvecevccerseenneene, (36) 25

Consolidated net business profit ..........ccceeeeeereneneneneeene 1,143 1,133

Total Credit COSL.......cvviirieieee e (103) (164)

Gains (10SSES) ON SEOCKS ......veiveueererieeeee et 69 55

Other iNCOME (EXPENSES) .....ecveeieieeieeseeseesteeseeneeeeeaesaeens (124) (18)

Ordinary Profit........cceeceeceeie e 985 1,006

Extraordinary gains (I0SSES) .......ccceverererereeeneneeesieseee e 5) 27

Income before iNCOME taxES...........eevverrereeerereeres e 980 979

[NCOME AXES ...ttt (225) (171)

PIOFIT .. 755 808

Profit attributable to non-controlling interests............c.ccov.ee. (108) (102)

Profit attributable to owners of parent.........c.cccccccevveveenee ¥647 ¥707

Asof 31 March

2016 2017

(Billions of yen, except ratios)

Consolidated balance sheet infor mation:

TOtAl @SSELS....ceeceiee e e ¥186,586 ¥197,792
Loans and bills discounted.............ccoeineneenenneneneeeee 75,066 80,237
Reserve for possible 10an 10SSes™.........cccoveeviciesicesienee. (625) (646)
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Asof 31 March

2016 2017

(Billions of yen, except ratios)

SECUNTIES. ...ttt 25,264 24,632
Deposits (including negotiable certificates of deposit) ......... 124,919 129,711
NEL BSSELS ..o 10,448 11,234
NPL 81O ...ttt 1.15% 1.00%
L0aN-to-dePOSIt FatiO.......ccveervereeeerereeeree e 60.1% 61.9%

Notes:

(1) “Reservefor possibleloan losses’ includes a general reserve, a specific reserve and areserve for specific overseas countries. “Loan
Losses” includes losses derived not only from loans but also from other claims to borrowers, including commitments to extend

credit, guarantees and standby letters of credit.

(2)  Non-performing loan ratio, or NPL ratio, equals the aggregate amount of outstanding loans and credit-type assets classified asNPLs
under the Financial Reconstruction Act divided by the aggregate amount of al loans and credit-type assets subject to disclosure

under the Financial Reconstruction Act.

Capital Ratios

Set forth below is atable of the risk-weighted capital ratios of SMFG as of 31 March 2016 and 2017 on

aconsolidated basis, based on the Basel I11 rules.

Asof 31 March

2016

2017

(Billions of yen, except percentages)

Consolidated:
Total risk-weighted capital ratio (consolidated)..................... 17.02% 16.93%
Tier 1 risk-weighted capital ratio (consolidated)................... 13.68% 14.07%
Common Equity Tier 1 risk-weighted capital ratio

(CONSOlTALE) ...ttt 11.81% 12.17%
Total capital (Common Equity Tier 1 capital + Additional

Tier 1 capital + Tier 2 capital) .....ccoeevveeeveeieere e, ¥11,235.9 ¥11,973.7
Tier 1 capital (Common Equity Tier 1 capital + Additional

Tier 1capital)....ccccevieeciiiieeseee e 9,031.7 9,946.2
Common Equity Tier 1 capital ........coeevereinninecreeene 7,796.5 8,608.5
Risk-wel ghted aSSEtS.......coeereriieire e 66,011.6 70,683.5
The amount of minimum capital requirements.................... 5,280.9 5,654.7

SMFG estimates that its Common Equity Tier 1 risk-weighted capital ratio was 11.9 per cent. and 12.2
per cent. as of 31 March 2016 and 2017, respectively, based on the definition applicable as of 31 March 2019,

on afully-loaded basis.
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Capitalisation and I ndebtedness

Thefollowing table sets forth the consolidated capitalisation and indebtedness of SMFG as of 31 March
2017, based on numbers extracted from SMFG’s audited consolidated financial statements prepared in
accordance with IFRS, as of the same date:

Asof 31 March 2017

(Millions of yen)
I ndebtedness®
Borrowings
ShOrt-term DOMOWINGS..........covuiiiiii e, ¥7,546,496
Long-term borrowings:
(0] aTS o] (o [T g 1= o RO 3,138,582
SUBOIAINGLEM. ...t 284,200
Liabilities associated with securitisation transactions............ccceeeeeeeevveennennns 1,169,741
(=72 0] o] 1o = o] 106,924
TOtal DOITOWINGS ... .ecvieeieeteestee et sre et e e eean 12,245,943
Debt securitiesin issue
(@00] 00107 (ol 7= o OSSR 3,518,346
BONOASD ...ttt ettt e e et n et et s et e e e e e 5,940,252
Subordinated DONASP...........cceurirree e 1,707,025
Total debt SECUNTIES INISSUE ......veeieveeeeeec ittt 11,165,623
Total iNdEBtEANESS®) ... e 23,411,566
Equity:
Capital stock
......................................................................................................................... 2,337,896
Common stock:
Authorised — 3,000,000,000 shares
| ssued — 1,414,055,625 shares®
Preferred stock:
Authorised — 564,000 shares
Issued — none
Capital SUMPIUS ...ttt neen 864,052
e T e o = g T o 4,609,496
OFhEr TESEIVES ...ttt 2,134,042
TIEASUNY SEOCK ...ttt sttt ettt sttt (12,913)
Equity attributable to shareholders of SMFG.........cccocvvvvveiecece 9,932,573
NON-CONrOHiNG INLEIESES ......eveeeeeeee e 1,505,001
Equity attributable to other equity instruments holders..........cc.ccceceene.e. 449,709
Qo= = (U ST 11,887,283
Total capitalisation and indebtedness(5) ...........ccccvciiiiiiiincns ¥35,298,849
Notes:
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Figures for indebtedness do not include contingent liabilities.

Since 1 April 2017, SMFG and its consolidated subsidiaries have issued new series of bonds, and have redeemed or
repurchased certain outstanding series of bonds. Issuances, redemptions and repurchases of debt securities from 1
April 2017 to the date hereof are not reflected in the table above. The following is a partial list of the new issuances:

e €1.25billion in aggregate principal amount of senior notes, issued by SMFG on 14 June 2017; and
e  $4.25hillion in aggregate principal amount of senior notes, issued by SMFG on 12 July 2017.
29 per cent. of the SMFG' s indebtedness was secured as of 31 March 2017.

This includes 4,028,883 shares held in treasury by SMFG or by its subsidiaries. All issued and outstanding shares of
common stock are fully paid.

Except as disclosed above, there has been no material change in the consolidated capitalisation and indebtedness or
contingent liabilities or guarantees of SMFG since 31 March 2017.
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SUMITOMO MITSUI BANKING CORPORATION

SMBC is ajoint stock company incorporated with limited liability under the laws of Japan. SMBC is
the main banking subsidiary of SMFG and is one of the world’ slargest commercia banks, with ¥181 trillionin
consolidated total assets as of 31 March 2017.

SMBC was formed in March 2003 through the merger of the former Sumitomo Mitsui Banking
Corporation with Wakashio Bank. The former Sumitomo Mitsui Banking Corporation wasformed in April 2001
through the merger of Sakura Bank, whose origins can be traced back to 1683, and Sumitomo Bank, established
in 1895. Wakashio Bank was established in 1996 as a subsidiary of Sakura Bank.

SMBC provides an extensive range of corporate and consumer banking services in Japan and oversess.
In Japan, SMBC accepts deposits from, makes loans to, extends guarantees to and provides other products and
servicesto corporations, individuals, governments and governmental entities. SMBC offers financing solutions
through loan syndication, structured finance and project finance to large corporate customers in the domestic
and overseas markets, as well as a variety of financing options to domestic mid-sized companies, small-sized
companies and individuals. SMBC also underwrites and deals in bonds issued by or guaranteed by the
Government of Japan and local government authorities, and acts in various administrative and advisory
capacities for select types of corporate and government bonds. Internationally, SMBC operates through a
network of branches, representative offices, subsidiaries and affiliates to provide loan syndication, project
finance and cash management services and participate in international securities markets.

Selected Financial and Other I nformation (Japanese GAAP)

The table below sets forth SMBC's selected consolidated financial data as of and for the fiscal years
ended 31 March 2016 and 2017, derived from its audited consolidated financial statements prepared in
accordance with Japanese GAAP.

Fiscal year ended
and asof 31 March

2016 2017
(Billions of yen)
Selected consolidated income analysisinfor mation:

Net DUSINESS PrOfit .......eoeeeeeeieeeee e e ¥2 214 ¥2,001
NEL INLEIESt INCOME ..ottt 1,226 1,137
THUSE FEES. ottt 4 4
Net fees and COMMISSIONS.........ocviirerieerere e 629 556
Net trading iNCOME.........cocviieeeeere e 210 140
Net other operating iNCOME........c.ccoureirireresee e 146 163

General and adminiStrative eXPENSES.........covveerereerenieese e (1,315) (1,247)

Equity in gains (10sses) of affiliales........cccovvevevceiiee e (37) 25

TOtal Credit COSL......iiuiiieirieete et (14) (63)

Net gains (10SS8S) ON SLOCKS......ccuerveeriireeirierieeeiereeeeie s 68 101

ONEIS .. e e 14 13

OrdiNary Profit.....coeoceierceneree e 930 829

Net extraordinary gains (I0SSES) ........cccvereeerierererieeseseeeseseeesee s 4 (8)

INcomMe before INCOME tAXES ........ciirereeieeeee e s 926 821

INCOME LAXES......c.eireeiereeie ettt e (180) (221)

0] 1 SRS 746 600

Profit attributable to non-controlling interests...........cccvevvveviveceneeninens (66) (57




Fiscal year ended
and as of 31 March

2016 2017
(Billions of yen)
Profit attributable to owners of parent ...........ccceeveeenencinisenee ¥680 ¥543
Selected consolidated balance sheet infor mation:
TOAl BSSELS. ... e ceeeieeie et b ¥180,409 ¥180,947
Loans and billS diSCOUNEd..........c.cceeveiiieeerieccee et 77,331 83,314
Reserve for possible [0an 10SSeSM ..........c.ccvveveveveeeeeeeeeee e, (496) (507)
SECUNTIES ...ttt et 25,154 24,182
Deposits (including negotiable certificates of deposit)........c.ccoevreeneeee. 125,979 131,021
NEL ASSELS ...ttt b et se e e 9,446 8,908
Note:
(1) Reserve for possible loan losses includes a general reserve, a specific reserve and a reserve for specific overseas
countries.

Supplemental Non-consolidated I nformation (Japanese GAAP)
The tables below set forth certain of SMBC’s non-consolidated financial information prepared in
accordance with Japanese GAAP.

Fiscal year ended
31 March

2016 2017

(Billions of yen,
except percentages)

Selected income analysisinfor mation:

Gross banking Profit .............cccoeeieicceee e ¥1,534 ¥1,664
NEL INLEIESt INCOME.......oiiieieisierie ettt 1,024 1,139
THUSEFEES ettt e 3 2
Net fees and COMMISTIONS .....ccooviireieeieree e 359 349
Net trading iNCOME (I0SSES) ......vcuveeueerieerieeieeie e st e e 67 60
Net other operating iNCOME (EXPENSES)......c.vrvireererrireeeriereeesieseeieseeeees 83 114

Net gains (10SSeS) 0N DONAS........cvrveiririiieeree e 54 44

EXPENSESD ..ottt ettt bbb (805) (817)
PErsonnEl EXPENSES......co.ceiirieirereet s (323) (332
NON-PErSONNE] EXPENSES ... .evevertieeiertere ettt (436) (434)
L= 2G-S 47) (50)

Banki n% profit (before provision for general reserve for possible loan

[OSSES) ...ttt ettt ettt anaee 729 847

Total Credit COStY.......viiriireieeeece et 3 (61)

Net gains (10SSES) ON SLOCKS ......evieeriiriiieiirieeeeere s 35 115

Other non-recurring gains (I0SSES) ......c.vcveeiierieiie e seeseesteesee e sae e e (29 (37)

Ordinary Profit .....ccooeeeireeereeer e e 748 864

[N 1= T ol 1 1= S 609 682

Selected other financial infor mation:

Interest rate earned on domestic loans and bills discounted.............c.cc....... 1.24% 1.05%

Interest rate paid on domestic dePOSItS, ELC. ......cvvireirireine e 0.03% 0.01%

85



Fiscal year ended
31 March

2016 2017

(Billions of yen,
except percentages)

INEErESt SPrEaA ......ecee e 1.21% 1.04%
OVErhEad ratio5) ....c.veeeverieieerieere e 52.5% 49.1%
Notes:
(1) Gross banking profit (gyoumu ararieki) is the sum of net interest income, trust fees, net fees and commissions, net

2
©)

4
®)

trading income (losses) and net other operating income (expenses). The Banking Act requires Japanese banks to
disclose gross banking profit on anon-consolidated basis.

Expenses do not include non-recurring losses (credit costs and losses on stocks, etc.)

Banking profit (before provision for general reserve for possible loan losses) (gyoumu jun-eki), a commonly used
indicator of the profitability of banking operations among Japanese banks, is calcul ated as follows: net interest income
+ trust fees + net fees and commissions + net trading income (losses) + net other operating income (expenses) —
general and administrative expenses on a hon-consolidated basis.

Total credit cost = Provision for reserve for possible |oan losses + Write-off of loans + Losses on sdes of delinquent
loans — Gains on reversal of reserve for possible |oan losses — Recoveries of written-off claims.

Overhead ratio is SMBC' s expenses divided by gross banking profit.

Fiscal year ended
and asof 31 March

2016 2017

(Billions of yen,
except percentages)

Selected balance sheet infor mation:

Loans and bills diSCounted..........cccoveeeieeiievecieeeeee e ¥69.277 ¥75 585
Loans to individuals and small-and medium-sized
ENEENPIISES, BIC. Y ..ottt terees 33,861 34,083
CONSUMES [OBNS ..ottt sttt s b e 14,148 13,873
HOUSING 1OBNS .....oeii e 13,207 12,912
Deposits (including negotiable certificates of deposit) .......ccocvevvevveciveennns 113,268 117,854
Selected credit quality information:
[N T TR 623 568
NPL FAHOR.....oco ettt es st sese e e s e ss st seseseens 0.78% 0.65%
Reserve ratio to unsecured asSetS™.........cvceiceeees e 68.62% 63.76%

Notes:

(1) Loans to individuals and small and medium-sized enterprises, etc., represent a portion of all loans and bills
discounted and include consumer loans. Housing loans are a subset of consumer |oans.

(2) NPLsinclude loans, acceptances and guarantees, suspense payments and other credit-type assets based on the Act
on Emergency Measures for the Revitaisation of the Financial Functions of Japan (the “Financia Reconstruction
Act”).

(3) NPL ratio equals the aggregate amount of outstanding loans and credit-type assets classified as NPLs under the
Financial Reconstruction Act divided by the aggregate amount of al loans and credit-type assets, subject to
disclosure under the Financial Reconstruction Act.

(4) Reserveratio to unsecured assets equals the sum of the specific reserve and the general reserve for substandard loans

divided by the aggregate amount of unsecured loans classified as NPLs under the Financial Reconstruction Act.
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Capital Ratios
Set forth below isatable of the risk-weighted capital ratios of SMBC as of 31 March 2016 and 2017 on
aconsolidated basis, based on the Basel 111 rules.

Asof 31 March

2016 2017

(Billions of yen, except percentages)

Consolidated:
Total risk-weighted capital ratio (consolidated).................... 18.19% 17.77%
Tier 1 risk-weighted capital ratio (consolidated)..............ce...... 14.58% 14.61%
Common Equity Tier 1 risk-weighted capital ratio

(CONSOlTALET) ... 13.04% 12.89%
Total capital (Common Equity Tier 1 capital + Additional Tier

1 capital + Tier 2 capital) ....occoererereirisesese e ¥10,475.6 ¥10,311.6
Tier 1 capital (Common Equity Tier 1 capital + Additional Tier

L1CaPITAL) ..o 8,396.6 8,478.2
Common Equity Tier 1 capital .......cocevverveceen e 7,507.2 7,476.9
Risk-weighted 8SSatS.......coovverereeeeieeee e 57,558.1 58,004.4
The amount of minimum capital requirements............cccccveune 4,604.6 4,640.4
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Capitalisation and indebtedness

The following table sets forth the consolidated capitalisation and indebtedness of SMBC as of 31 March
2017, based on numbers extracted from SMBC' s audited consolidated financial statements as of the same date

prepared in accordance with Japanese GAAP:

Indebtedness;®

SENIOT DOMTOWINGS ...c.veevieieeteeieseseeseeseeseeste et e eteesaessaesaeesseesreesaeenseenneans
Senior Short-term BONS...........coiiiirc s
SENION PONGS.......ovieciiticr e
SubOrdinated DOFTOWINGS ......c.eevereeieeieriee et
SUBOrdiNated DONGS.......c.ceviieieeeireee s
Total INAEDIEANESS........cveeeirieer e

Net assets:

(0= o 1 7= I o o SRR

Preferred stock:
Authorised—634,001 shares
I ssued—70,001 fully paid shares
Common stock:
Authorised—240,000,000 shares
Issued and outstanding—2106,248,400 fully paid shares

CapitaAl SUMPIUS.....cveeieeeteeeeet et
(R e 1= o = i o S
TrEASUNY SLOCK ...ttt bbb
Net unrealised gains (10sses) 0N other SECUMtIES......ocvecvvecieece v,
Net deferred gains (10SSes) 0N hedgeS .......ccvvvirieiiercre e
Land revaluation EXCESS.........oiueerrerieeriereeieste ettt ere et e
Foreign currency translation adjustments..........cccoccveeereeneeiesensieesee e,
Accumulated remeasurements of defined benefit plans...........cccccveinennee.
Stock aCqUISILION FIGNES.......oieeiece e e
NON-CONLrOHING INEEIESES.......cvivieieireeeee e
TOLEl NEL ASSELS ......veeeeeerecee e
Total capitalisation and indebtedness®@ ............ccoeeeeeeeeeeeeeeeeee e

Notes:

(1) Figuresfor indebtedness do not include contingent liabilities or guarantees.

Asof
31 March 2017

(Millions of yen)

¥10,391,013

3,128,499
1,590,532
859,250

15,969,296

1,770,996

1,958,660
3,045,979
(210,003)
1,397,3%
(39,174)
38,041
35,589
10,773
276
899,656

8,908,192

¥24,877,488

(2) There has been no material change in the consolidated capitalisation and indebtedness since 31 March 2017.
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M anagement
As of the date of this Base Prospectus, the names and titles of SMBC' s directors and corporate auditors
are asfollows:

Name Title
KOIChi Miyata® ........cccviriveiiieisieieiseee e Chairman of the Board
Makoto TakashimaP@® | ... President and CEO
YUJITO O ettt Deputy Chairman
K0zo OgINODPIG) || ittt tenes Deputy President
Manabu Narita®@® | . Deputy President
Yasuyuki Kawasaki®@@ | ... Deputy President
Fumiaki KuraharaD®@® | ... Deputy President
Katsunori Tanizaki®® ............cccoeeiieriiesee s Senior Managing Director
Masahiko OShIMED .........cccoeeeeeeeeeeeeeee e Senior Managing Director
NBOKI ONOP ......cuiiiieiiicieiee et Senior Managing Director
TOShIKazZU YAKUD®E) ..ottt Senior Managing Director
SatOSN TTONM ... Director
Kuniaki NOMUIa®..........cooieirieeescessee e Director
SoNOSUKE Kadonagal® ..........ccoueueueieeeiieeisiessee e Director
YUIChT SNIMBNE ... Corporate Auditor
YOZO TaKIQAWA. ... eeuveeeeiee et sttt e saeenne e Corporate Auditor
ROKUIO TSUMULE® ... s Corporate Auditor
Hiroshi Takahashi®...........c.oeeeeeeeeeeeeeeee e Corporate Auditor
MasaaKi OKa® ..........ccoviriueiiieiricieseeie e Corporate Auditor
ToshiyuKi TErAMOLOW..........voveeeececeeeeeece et Corporate Auditor

Notes:

(1) Holds positions both with SMBC and SMFG.

(2) Representative Director.

(3) Also acting as an Executive Officer.

(4) Outsidedirector as defined under the Companies Act.

(5) Outside corporate auditor as defined under the Companies Act.

SMBC has elected a substitute corporate auditor, Daiken Tsunoda, as a substitute for any of the outside
corporate auditors in case the number of corporate auditors falls short of the number required by applicable
laws and regulations.

SMBC'’s board of directors has ultimate responsibility for the administration of SMBC'’s affairs and
provides effective oversight of operations. In order to distinguish between operational management and
oversight functions, SMBC has a Management Committee that is the highest decision-making body responsible
for operational matters and is under the direct supervision of the board of directors. The President chairs the
Management Committee and appoints executive officers to it, and has the authority to make the final decision
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after considering the Management Committee’s recommendations. The President designates members of the
Management Committee to oversee the operations of certain head office departments and business units. The
Chairman of the board of directorsis prohibited from assuming direct responsibility for operational duties and
his primary duty isto oversee and control the performance of operations.

In addition, SMBC operates an internal audit unit that has responsibility for conducting internal audits
on an objective basis in a process that is separate from the oversight provided by the board of directors. The
Internal Audit Unit also acts independently from the business units.

The corporate auditors (who are not required to be and are not certified public accountants) have the
statutory duty to examine the financial statements and business reports submitted by the board of directors to
the shareholders. They aso have the duty to supervise the administration by the directors of SMBC’ s affairsin
accordance with the auditing policy and rules prescribed by resolutions of the board of corporate auditors. All
directors and corporate auditors are elected by SMBC'’s shareholders at general shareholders meetings. The
normal term of office for directors is two years, and the normal term of office for corporate auditors is four
years, but directors and corporate auditors may serve any number of consecutive terms.

SMBC is required to appoint independent certified public accountants, whose appointment is approved
at a general shareholders' meeting. The independent certified public accountants have the statutory duty to
examine the financial statements prepared in accordance with the Companies Act and approved by the board of
directors, and report their opinion thereon to the designated corporate auditors and to the designated directors
for notification to the shareholders. Examination by independent registered public accountants of SMBC's
financial statements is aso required for the purpose of the securities report filed through the Kanto Local
Finance Bureau to the Prime Minister for public inspection in accordance with the FIEA. SMBC' sindependent
certified public accountants for these purposes are KPMG AZSA LLC.
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SMBC CAPITAL MARKETS, INC.

SMBC Capital Markets, Inc. (“SMBCCM”) was incorporated in the State of Delaware on 4 December
1986. Its principal business office is located at 277 Park Avenue, New York, New York 10172. The registered
office of SMBCCM is at Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801. SMBC
owns al of the issued and outstanding shares of common stock of SMBCCM directly or indirectly through
SMBC Financial Services, Inc., awholly-owned U.S. subsidiary of the SMBC.

Inadditiontoitsofficein New York, SMBCCM pursuesits derivative businessin Europe through SMBC
Nikko Capital Markets Limited, a London-based corporation. SMBC Nikko Capital Markets Limited is owned
by SMBC. SMBC Nikko Capital Markets Limited operates an office in Hong Kong as agent for, and on behalf
of, SMBCCM in the Pacific rim.

Operations

SMBCCM is authorised to engage in two principal lines of business: (i) commercial lending and leasing;
and (ii) acting as a dealer, adviser, originator, principal or broker in respect of variousinterest rate and currency
swap markets.

As part of its commercial lending and leasing activity, SMBCCM maintains certain investments until
maturity or otherwise on along-term basis. As a global derivative products dealer SMBCCM makes a market
ininterest rate and currency swaps, caps, floors, collars and options thereon, as well as forward rate agreements
and other derivative products to help customers manage interest rate and foreign exchange risks.

SMBCCM has one subsidiary, SMBC Marine Finance, Inc., which is engaged primarily in lease and
loan financing.

SMBCCM is provisionally registered as a swap dealer with the U.S. Commodity Futures Trading
Commission (“CFTC”) under the U.S. Dodd-Frank Act. As a registered entity, SMBCCM s subject to the
CFTC's regulations, including its capital requirements. This could have a material adverse effect on
SMBCCM'’s profitability. Additionally, the Dodd-Frank Act requires that many forms of swap transactions be
executed on an exchange and cleared by a clearing house. These aspects of the regulation may also negatively
impact SMBCCM'’s profitability.

Summary Financial Information (U.S. GAAP)

The following table sets forth the summary financial information of SMBCCM as extracted from the 31
December 2015 audited consolidated financial statements, the 31 December 2016 audited consolidated financial
statements and (for information purposes) the summary financial information of SMBCCM extracted from
SMBCCM'’ s unaudited unpublished financial data as at 30 June 2017, in each case prepared in accordance with
U.S. GAAP.

As of As of As of
31 December 2015 31 December 2016 30 June 2017

(In thousands of U.S.$)

Total asSEtS....coovveeveeeeeeceeeee 3,636,703 4,493,596 2,650,497
Total liabilitieS......ccovevverererreiciriceens 2,235,404 3,087,334 1,213,279
Total stockholders' equity ................ 1,401,299 1,406,262 1,437,218
Total revenues........cceceeeeveerereneene, 97,950 122,132 118,427
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As of As of As of
31 December 2015 31 December 2016 30 June 2017

(In thousands of U.S.$)
Income (loss) before income taxes... 4,389 7,532 49,262

Net income (10SS) ....coveveereereeeriennen 38,479 9,127 32,444

Capitalisation and I ndebtedness

The following table sets forth the condensed consolidated capitalisation and indebtedness of SMBCCM
as extracted from the 31 December 2016 audited consolidated financial statements and (for information
purposes) the condensed consolidated capitalisation and indebtedness of SMBCCM extracted from
SMBCCM'’ s unaudited unpublished financial data as at 30 June 2017, in each case prepared in accordance with
U.S. GAAP:

Asof 31 Asof 30 June
December 2016 2017

(In thousands of U.S.$)

Debt:
Loans from affilialeS......ccveeeeee e 1,457,585 350,565
L1017 e = o | 1,457,585 350,565

Stockholders’ equity:

Common stock — Class A, U.S.$0.10 par value. Authorised 50 shares; _ _
issued and outstanding 5 shares

Common stock — Class B, U.S.$0.10 par value. Authorised 9,950 — —
shares;
issued and outstanding 995 shares

Additional paid-in capital..........ccccoveiieiiiie s 701,019 701,019

RELAINE EaININGS... .. eevieieriesie et seertr e ettt eeessaesraesnes 705,326 736,269

Accumulated other comprehensive [0Ss..........cccevvvce e (84) (70)

Total StockholdErs' EQUITY ....vovevviieieieieieece e 1,406,262 1,437,218
Notes:

(D  The consolidated financial statements of SMBCCM are based upon records prepared using U.S. generally accepted
accounting principles which differ from accounting methods and principles used in other countries which may lead
to significant differences.

(2) Save as disclosed above, there has been no material change in the capitalisation and indebtedness of SMBCCM since
30 June 2017.

M anagement
The Directors and Secretary of SMBCCM are as follows:
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Name

Antony Yates
Ryoji Sato
Yasuhiko Aosaka
Augustus Moore
Yunson Du

John J. Hogan
Yoshihiro Ikeda
Nobuyuki Kawabata
Naoya Miyagaki
Jane Hutta

Title
Director and Chairman

Director and President

Director and Managing Director

Director and Managing Director

Director and Managing Director

Director
Director
Director
Director

Secretary

The principal outside functions of the Directors of SMBCCM are as follows:

Name

Antony Yates

Ryoji Sato

Augustus Moore

John J. Hogan

Yoshihiro Ikeda

Company

SMBC Nikko Capital Markets Limited
SMBC Derivative Products Limited

SMBC Capital Markets (Asia) Limited
SMBC Nikko Securities America, Inc.

SMBC Global Foundation, Inc.
SMBC Derivative Products Limited
SMBC Capital Markets (Asia) Limited
SMBC Marine Finance, Inc.

SMBC Nikko Securities America, Inc.

SMBC Marine Finance, Inc.
SMBC Derivative Products Limited
SMBC Nikko Securities America, Inc.

SMBC Leasing and Finance, Inc.

SMBC Marine Finance, Inc.

SMBC Nikko Securities America, Inc.
Sumitomo Mitsui Banking Corporation of
Canada

Sumitomo Mitsui Banking Corporation

JRI America, Inc.

SMBC Capital Partners LLC
SFVI Limited

SMBC Cayman LC Limited
SMBC DIP Limited

SMBC Financial Services, Inc.
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Position

Director and President
Director
Director
Director

Director and President
Director
Director
Director
Director

Director and Chairman
Director
Director

Director
Director
Director
Director

General Manager, Planning
Department, Americas Division
Director

Vice President

Director and President

Director

Director and Deputy President
Director and President



Nobuyuki Kawabata

Naoya Miyagaki

The Directors and Secretary of SMBCCM are al engaged in the business of SMBCCM or of SMBC or
of the affiliates of either on afull-time basis. The business address of SMBCCM’ s Directorsis 277 Park Avenue,

New York, New York 10172.

SMBC Global Foundation, Inc.

SMBC Leasing and Finance, Inc.

SMBC Leasing Investment LLC

SMBC MVI SPC

SMBC Nikko Securities America, Inc.
SMBC Rail Investment LLC

SMBC Rail ServicesLLC

Sumitomo Mitsui Banking Corporation of
Canada

Sumitomo Mitsui Banking Corporation

JRI America, Inc.

SMBC Cayman LC Limited

SMBC Leasing and Finance, Inc.

SMBC Nikko Securities America, Inc.
Sumitomo Mitsui Banking Corporation of
Canada

Manufacturers Bank

SMBC Nikko Securities America, Inc.
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Director

Director

Vice President
Director and President
Director

Vice President
Director

Director

Managing Director and Chief
Executive Officer of the
Americas Division

Director

Director

Director

Director

Director and Chairman

Director

Director and President



TAXATION

The following is a general guide based on current law and tax authority practice in the relevant
jurisdiction and it should be treated with appropriate caution. Noteholders should consult their professional
advisers.

Investors should note that tax treatments differ from jurisdiction by jurisdiction. Subject to Condition 7
(Taxation) of the relevant Terms and Conditions, investors will assume and be solely responsible for any and
all taxes of any jurisdiction or governmental or regulatory authority, including (without limitation) any state
or local taxes or other similar assessment or charge that may be applicable to any payment in respect of the
Notes.

United Kingdom

The comments below are of a general nature based on current United Kingdom tax law as applied in
England and Wales and HM Revenue & Customs practice (which may not be binding on HM Revenue &
Customs) and are not intended to be exhaustive. They assume that none of the | ssuers are UK resident or acting
through a permanent establishment (including SMBC in its capacity as Guarantor). Any Noteholders who are
in doubt as to their own tax position should consult their professional advisers.

On the basis that neither payments of interest on the Notes nor payments in respect of the Guarantee are
expected to have a United Kingdom source, there should be no withholding or deduction for or on account of
United Kingdom income tax.

Japan

Notes issued by SMBCCM

SMBC has been advised that under existing Japanese laws, payments of principal and interest in respect
of the Notes either by an Issuer or by SMBC pursuant to the Guarantee will not be subject to Japanese
withholding tax.

Notes issued by SMFG or SMBC

The following description of Japanese taxation (limited to national taxes) applies exclusively to interest
and the redemption gain, meaning any difference between the acquisition cost of the Notes bearing interest at
the Noteholder and the amount which the Noteholder receives upon redemption of such interest-bearing Notes
issued by SMFG or SMBC outside Japan and payable outside Japan. It is not intended to be exhaustive and
Noteholdersand/or Couponholders are recommended to consult their tax advisersasto their exact tax position.

Interest payments on the Notes to (@) an individual resident of Japan or a Japanese corporation (except
for (1) a Japanese financial institution or a Japanese financial instruments business operator designated by the
Specia Taxation Measures Act Enforcement Order (Cabinet Order N0.43 of 1957, as amended, the “ Cabinet
Order”) pursuant to Article 6 of the Special Taxation Measures Act of Japan (Law No. 26 of 1957, as amended)
(“Special Taxation Measures Act”) which has complied with the requirements under Article 6 of the Special
Taxation Measures Act and (2) a Japanese corporation, a Japanese financial institution or a Japanese financial
instruments business operator, etc. designated by Article 3-3, Paragraph 6 of the Special Taxation Measures Act
which has complied with the Japanese tax exemption requirements under the said paragraph 6, receiving the
interest payment through its payment handling agent in Japan as provided in the Article 3-3, Paragraph 1 of the
Specia Taxation Measures Act) or (b) an individual non-resident of Japan or a non-Japanese corporation that
isin either case a person having a specia relationship with the Issuer, as described in Article 6, Paragraph 4 of
the Special Taxation Measures Act (a “specialy-related person™) will be subject to withholding of Japanese
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incometax at arate of 15 per cent. under the Income Tax Law of Japan (Law No. 33 of 1965, as amended) (the
“Income Tax Law™) plus 0.315 per cent. of Special Reconstruction Income Tax that will be imposed until 31
December 2037, on the amount of such interest.

It should be noted that if the recipient of interest on the Notes is a Japanese corporation, the amount of
such interest will be included in the recipient’s income which is subject to Japanese corporate tax under the
Corporate Tax Law of Japan (Law No. 34 of 1965, as amended); provided that the amount of Japanese income
tax withheld under the Income Tax Law of Japan will be generally credited against the amount of Japanese
corporate tax.

Under the Special Taxation Measures Act, payment of interest on the Notes outside Japan to a non-
resident of Japan or a non-Japanese corporation (not being specially-related persons of the I ssuer) for Japanese
tax purposes will not be subject to withholding of Japanese income tax, if such recipient of interest establishes
that it isanon-resident of Japan or anon-Japanese corporation (not being specially-rel ated persons of the | ssuer)
in compliance with the requirements under the Special Taxation Measures Act as summarised below:

(1)  If the Notes or Coupons are deposited with an agent which handles the interest payments on the Notes
as defined in the Cabinet Order (the “payment handling agent™) in accordance with the Cabinet Order,
(A) therecipient of theinterest provides such payment handling agent which holds the Notes or Coupons
in its custody (the “payment handling custodian”) with information including, inter alia, its name and
address and obtains confirmation from the payment handling custodian of the correctness of such
information by presenting certain documentary or other evidence to such payment handling custodian;
(B) such payment handling custodian notifies “Interest Recipient Information” (providing, inter alia, (i)
that all recipients are non-residents of Japan or non-Japanese corporations (not being specially-related
persons of the Issuer) (if applicable); (ii) the amount of the interest payable to the recipients which are
non-residents of Japan or non-Japanese corporations (not being specially-related persons of the Issuer))
which is prepared by such payment handling custodian based on the information provided by the
recipient, to the Issuer or (if the Notes or Coupons are further sub-deposited with another payment
handling agent including a clearing organisation (the “sub-depositary”) by such payment handling
custodian) through such sub-depositary to the Issuer, at the latest one day prior to the date on which such
payment handling custodian receives from the Issuer the amount of the interest for the payment to the
recipients; and (C) the Issuer prepares “Interest Recipient Confirmation” based upon Interest Recipient
Information and submits it to the competent Japanese tax authority (the “tax authority”); or

(2)  If the Notes or Coupons are held otherwise than through a payment handling custodian, upon each
payment of the interest on the Notes, the Noteholder files a “Claim for Exemption from Taxation”
(providing, inter alia, the name and address of the recipient of theinterest) with the tax authority through
the Issuer or (if payment of interest is made through the payment handling agent) through the payment
handling agent and the Issuer.

If the recipient of interest on the Notes is a non-resident of Japan or a non-Japanese corporation (not
being specially-related persons of the Issuer), failure by such non-resident or non-Japanese corporation to
comply with the above requirements will result in the withholding of Japanese income tax.

The above exemption from the withholding of Japanese incometax on theinterest payments of the Notes
is also applied to a Japanese financial institution or a Japanese financial instruments business operator
designated by the Cabinet Order pursuant to Article 6, Paragraph 9 of the Special Taxation Measures Act which
receives the interest on the Notes outside of Japan (i.e., receivesthe interest otherwise than through the payment
handling agent in Japan), if certain procedural requirements are met.

However, in all cases mentioned above, interest on Notes issued by the Issuer of which the amount of
interest isto be calculated by reference to certain indexes (as prescribed in the Cabinet Order relating to Article
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6, Paragraph 4 of the Special Taxation Measures Act) relating to the Issuer, or a specially-related person of the
Issuer will be subject to the 15 per cent. (from and including 1 January 2013 to and including 31 December
2037, a rate of 15.315 per cent.) withholding tax even if paid to an individual non-resident of Japan or a non-
Japanese corporation that is not a specially-related person of the Issuer.

If the recipient of interest on the Notes is a non-resident of Japan or a non-Japanese corporation (not
being specially-related persons of the Issuer) which complies with the above requirements and if such non-
resident or non-Japanese corporation has a permanent establishment within Japan and the receipt of interest is
attributable to the business of such non-resident or non-Japanese corporation (not being specially-related
persons of the Issuer) carried on within Japan through such permanent establishment, such interest will be
subject to Japanese income tax or corporate tax, as appropriate, payable other than by way of withholding.

If the recipient of the redemption gain is a non-resident of Japan or a non-Japanese corporation (not
being specially-related persons of the Issuer) having no permanent establishment within Japan or having a
permanent establishment within Japan but the receipt of such redemption gain is not attributable to the business
carried on within Japan by such non-resident or non-Japanese corporation (not being specially-related persons
of the Issuer) through such permanent establishment, no income tax or corporate tax is payable with respect to
such redemption gain. If the receipt of such redemption gain is attributable to the business of any such non-
resident or non-Japanese corporation (not being specially-related persons of the Issuer) carried on within Japan
through a permanent establishment maintained by it within Japan, such redemption gain will be subject to
Japanese income tax or corporate tax, as appropriate, payable other than by way of withholding.

If (i) subsequent to making a payment on the Notes, Receipts or Coupons without withholding or
deduction of Japanese taxes the Issuer is required to remit to the Japanese tax authority any amount in respect
of Japanese taxes that should have been withheld or deducted from such payment (together with any interest
and penalties) due to the failure of the beneficial owner to provide accurate interest recipient information or to
otherwise properly claim an exemption from Japanese taxes imposed with respect to such payment, and (ii)
such beneficial owner would not have been entitled to receive additional amounts with respect to such payment
had Japanese taxes been withheld from the payment when it was made, such beneficial owner (but not any
subsequent beneficial owner of the Notes, Receipts or Coupons) shall be required to reimburse the Issuer, in
Japanese yen, for the amount remitted by the Issuer to the Japanese tax authority.

Each purchaser of Notes issued by SMFG or SMBC in the initial distribution of such Notes is
deemed to represent that it is, for Japanese tax purposes, a Gross Recipient (as defined in “Plan of
Distribution™).

United States

The following is a summary of certain U.S. federal income and estate tax consequences to a holder of
Notes that is a United States Alien (as defined below). For purposes of this discussion, “United States Alien”
means any corporation, partnership, individual or estate or trust that, for U.S. federal income tax purposes, is
(i) a foreign corporation, (ii) a foreign partnership, all of whose partners are United States Aliens, (iii) a non-
resident alien individual or (iv) a foreign estate or trust all of whose beneficiaries are United States Aliens.

This summary deals only with Notes that are properly treated as debt for U.S. federal income tax
purposes. Under current U.S. federal income and estate tax law, and subject to the discussion of backup
withholding and FATCA withholding in the following section.

(a)  Payments of principal, original issue discount (“OID”), and interest by the relevant Issuer, the Guarantor
or any paying agent to any holder of a Note who is a United States Alien will not be subject to U.S.
federal withholding tax, provided that, in the case of amounts treated as interest or OID with respect to
Notes issued by SMBCCM with a maturity of more than 183 days, (i) the amount of the payment is not
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(b)

determined by reference to any receipts, sales or other cash flow, income or profits, change in value of
any property of, or dividend or similar payment made by, SMBCCM or a person related to SMBCCM
(a “Contingent Payment”), (ii) the holder does not actually or constructively own 10 per cent. or more
of the total combined voting power of all classes of stock of SMBCCM entitled to vote, (iii) the holder
is not for, U.S. federal income tax purposes, a “controlled foreign corporation” related to SMBCCM
through stock ownership, (iv) the holder is not a bank receiving interest on an extension of credit made
pursuant to a loan agreement entered into in the ordinary course of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, and (v) the holder provides SMBCCM or its paying agent
with a properly executed U.S. Internal Revenue Service (“IRS”) Form W-8 (or successor form).
Principal, premium and interest on a Note that are determined by reference to changes in the value of
property, the yield on property, or changes in any index based on such value or yield should not be
Contingent Payments if the property is actively traded on an exchange or inter-dealer market that
satisfies the requirements necessary for the property to qualify as “actively traded property” within the
meaning of Section 1092(d) of the Code. If sub-clauses (i) — (v) are above are not satisfied, the gross
amounts of any payment treated as interest or OID with respect to Notes issued by SMBCCM with a
maturity of more than 183 days will be subject to U.S. withholding tax at a rate of 30 per cent. unless
(1) the United States Alien provides a properly completed IRS Form W-8 (or successor form) claiming
an exemption from or reduction in withholding under an applicable tax treaty, or (2) such interest or OID
is effectively connected with the United States Alien’s conduct of a U.S. trade or business and the United
States Alien provides a properly completed IRS Form W-8ECI (or successor form).

A United States Alien holder of a Note generally will not be subject to U.S. federal income tax on any
gain or income realised upon the sale, exchange, retirement or other taxable disposition of a Note,
provided that neither the holder, nor a partner, fiduciary, settlor or beneficiary of the holder if the holder
is a partnership or an estate or trust, or a person holding a power over an estate or trust administered by
a fiduciary holder, is considered as:

(i) being or having been present or engaged in a trade or business in the United States or having or
having had a permanent establishment therein;

(i)  having a current or former relationship with the United States, including a relationship as a citizen
or resident thereof;

(iii)  being or having been for U.S. federal income tax purposes a personal holding company, a passive
foreign investment company, a controlled foreign corporation or a corporation that has
accumulated earnings to avoid U.S. federal income tax; or

(iv)  in the case of Notes issued by SMBCCM with a maturity of more than 183 days, actually or
constructively owning or having owned 10 per cent. or more of the total combined voting power
of all classes of stock of SMBCCM entitled to vote.

A United States Alien holder of a Note issued by SMBCCM with a maturity of more than 183 days may

be subject to U.S. federal withholding tax as described in clause (a) above on any gain or income realised upon

the sale, exchange, retirement or other taxable disposition of the Note if such Note provides for any Contingent

Payments.

(©

A Note held by an individual who is a United States Alien at the time of death will not be subject to U.S.
federal estate tax as a result of the individual’s death if (i) at the time of the individual’s death payments
with respect to the Note would not have been effectively connected with a U.S. trade or business of the
individual, and (ii) with respect to Notes issued by SMBCCM with a maturity of more than 183 days,
the requirements under clause (a) (i) to (v) above are met.
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(d) A beneficial owner of a Bearer Note or coupon that is a United States Alien will not be required to
disclose its nationality, residence, or identity to the Issuer, the Guarantor, a paying agent, or any U.S.
governmental authority in order to receive payment on the Note or coupon from the Issuer, the Guarantor
or a paying agent outside the United States (although the beneficial owner of an interest in the temporary
Global Note will be required to provide a Certificate of Non-U.S. Beneficial Ownership to Euroclear or
Clearstream, Luxembourg in order to receive a beneficial interest in a Permanent Global Note or
definitive Notes and coupons and interest thereon), as described in “Summary of Provisions Relating to
the Notes while in Global Form — Exchange”.

Backup Withholding and Information Reporting

Unless the Issuer, the Guarantor or the paying agent (as the case may be) has actual knowledge or reason
to know that the holder or beneficial owner, as the case may be, is a U.S. person (as defined in the Code),
payments of principal, OID, and interest on Registered Notes made to a United States Alien generally will not
be subject to backup withholding, provided the United States Alien provides the payor with a properly executed
IRS Form W-8 (or successor form), but interest and OID paid on Registered Notes with a maturity of more than
183 days will be reported to the IRS as required under applicable regulations.

Payments of principal, OID and interest on Bearer Notes made outside the United States to a United
States Alien by a non-U.S. payor generally will not be subject to information reporting and backup withholding.

In addition, except as provided in the following sentence, if principal, OID or interest payments made
with respect to Bearer Notes are collected outside the United States on behalf of a beneficial owner of a Bearer
Note by a foreign office of a custodian, nominee or other agent who is not a U.S. Controlled Person, (as defined
below), the custodian, nominee or other agent will not be required to apply backup withholding to these
payments when remitted to the beneficial owner and will not be subject to information reporting. However, if
the custodian, nominee or other agent is a U.S. Controlled Person, payments collected by its United States or
foreign office may be subject to information reporting and backup withholding unless the custodian, nominee
or other agent has in its records documentary evidence that the beneficial owner is not a U.S. person or is
otherwise exempt from information reporting, and it has no actual knowledge or reason to know that any of the
information or certifications associated with this documentation is incorrect.

Payments on the sale, exchange or other disposition of a Bearer Note made to or through a foreign office
of a broker will generally not be subject to information reporting or backup withholding. However, if the broker
is a U.S. Controlled Person, payments on the sale, exchange or other disposition of the Bearer Note made to or
through a United States or foreign office of the broker will be subject to information reporting unless the
beneficial owner has furnished the broker with documentation upon which the broker can rely to treat the
payment as made to a beneficial owner that is a foreign person, and the broker has no actual knowledge or
reason to know that any of the information or certifications associated with this documentation is incorrect.

For purposes of this discussion, a “U.S. Controlled Person” means (i) a United States person (as defined
in Section 7701(a)(30) of the Code), (ii) a controlled foreign corporation for U.S. federal income tax purposes,
(ii1) a foreign person 50 per cent. or more of whose gross income was effectively connected with the conduct
of a U.S. trade or business for a specified three-year period, or (iv) a foreign partnership, if at any time during
its tax year, one or more of its partners are U.S. persons who, in the aggregate, hold more than 50 per cent. of
the interest in the partnership’s income or capital or if, at any time during its tax year, it is engaged in the
conduct of a trade or business in the United States.

Any amounts withheld under the backup withholding rules may be allowed as a credit against the
holder’s U.S. federal income tax liability, and may entitle the holder to a refund, provided that the required
information is timely furnished to the IRS.
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Holders should consult their tax advisors regarding the application of information reporting and backup
withholding to their particular situations, the availability of an exemption therefrom, and the procedure for
obtaining an exemption, if available.

A U.S. person holding a Bearer Note with a maturity of more than one year will generally be required to
treat any gain on disposal as ordinary income rather than capital gain, and no deduction will be alowed in
respect of any loss.

FATCA Withholding

FATCA generally imposes a 30 per cent. withholding on (i) certain U.S. source payments, (ii) payments
of gross proceeds from the disposition of assets that can produce U.S. source interest or dividends, and (iii)
“foreign passthru payments’ by “foreign financial institutions’ made to persons that fail to meet certain
certification, reporting, or related requirements. SMFG and SMBC are treated as and intend to continue to be
treated as foreign financial institutions for purposes of FATCA. A number of jurisdictions (including Japan)
have entered into, or have agreed in substance to, intergovernmental agreements with the United States to
implement FATCA (“1GAS’), which modify the way in which FATCA appliesin their jurisdictions.

Withholding under FATCA, began, or is expected to begin, as applicable, on (i) 1 July 2014, in respect
of certain U.S. source payments, (ii) 1 January 2019, in respect of payments of gross proceeds (including
principal repayments) from the disposition of property that can produce U.S. source interest or dividends and
(iii) 1 January 2019 (at the earliest) in respect of “foreign passthru payments’. Payments of interest and OID
on Notesissued by SMBCCM are U.S. source payments. Asaresult, FAT CA withholding could currently apply
to payments of interest and OID on or with respect to Notes issued by SMBCCM and, beginning 1 January
2019, could apply to gross proceeds from the disposition of such Notes. Certain beneficial owners may be
eligible for a refund of amounts withheld as a result of FATCA provided that such beneficial owners comply
with applicable return filing requirements.

Certain aspects of the application of the FATCA provisions and |GAsto instruments such asto the Notes
issued by SMFG or SMBC, including whether withholding would ever be required pursuant to FATCA or an
I GA with respect to payments on instruments such as the Notes issued by SMFG or SMBC, are uncertain and
may be subject to change. Even if withholding would be required pursuant to FATCA or an |GA with respect
to payments on instruments such as the Notes issued by SMFG or SMBC, such withholding would not apply
to foreign passthru payments prior to 1 January 2019, and Notes that are not treated as equity for U.S. federal
income tax purposes and that have a fixed term that are issued by SMFG or SMBC on or prior to the date that
is six months after the date on which final regulations defining “foreign passthru payments’ are filed with the
U.S. Federal Register generally would be “grandfathered” for purposes of FATCA withholding unless
“materially modified” (as defined for U.S. federal income tax purposes) after such date (including by reason of
a substitution of the issuer). However, if additional notes (as described under “Terms and Conditions of the
SMFG Notes — Further Issues” and “Terms and Conditions of the SMBC and SMBCCM Notes — Further
Issues’) that are not distinguishable from Notes previoudy issued by SMFG or SMBC are issued after the
expiration of the grandfathering period and are subject to withholding under FATCA, then withholding agents
may treat all Notes issued by SMFG or SMBC, including Notes offered prior to the expiration of the
grandfathering period, as subject to withholding under FATCA.

In the event any withholding would be required pursuant to FATCA or an | GA with respect to payments
on the Notes, no person will be required to pay additional amounts as a result of the withholding.

FATCA isparticularly complex and significant aspects of when and how FATCA will apply remain
unclear. Each holder of Notes should consult itsown tax advisor to obtain a more detailed explanation of
FATCA and to learn how it might affect such holder in its particular circumstance.
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THE SUMMARY OF U.S. FEDERAL INCOME AND ESTATE TAX SET FORTH ABOVE IS
INCLUDED FOR GENERAL INFORMATION PURPOSES ONLY. ALL PROSPECTIVE PURCHASERS
ARE URGED TO CONSULT THEIR OWN TAX ADVISORS AS TO THE PARTICULAR TAX
CONSEQUENCESTO THEM OF OWNING NOTES OR COUPONS, INCLUDING THEAPPLICABILITY
AND EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWSAND POSSIBLE CHANGESIN
TAX LAW.

CERTAIN ERISA CONSIDERATIONS

The U.S. Employee Retirement Income Security Act of 1974, asamended (“ERISA”) imposes fiduciary
standards and certain other requirements on employee benefit plans subject thereto (collectively, “ERISA
Plans’), including collective investment funds, separate accounts, and other entities or accounts whose
underlying assets are treated as assets of such plans pursuant to the U.S. Department of Labor “plan assets”
regulation, 29 CFR Section 2510.3-101, as modified by Section 3(42) of ERISA (the “Plan Assets Regulation”)
and on those persons who are fiduciaries with respect to ERISA Plans. Investments by ERISA Plans are subject
to ERISA’s genera fiduciary requirements, including the requirement of investment prudence and
diversification and the requirement that an ERISA Plan’s investments be made in accordance with the
documents governing the ERISA Plan. The prudence of a particular investment will be determined by the
responsible fiduciary of an ERISA Plan by taking into account the ERISA Plan’'s particular circumstances and
all of the facts and circumstances of the investment including, but not limited to, the fact that in the future there
may be no market in which the fiduciary will be able to sell or otherwise dispose of the Notes.

In addition, Section 406 of ERISA and Section 4975 of the Code prohibit certain transactionsinvolving
the assets of an ERISA Plan (as well as those plans, accounts and arrangements that are not subject to ERISA
but which are subject to Section 4975 of the Code (together with ERISA Plans, “Plans’)) and certain persons
(referred to as “partiesin interest” or “disqualified persons’) having certain relationships to such Plans, unless
a statutory or administrative exemption applies to the transaction. In particular, a sale or exchange of property
or an extension of credit between a Plan and a “party in interest” or “disgualified person” may constitute a
prohibited transaction. A party in interest or disqualified person who engages in a prohibited transaction may
be subject to excise taxes or other liabilities under ERISA and the Code. Each ERISA Plan shall, in connection
with its acquisition and holding of any Note or any interest therein rely solely on one or more fiduciaries other
than any of the Issuers, Dealers or the Arranger, or any of their respective affiliates.

The Issuers, Dealers and Arranger, directly or through their respective affiliates, may be considered a
party in interest or disqualified person with respect to one or more Plans. Prohibited transactions within the
meaning of Section 406 of ERISA or Section 4975 of the Code may arise if the Notes are acquired by a Plan
with respect to which any of the Issuers, Dealers or Arranger, or any of their respective affiliates, isaparty in
interest or adisqualified person, unless the Notes are acquired pursuant to and in accordance with an applicable
exemption. Certain exemptions from the prohibited transaction provisions of Section 406 of ERISA and Section
4975 of the Code may apply depending in part on the type of Plan fiduciary making the decision to acquire a
Note and the circumstances under which that decision is made. I ncluded among these exemptions are Prohibited
Transaction Class Exemption (“PTCE") 91-38 (relating to investments by bank collective investment funds),
PTCE 84-14 (relating to transactions effected by a*“ qualified professional asset manager”), PTCE 90-1 (relating
to investments by insurance company pooled separate accounts), PTCE 95-60 (relating to investments by
insurance company general accounts) and PTCE 96-23 (relating to transactions determined by an in-house asset
manager). In addition, ERISA Section 408(b)(17) provides an exemption for the purchase and sale of securities
and related lending transactions, provided that neither the issuer of the securities nor any of its affiliates have
or exercise any discretionary authority or control or render any investment advice with respect to the assets of
any Plan involved in the transaction, and provided further that the Plan pays no more than “adequate
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consideration” in connection with the transaction (the “ service provider exemption™). There can be no assurance
that any of these exemptions or any other exemption will be available with respect to any particular transaction
involving the Notes.

BY ITS PURCHASE AND HOLDING OF A NOTE, EACH PURCHASER AND EACH
TRANSFEREE WILL BE DEEMED TO HAVE REPRESENTED AND WARRANTED EITHER THAT (A)
ITISNOTAND ISNOTACTING ON BEHALF OF (1) AN EMPLOY EE BENEFIT PLAN (ASDESCRIBED
IN SECTION 3(3) OF ERISA THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OF ERISA, (1) A
PLAN TO WHICH SECTION 4975 OF THE CODE APPLIES, (I11) A GOVERNMENTAL PLAN OR
CHURCH PLAN THAT IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR OTHER LAW THAT IS
SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF
THE CODE (“SIMILAR LAW”) OR (IV) ANY OTHER ENTITY OR ARRANGEMENT TO THE EXTENT
THAT ITSASSETSARE TREATED FOR PURPOSES OF SUCH LAWSASASSETSOFANY SUCH PLAN
OR (B) ITS PURCHASE AND HOLDING OF A NOTE WILL NOT RESULT IN A NON-EXEMPT
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR
AVIOLATION OFANY SIMILAR LAW, AND NONE OF THE ISSUERS, DEALERS ORARRANGER, OR
ANY OF THEIR RESPECTIVE AFFILIATESISOR HASACTED ASA FIDUCIARY UNDER ERISA, THE
CODE ORANY SIMILARLAW IN CONNECTION WITH THEACQUISITION ORHOLDING OFANOTE
ORANY INTEREST THEREIN.

Any Plan fiduciary that proposes to cause a Plan to purchase Notes should consult with its counsel
regarding the applicability of the fiduciary responsibility and prohibited transaction provisions of ERISA and
Section 4975 of the Code to such an investment, and to confirm that such investment will not constitute or result
in a prohibited transaction or any other violation of an applicable requirement of ERISA or the Code.

Governmental plans, certain church plans or non-United States employee benefit plans, while not subject
to the fiduciary responsibility provisions of ERISA or the provisions of Section 4975 of the Code, may
nevertheless be subject to federal, state or other laws that are substantially similar to the foregoing provisions
of ERISA and the Code. Fiduciaries of any such plans should consult with their counsel before purchasing
Notes.

The sale of Notes to a Plan isin no respect a representation by the Issuer, any Dealer or the Arranger
that such an investment meets all relevant legal requirements with respect to investments by Plans generally or
any particular Plan, or that such an investment is appropriate for Plans generally or any particular Plan.
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PLAN OF DISTRIBUTION

Subject to the terms and conditions contained in an amended and restated deal er agreement (as amended,
supplemented and/or restated as at the Issue Date, the “Dealer Agreement”) dated 25 August 2016 between the
Issuers, the Guarantor and the Dealers, the Notes will be offered on a continuous basis by the Issuers to the
Dealers, which expression shall include any person appointed as a Dealer for a specific issue. Such Notes may
be resold at prevailing market prices, or at prices related thereto, at the time of such resale, as determined by
the relevant Dealer. The Notes may also be sold by the Issuers through the Dealers, acting as agents of the
relevant Issuer. The Dealer Agreement also provides for Notes to be issued in Tranches which are jointly and
severally underwritten by two or more Dealers.

The relevant Issuer will pay each relevant Dealer a commission as agreed between them in respect of
Notes subscribed by it. The Issuer has agreed to reimburse the Arranger for certain of its expensesincurred in
connection with the establishment of the Programme and the Dealersfor certain of their activitiesin connection
with the Programme. The commissions in respect of an issue of Notes on a syndicated basis will be stated in
the relevant Final Terms.

The Issuers have agreed to indemnify the Dealers against certain liabilities in connection with the offer
and sale of the Notes. The Dealer Agreement may be terminated in certain circumstances prior to payment for
such Notes being made to the I ssuer.

United States of America

The Notes and the Guarantee have not been and will not be registered under the Securities Act and may
not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons except in
certain transactions exempt from the registration requirements of the Securities Act. Terms used in this
paragraph have the meanings given to them by Regulation S under the Securities Act.

Notesin bearer form (other than Notes having a maturity of one year or lessissued by SMFG or SMBC)
are subject to U.S. tax law requirements and may not be offered, sold or delivered within the United States or
its possessions or to U.S. persons, except in certain transactions permitted by U.S. Treasury regulations. Terms
used in this paragraph have the meanings given to them by the U.S. Internal Revenue Code of 1986, asamended
(the “Code™), and regulations thereunder.

Wherethe D Rulesare specified in therelevant Final Terms as being applicableinrelation to any Tranche
of Notes, each Dealer will be required to represent, undertake and agree that:

(i) except to the extent permitted under U.S. Treas. Reg. Section 1.163-5(c)(2)(i)(D) (or any
successor rulesin substantially the same form that are applicable for purposes of section 4701 of
the Code) (the “D Rules’) that it has not offered or sold and during the restricted period it will
not offer or sell, Bearer Notes to a person who is within the United States or its possessions or to
aUnited States person and it has not delivered and that it will not deliver within the United States
or its possessions definitive Bearer Notes that are sold during the restricted period,;

(i) it has, and throughout the restricted period, it will havein effect, procedures reasonably designed
to ensure that its employees or agents who are directly engaged in selling Bearer Notes are aware
that such Notes may not be offered or sold during the restricted period to a person who is within
the United States or its possessions or to a United States person, except as permitted by the D
Rules;

(iii) if itisaUnited States person, it is acquiring the Notes for purposes of resale in connection with
their original issuance and if it retains Bearer Notes for its own account, it will only do so in
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accordance with the requirements of U.S. Treas. Reg. Section 1.163-5(c)(2)(i)(D)(6) (or any
successor rules in substantially the same form that are applicable for purposes of section 4701 of
the Code); and

(iv)  withrespect to each affiliate that acquires Notesfrom it for the purpose of offering or selling such
Notes during the restricted period, it either: (a) repeats and confirms the representations and
agreements contained in sub-paragraphs (i), (ii) and (iii) of this paragraph on such affiliate’s
behalf; or (b) agrees that it will obtain from such affiliate for the benefit of the Issuer the
representations and agreements contained in sub-paragraphs (i), (ii) and (iii) of this paragraph.

Bearer Notes issued in accordance with the D Rules with a maturity of more than one year, and any
Coupons, Talons and Receipts with respect to such Bearer Notes will bear the following legend: “Any United
States person who holds this obligation will be subject to limitations under the United States income tax laws,
including the limitations provided in Section 165(j) and 1287(a) of the Internal Revenue Code of the United
States’.

Where the “C Rules’ are specified in the relevant Final Terms as being applicable in relation to any
Tranche of Notes, the Notes must, in accordance with their original issuance, be issued and delivered outside
the United States and its possessions and, accordingly, each Dealer represents, warrants and undertakes to the
Issuer that, in connection with the original issuance of the Notes:

0] it has not offered, sold or delivered, and will not offer, sell or deliver, directly or indirectly, any
Notes within the United States or its possessions; and

(i) it has not communicated, and will not communicate, directly or indirectly, with a prospective
purchaser if it or such prospective purchaser is within the United States or its possessions and
will not otherwise involve its United States office in the offer and sale of Notes.

Each Dealer has agreed that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver
the Notes of any identifiable Tranche, (i) as part of their distribution at any time or (ii) otherwise until 40 days
after the completion of the distribution of such Tranche as determined, and certified to the relevant Issuer, by
the Fiscal Agent, or in the case of Notes issued on a syndicated basis, the Lead Manager, within the United
States or to, or for the account or benefit of, U.S. persons, and it will have sent to each Dealer to which it sells
Notes during the distribution compliance period a confirmation or other notice setting forth the restrictions on
offers and sales of the Notes within the United States or to, or for the account or benefit of, U.S. persons. Terms
used in the preceding sentence have the meanings given to them by Regulation S under the Securities Act.

The Notes are being offered and sold outside the United States to non-U.S. persons in reliance on
Regulation S under the Securities Act.

In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within the
United States by any Dealer (whether or not participating in the offering) may violate the registration
requirements of the Securities Act.

Public Offer Selling Restriction under the Prospectus Directive

From 1 January 2018, each Dealer has represented and agreed that it has not offered, sold or otherwise
made available and will not offer, sell or otherwise make available any Notes which are the subject of the
offering contemplated by this Base Prospectus as completed by the Final Termsin relation thereto to any retail
investor in the EEA. For the purposes of this provision:

(&  theexpression “retail investor” means a person who is one (or more) of the following:

(i) a retail client as defined in point (11) of Article 4(1) of MiFID II; or
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(i)  acustomer within the meaning of the Insurance Mediation Directive, where that customer
would not qualify asaprofessional client as defined in point (10) of Article 4(1) of MiFID
II; or

(iif)  not a qualified investor as defined in the Prospectus Directive; and

(b)  the expression “offer" includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to
decide to purchase or subscribe the Notes.

Prior to 1 January 2018, each Dealer has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”) it has not made and will not make an offer (as defined above) of Notes which are the
subject of the offering contemplated by this Base Prospectus as completed by the final termsin relation thereto
to the public in that Relevant Member State except that it may, with effect from and including the Relevant
Implementation Date, make an offer of such Notes to the public in that Relevant Member State:

(8  atany time to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b)  at any time to fewer than 150 natural or legal persons (other than qualified investors as defined
in the Prospectus Directive), subject to obtaining the prior consent of the relevant Deder or
Dealers nominated by the Issuer for any such offer; or

(c) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes referred to in (a) to (c) above shall require the I ssuer or any Dealer
to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a prospectus pursuant
to Article 16 of the Prospectus Directive.

United Kingdom

Each Dealer has represented and agreed that:
1 Accepting Depositsin the United Kingdom

In relation to any Notes which have a maturity of less than one year, (a) it is a person whose ordinary
activities involve it in acquiring, holding, managing or disposing of investments (as principal or agent)
for the purposes of its business, and (b) it has not offered or sold and will not offer or sell any such Notes
other than to persons:

) whose ordinary activities involve them in acquiring, holding, managing or disposing of
investments (as principal or agent) for the purposes of their businesses; or

(i)  who it isreasonable to expect will acquire, hold, manage or dispose of investments (as principal
or agent) for the purposes of their businesses,

where the issue of the Notes would otherwise constitute a contravention of section 19 of the FSMA by
the relevant Issuer.

2. General compliance

It has complied and will comply with all applicable provisions of the FSMA with respect to anything
done by it in relation to any Notesin, from or otherwise involving the United Kingdom; and
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3. Investment advertisements

It has only communicated or caused to be communicated and will only communicate or cause to be
communicated any invitation or inducement to engage in investment activity (within the meaning of
section 21 of the FSMA) received by it in connection with theissue or sale of any Notesin circumstances
in which section 21(1) of the FSMA does not apply to the relevant Issuer or the Guarantor.

Japan

In so far asthe Issuer is SMFG or SMBC, the Notes have not been and will not be registered under the
Financia Instruments and Exchange Act of Japan (Law No. 25 of 1948, as amended) (the “Financial
Instruments and Exchange Act”). Accordingly, each of the Dealers has represented and agreed that it has not,
directly or indirectly, offered or sold and will not, directly or indirectly, offer or sell any Notes in Japan or to
any person resident in Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organised under the laws of Japan) or to others for re-offering or re-sale, directly or
indirectly, in Japan except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Financial Instruments and Exchange Act and any other applicable laws and regulations of
Japan.

In addition, in so far as the Issuer is SMFG or SMBC, the Notes will be subject to requirements under
the Special Taxation Measures Act of Japan (Law No. 26 of 1957, asamended) (the “ Special Taxation Measures
Act”). Accordingly, each of the Dealers has represented and agreed that it (i) has not, directly or indirectly,
offered or sold any Notes to, or for the benefit of, any person other than a Gross Recipient (as hereinafter
defined), and (ii) will not, directly or indirectly, offer or sell any Notes, as part of such Dealer’s distribution at
any time, to, or for the benefit of, any person other than a Gross Recipient. A “Gross Recipient” means (a) a
beneficial owner that is, for Japanese tax purposes, neither (x) an individual resident of Japan or a Japanese
corporation, nor (y) an individual non-resident of Japan or a non-Japanese corporation that in either case is a
party having a special relationship with the Issuer as described in Article 6, Paragraph 4 of the Special Taxation
Measures Act (except for an individual non-resident of Japan or a non-Japanese corporation who has an
underwriting agreement with the Issuer in relation to the Notes and subscribes the Notes from other
underwriter(s) which Notes have remained unsubscribed at such other underwriter who is also subject to the
underwriting agreement), (b) a Japanese financial institution, designated in Article 3-2-2, Paragraph 28 of the
Cabinet Order relating to the Special Taxation Measures Act (Cabinet Order No. 43 of 1957, as amended) (the
“Cabinet Order") that will hold Notes for its own proprietary account (a“a Designated Financial Institution™),
or (c) any other excluded category of persons, corporations or other entities under the Special Taxation Measures
Act.

Insofar asthelssuerisSMBCCM, the Notes have not been and will not be registered under the Financial
Instruments and Exchange Act. Accordingly, each of the Dealers has represented and agreed that it has not,
directly or indirectly, offered or sold and will not, directly or indirectly, offer or sell any Notes in Japan or to,
or for the benefit of, any resident of Japan, or to others for re-offering or re-sale, directly or indirectly, in Japan
or to, or for the benefit of, any resident of Japan, except pursuant to an exemption from the registration
requirements of, and otherwise in compliance with the Financial Instruments and Exchange Act and other
relevant laws and regulations of Japan. Asused in this paragraph, “resident of Japan” means any person resident
in Japan, including any corporation or other entity organised under the laws of Japan.

The Netherlands

The Notes are not and may not be offered in the Netherlands other than to persons or entities which are
qualified investors (gekwalificeerde beleggers) within the meaning of Section 1:1 of the Dutch Financial
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Supervision Act (Wet op het financieel toezicht) (which implements the definition of “qualified investors’ in
the Prospectus Directive).

General

These selling restrictions may be modified by the agreement of the relevant Issuer and the Dealers
following achangein or clarification of arelevant law, regulation, directive or practice. Any such modification
will be set out in the Final Terms issued in respect of the issue of Notes to which it relates or in a supplement
to this Base Prospectus.

Save as expressy stated on the front page hereof, no action has been taken in any jurisdiction that would
permit a public offering of any of the Notes, or possession or distribution of this Base Prospectus or any other
offering material or any Final Terms, in any country or jurisdiction where action for that purposeis required.

Each Dedler has represented and agreed and each further Dealer appointed under the Programme will be
required to represent and agree that it will comply with al relevant securities laws, regulations and directives
in each jurisdiction in which it purchases, offers, sells or delivers Notes or has in its possession or distributes
this Base Prospectus, any other offering material or any Final Terms and none of the Issuers, the Guarantor nor
any other Dealer shall have any responsibility therefor.
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FORM OF FINAL TERMS

Final Terms dated [e]

[SUMITOMO MITSUI FINANCIAL GROUP, INC.
SUMITOMO MITSUI BANKING CORPORATION
SMBC CAPITAL MARKETS, INC.]*
¥3,000,000,000,000
Euro M edium Term Note Programme
[Guaranteed by
Sumitomo Mitsui Banking Cor poration]*

Issue of [Aggregate Nominal Amount of Tranche] [Title of Notes]

This document constitutes the Final Terms relating to the issue of Notes described herein. Terms used herein
shall be deemed to be defined as such for the purposes of the Conditions set forth in the Base Prospectus dated
[], [and the supplemental Base Prospectus dated [e]]. These Final Terms contain the final terms of the Notes
and must be read in conjunction with such Base Prospectus [as so supplemented].

[The following alternative language applies if the first tranche of an issue which is being increased was issued
under a Base Prospectus with an earlier date.

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions (the “ Conditions’)
set forth in the Base Prospectus dated [original date]. These Final Terms contain the final terms of the Notes
and must be read in conjunction with the Base Prospectus dated [e], [and the supplemental Base Prospectus
dated [®]] save in respect of the Conditions which are extracted from the Base Prospectus dated [e], and are
attached hereto.]

[PROHIBITION OF SALESTO EEA RETAIL INVESTORS — The Notes are not intended to be offered,
sold or otherwise made available to and should not be offered, sold or otherwise made available to any retail
investor in the European Economic Area (the“EEA”). For these purposes, aretail investor means a person who
is one (or more) of: (i) aretail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as
amended, "MiFID I1"); (ii) a customer within the meaning of Directive 2002/92/EC, where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified
investor as defined in Directive 2003/71/EC. Consequently, no key information document required by
Regulation (EU) No 1286/2014 (the “PRIIPs Regulation™) for offering or selling the Notes or otherwise
making them available to retail investors in the EEA has been prepared and therefore offering or selling the
Notes or otherwise making them available to any retail investor in the EEA may be unlawful under the PRI1Ps
Regulation.][ Include for offers concluded on or after 1st January, 2018]

[Include whichever of the following apply or specify as “ Not Applicable”. Note that the numbering should
remain as set out below, even if “ Not Applicable” isindicated for individual paragraphs or sub-paragraphs.
Italics denote directions for completing the Final Terms.]

1 (i) [Issuer: [o]
(i) [Guarantor: [e]]
2 (i) SeriesNumber: [e]
(if) [Tranche Number: [e]]
! Delete as appropriate
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3 Status of the Notes:

[Status of the Guarantee:
4 Specified Currency or Currencies:
5 Aggregate Nominal Amount:

(i) Series:

(if) [Tranche:

6 (i) IssuePrice:

(ii) [Net proceeds:

7 (i) Specified Denominations:
(if) Calculation Amount:

8 (i) IssueDate:

(if) Interest Commencement Date;

9 Maturity Date:

10 Interest Basis:

11  Redemption/Payment Basis:

[If fungible with an existing Series, details of that Series,
including the date on which the Notes become fungible.]

[Senior]
[Subordinated]

Senior]?
[e]

[e]
[e]]
[®] per cent. of the Aggregate Nominal Amount [plus

accrued interest from [insert date] (in the case of fungible
issues only, if applicable)]

[e] (Required only for listed issues)]
[e]®

[e]*

[e]

[Specify/l ssue Date/Not Applicable]

[specify date or (for Floating Rate Notes) Interest Payment
Date falling in or nearest to the relevant month and year]

[[®] per cent. Fixed Rate]

[[specify reference rate] +/- [e] per cent. Floating Rate]
[Zero Coupon]

[Index Linked Interest]®

[Other (specify)]

(further particulars specified below)
[Redemption at par]

[Index Linked Redemption]®

[Dual Currency]®

[Partly Paid]®

[Instalment]

[Other (specify)]

Add thefollowing language if Board (or similar) authorisationisrequired for the particular tranche of notes or related guarantee: “ Date [Board]
approval for issue of Notes [and Guarantee] obtained: [e] [and [e] respectively]”

Notes (including Notes denominated in sterling) in respect of which theissue proceeds are to be accepted by the Issuer in the United Kingdom
or whose issue otherwise constitutes a contravention of section 19 of the FSMA and which have a maturity of less than one year must have a
minimum redemption value of £100,000 (or its equivalent in other currencies).

If only one Specified Denomination, insert the Specified Denomination. If more than one Specified Denomination, insert the highest common
factor. Note: There must be a common factor in the case of two or more Specified Denominations.

Please add appropriate provisions to terms and conditionsif included.
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12

13

14

15

Change of Interest or
Redemption/Payment Basis:

Put/Call Options:

Listing:

Method of distribution:

[Specify details of any provision for convertibility of Notes
into another interest or redemption/payment basis]®

[Put]
[Call]
[(further particulars specified below)]

[Listing on the Luxembourg Stock Exchange and trading on
the Euro MTF Market/Other (specify)/None]

[ Syndicated/Non-syndicated)]

PROVISIONSRELATING TO INTEREST (IFANY) PAYABLE

16

17

Fixed Rate Note Provisions

(i) Rate[(s)] of Interest:

(ii) Interest Payment Date(s):

(iii) Business Day Convention:

(iv) Fixed Coupon Amount [(S)]:

(v) Broken Amount(s):

(vi) Day Count Fraction (Condition
4(i)):

(vii) Determination Date(s) (Condition
4(i)):

(viii) Other terms relating to the method
of calculating interest for Fixed Rate
Notes:

Floating Rate Note Provisions

6

[Applicable/Not Applicable]

(If not applicable, delete the remaining sub-paragraphs of
this paragraph)

[®] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly] in arrear]

[e] in each year [adjusted in accordance with the Business
Day Convention specified below [(not adjusted)]]

(Interest Payment Dates for Fixed Rate Notes are normally
not subject to adjustment by any Business Day
Convention)

[Following Business Day Convention/M odified Following

Business Day Convention/Preceding Business Day
Convention/Not Applicable]

[e] per Calculation Amount

[Insert particulars of any initial or final broken interest
amounts which do not correspond with the Fixed Coupon
Amount[ (s)] and the interest Payment Date(s) to which
they relate]

[e]

(Day count fraction should be Actual/Actual-I CMA for all
fixed rate issues other than those denominated in U.S
dollars, unless the client requests otherwise)

[®] in each year [insert regular interest payment dates,
ignoring issue date or maturity date in the case of a long
or short first or last coupon] ©

[Not Applicable/give detail 5]

[Applicable/Not Applicable] (If not applicable, delete the
remaining sub-paragraphs of this paragraph.)

Only to be completed for an issue where Day Count Fraction is Actual/Actual-ICMA
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(i) Interest Period(s):
(if) Specified Interest Payment Dates:

(iii) Business Day Convention:

(iv) Business Centre(s) (Condition 4(i)):

(v) Manner in which the Rate(s) of
Interest is/are to be determined:

(vi) Interest Period Date(s):

(vii) Party responsible for calculating the
Rate(s) of Interest and Interest
Amount(s) (if not the Calculation
Agent):

(viii) Screen Rate Determination
(Condition 4(b)(iii)(B)):

— Relevant Time:

Interest Determination Date:

— Primary Source for Floating
Rate:

— Reference Banks (if Primary
Source is “Reference Banks’):

— Relevant Financial Centre:
— Benchmark:

— Representative Amount:

— Effective Date:

Specified Duration:

(ix) 1SDA Determination (Condition
4(b)(iii)(A)):
— Foating Rate Option:
— Designated Maturity:
— Reset Date:

— |SDA Definitions: (if different
from those set out in the
Conditions)

[e]

[e]

[Floating Rate Business Day Convention/Following
Business Day Convention/Modified Following Business

Day Convention/Preceding Business Day
Convention/other (give details)]

[e]
[Screen Rate Determination/I SDA Determination/other
(give detail9)]

[Not Applicable/specify dates]
[o]

[o]

[[®] [TARGET] Business Daysin [ specify city] for

[ specify currency] prior to [thefirst day in each interest
Accrual Period/each interest Payment Date]]

[Specify relevant screen page or “ Reference Banks']

[ Specify four]

[The financial centre most closely connected to the
Benchmark — specify if not London]

[LIBOR, LIBID, LIMEAN, EURIBOR or other benchmark]

[Specify if screen or Reference Bank quotations are to be
given in respect of a transaction of a specified notional
amount]

[Specify if quotations are not to be obtained with effect
from commencement of interest Accrual Period]

[Specify period for quotation if not duration of Interest
Accrual Period]

[e]
[e]

[e]
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18

19

20

(xX) Margin(s):
(xi) Minimum Rate of Interest:
(xii) Maximum Rate of Interest:

(xiii) Day Count Fraction (Condition
4(i)):

(xiv) Rate Multiplier:

(xv) Fal back provisions, rounding
provisions, denominator and any
other terms relating to the method of
calculating interest on Floating Rate
Notes, if different from those set out
in the Conditions:

Zero Coupon Note Provisions

(i) Amortisation Yield (Condition
5(b)):

(i) Day Count Fraction (Condition
4(i)):

(iii) Any other formula/basis of
determining amount payable:

Index Linked Interest Note Provisions

(i) Index/Formula:

(if) Calculation Agent responsible for
calculating the interest due:

(iii) Provisions for determining Coupon
where calculation by reference to
Index and/or Formulaisimpossible
or impracticable:

(iv) Interest Period(s):
(v) Specified Interest Payment Dates:

(vi) Business Day Convention:

(vii) Business Centre(s) (Condition 4(i)):
(viii) Minimum Rate of Interest:
(ix) Maximum Rate of Interest:

(x) Day Count Fraction (Condition
4(i)):

Dual Currency Note Provisions

[+/-] [®] per cent. per annum
[[®] per cent. per annum/Not Applicable]
[[®] per cent. per annum/Not Applicable]

[e]

[e]
[e]

[Applicable/Not Applicable] (if not applicable, delete the
remaining sub-paragraphs of this paragraph)

[®] per cent. per annum

[e]

[e]

[Applicable/Not Applicable] (if not applicable, delete the
remaining sub-paragraphs of this paragraph)

[Give or annex details]

[e]

[e]

[e]

[e]

[Floating Rate Business Day Convention/Following
Business Day Convention/Modified Following Business
Day Convention/Preceding Business Day
Convention/other (give details)]

[o]
[®] per cent. per annum

[e] per cent. per annum

[e]

[Applicable/Not Applicable] (If not applicable, delete the
remaining sub-paragraphs of this paragraph)
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(i)

(i)

(iii)

(iv)

v)

Rate of Exchange/Method of
calculating Rate of Exchange:

Calculation Agent, if any,
responsible for calculating the
principal and/or interest due:

Provisions applicable where
calculation by reference to Rate of
Exchange impossible or
impracticable:

Person at whose option Specified
Currency(ies) is/are payable:
Day Count Fraction (Condition
4(i)):

[Give details]

[e]

[e]

[e]

[e]

PROVISIONSRELATING TO REDEMPTION

21

22

23

Call Option

(i) Optiona Redemption Date(s):

(if) Optional Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

(iii) 1f redeemablein part:

(& Minimum nominal amount to
be redeemed:

(b) Maximum nominal amount to
be redeemed:

(iv) Option Exercise Date(s):

(v) Description of any other Issuer’s
option:

(vi) Notice period

Put Option

(i) Optional Redemption Date(s):

(i) Optiona Redemption Amount(s) of
each Note and method, if any, of
calculation of such amount(s):

(iii) Option Exercise Date(s):

(iv) Description of any other
Noteholders' option:

(v) Notice period

Final Redemption Amount of each

Note

[Applicable/Not Applicable] (If not applicable, delete the
remaining sub-paragraphs of this paragraph)

o]
[e] per Calculation Amount

[e]

[e]

[e]
[e]

[e]
[Applicable/Not Applicable] (If not applicable, delete the
remaining sub-paragraphs of this paragraph)

[e]

[] per Calculation Amount

[e]
[e]

[e]

[] per Calculation Amount

113



24  Early Redemption Amount

(i) Early Redemption Amount(s) per
Calculation Amount payable on
redemption for taxation reasons
(Condition 5(c))[, redemption for
regulatory reasons (Condition
5(e))]’ or an event of default
(Condition 9) and/or the method of
calculating the same (if required or
if different from that set out in the
Conditions):

(i) Redemption for taxation reasons

permitted on days other than Interest

Payment Dates (Condition 5(c)):

(iii) [Redemption for regulatory reasons
permitted on days other than Interest

Payment Dates (Condition 5(g)):

(iv) Unmatured Couponsto become void

upon early redemption (Bearer
Notes only) (Condition 6(f)):

[e]

[Yes/No]

[Yes/No/Not Applicable]]®

[Yes/No/Not Applicable]

GENERAL PROVISIONSAPPLICABLE TO THE NOTES

25 Form of Notes:

(i) Temporary or permanent Global
Note/Certificate:

(i) New Global Note or New
Safekeeping Structure;

7

8

Delete in the case of SMBC and SMBCCM Notes.
Delete in the case of SMBC and SMBCCM Notes.

[Bearer Notes/Registered Notes)|
[Delete as appropriate]

[temporary Global Note/Certificate exchangeable for a
permanent Global Note/Certificate which is exchangeable
for Definitive Notes/Certificates on [e] days notice/at any
time/in the limited circumstances specified in the
permanent Global Note/Certificate]

[temporary Global Note/Certificate exchangeable for
Definitive Notes/Certificates on [e] days' notice]

[Include the following if applicable]

[permanent Global Note/Certificate exchangeable for
Definitive Notes/Certificates on [e] days’ notice/at any
time/in the limited circumstances specified in the
permanent Global Note/Certificate]

[Not applicable]
[New Global Note]

[The Global Certificate will be registered in the name of a
nominee for a Common Safekeeper for Euroclear and
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26

27

28

29

30

(iii) Applicable TEFRA exemption:
Financia Centre(s) (Condition 6(h)) or
other special provisionsrelating to
payment

Talons for future Coupons or Receipts to

be attached to Definitive Notes (and dates
on which such Talons mature):

Detailsrelating to Partly Paid Notes:
amount of each payment comprising the

I ssue Price and date on which each
payment is to be made and consequences
(if any) of failure to pay, including any
right of the Issuer to forfeit the Notes and
interest due on late payment:

Details relating to Instalment Notes:
(i) Instalment Amount(s):

(if) Instalment Date(s):

(iii) Minimum Instalment Amount:
(iv) Maximum Instalment Amount:

Other terms or special conditions:®

DISTRIBUTION

31

32
33

(i) If syndicated, names of Managers:
(ii) Stabilising Manager[s] (if any):
(iii) Dealer's Commission:

If non-syndicated, name of Dealer:
Additional selling restrictions:

OPERATIONAL INFORMATION

34
35
36

37
38

39

ISIN Code:
Common Code:

Any clearing system(s) other than
Euroclear and Clearstream, Luxembourg
and the relevant identification number(s):
Delivery:

The Agents appointed in respect of the
Notes are:

Intended to be held in a manner which
would allow Eurosystem eligibility:

Clearstream, Luxembourg (that is, held under the new
safekeeping structure)]

[C Rules/D Rules/Not Applicable]

[Not Applicable/Give details. Note that this itemrelatesto
the date and place of payment, and not interest period end
dates, to which items 16(ii), 17(iv) and 19(vii) relate]

[Yes/No. If yes, give details]

[Not Applicable/give detail 5]

[Not Applicable/give details]
[o]
o]
[o]
o]
[Not Applicable/give detail 5]

[Not Applicable/give names|
[Not Applicable/give name]
[o]

[Not Applicable/give name]
[Not Applicable/give details]

[o]
[e]
[Not Applicable/give name(s) and number ()]

Delivery [against/free of] payment
[o]

[Yes. Note that the designation “yes’ simply means that
the Notes are intended upon issue to be deposited with one
of Euroclear or Clearstream, L uxembourg as common
safekeeper [(and registered in the name of a nominee of
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GENERAL

40 [The aggregate nominal amount of Notes
issued has been translated into Japanese
Yen at the rate of [e], producing a sum of
(for Notes not denominated in Japanese
Yen):

41 Ratings:

one of Euroclear or Clearstream, Luxembourg acting as
common safekeeper)] [include this text for registered
notes] and does not necessarily mean that the Notes will be
recognised as eligible collateral for Eurosystem monetary
policy and intra day credit operations by the Eurosystem
either upon issue or at any or all times during their life.
Such recognition will depend upon the ECB being

satisfied that Eurosystem eligibility criteria have been
met.]/

[No. Whilst the designation is specified as “no” at the date
of these Final Terms, should the Eurosystem eligibility
criteria be amended in the future such that the Notes are
capable of meeting them the Notes may then be deposited
with one of Euroclear or Clearstream, Luxembourg as
common safekeeper [(and registered in the name of a
nominee of one of Euroclear or Clearstream, L uxembourg
acting as common safekeeper) [include this text for
registered notes]. Note that this does not necessarily mean
that the Notes will then be recognised as eligible collateral
for Eurosystem monetary policy and intra day credit
operations by the Eurosystem at any time during their life.
Such recognition will depend upon the ECB being
satisfied that Eurosystem eligibility criteria have been
met]]

¥e]]

[The Programme israted as of the date of these Final
Terms:

Moody’s Japan K.K.: [e]
S&P Global Ratings Japan Inc.: [e]
Japan Credit Rating Agency, Ltd.: [e]]

The Notes to be issued [are expected to be/have not been]
rated:

[Moody’s Japan K.K.: [e]]
[S& P Global Ratings Japan Inc.: [e]]
[Japan Credit Rating Agency, Ltd.: [e]]

A security rating is not a recommendation to buy, sell or
hold securities and may be subject to revision, suspension
or withdrawal at any time by the assigning rating agency.
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42  [Capital Treatment: It is expected that the Notes will count as[TLAC of
SMFG when the regulations to introduce the TLAC
requirements in Japan become effective/Tier 2 capital of
SMFG in accordance with the Applicable Banking
Regulations].]®

43  Reasonsfor the offer: [®]/[see use of proceeds]

[LISTING APPLICATION

These Final Terms comprise the final terms required to list the issue of Notes described herein pursuant to the
¥3,000,000,000,000 Euro Medium Term Note Programme of [insert name of issuer].]

[STABILISING

In connection with thisissue, [insert name of Stabilising Manager[(s)]] (the “ Stabilising Manager [(s)]”) or any
person acting for him may over-allot or effect transactions with a view to supporting the market price of the
Notes at alevel higher than that which might otherwise prevail for alimited period. However, there may be no
obligation on the Stabilising Manager[(s)] or any agent of histo do this. Such stabilising, if commenced, may
be discontinued at any time, but it must end no later than the earlier of 30 days after the issue date of therelevant
Tranche and 60 days after the date of allotment of the relevant Tranche.]

[MATERIAL ADVERSE CHANGE STATEMENT

[Except as disclosed in this document, there/There] has been no significant change in the financial or trading
position of the Issuer, [the Guarantor or of the Group] since [insert date of last audited accounts or interim
accounts (if later)] and no material adverse change in the financial position or prospects of the Issuer, [the
Guarantor or of the Group] since [insert date of last published annual accounts.]]

®  Tobeincluded only if SMFG is the Issuer.
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RESPONSIBILITY

The Issuer [and the Guarantor] accept[s] responsibility for the information contained in these Final Terms
which, when read together with the Base Prospectus [and the supplemental Base Prospectus] referred to above,
contains all information that is material in the context of the issue of the Notes.

[Signed on behalf of the Issuer:

By:

Duly authorised]
[Signed on behalf of the Guarantor:

By:

Duly authorised]*

10

11

To beincluded for Guaranteed Notes only.

If any change is disclosed in the Final Terms, it will require approval by the Luxembourg Stock Exchange or the Stock Exchange(s) as the
case may be. Consideration should be given as to whether or not such disclosure should be made by means of a supplemental Base Prospectus
rather than in the Final Terms.
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GENERAL INFORMATION

Each of the Issuers and the Guarantor has obtained all necessary consents, approvals and authorisations
in connection with the issue and performance of the Notes and the Guarantee relating to them.

The execution of documents relating to the establishment of the Programme and the giving of the
Guarantee relating to the Notes by SMBC was authorised by a resolution of the Board of Directors of
SMBC on 28 July 1995. The giving of the guarantee relating to the Notes and the execution of the other
documents relating to the update of the Programme by SMBC was authorised by SMBC, which
authorisation was certified by a representative director of SMBC on 31 August 2017. The issue of the
Notes by SMBC under the Programme until 30 June 2018 was duly authorised by the resolution of the
Board of Directors of SMBC dated 29 June 2017.

The accession of SMFG to the Programme was authorised by SMFG, which authorisation was certified
by adirector of SMFG on 25 August 2016. The execution of the documents relating to the update of the
Programme by SMFG was authorised by SMFG, which authorisation was certified by a representative
executive officer of SMFG on 31 August 2017. The issue of the Senior Notes by SMFG under the
Programme until 30 June 2018 was duly authorised by the determination of the representative executive
officer of SMFG dated 29 June 2017 and the issue of Subordinated Notes by SMFG under the
Programme until 31 March 2018 was duly authorised by the resolution of the Board of Directors of
SMFG dated 28 March 2017.

The accession of SMBCCM to the Programme was authorised by aresolution of the Board of Directors
of SMBCCM on 21 August 2002. The further update of the Programme and the increase of the authorised
amount of the Programme from ¥1,500,000,000,000 to ¥3,000,000,000,000 was authorised by a
resolution of the Board of Directors of SMBCCM passed on 7 August 2017.

Each Bearer Note, Receipt, Coupon and Talon will bear the following legend: “ Any United States person
who holds this obligation will be subject to limitations under the United States income tax laws,
including the limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code” of the
United States.

Where the Issuer is either SMFG or SMBC, the following legend will appear on each Note:

“Interest payments on this security will be subject to Japanese withholding tax unless the holder
establishes that the security is held by or for the account of a holder that is (i) for Japanese tax purposes
neither (x) an individual resident of Japan or a Japanese corporation nor (y) an individual non-resident
of Japan or a non-Japanese corporation that is a person having a special relationship with the Issuer as
described in Article 6, Paragraph 4 of the Special Taxation Measures Act of Japan (a “specially-related
person of the Issuer”), (ii) a designated Japanese financial institution or afinancial instruments business
operator described in Article 6, Paragraph 9 of the Special Taxation Measures Act of Japan which
complies with the requirement for tax exemption under that Paragraph, or (iii) a Japanese corporation, a
financial ingtitution or afinancial instruments business operator, etc. described in Article 3-3, Paragraph
6 of the Special Taxation MeasuresAct of Japan which receives such interest through apayment handling
agent in Japan as provided in Paragraph 1 of the said Article and complies with the requirement for tax
exemption under Paragraph 6 of the said Article.

Interest payments on this security to an individual resident of Japan or a Japanese corporation (other
than those described in items (ii) and (iii) of the preceding paragraph) or to an individual non-resident
of Japan or a non-Japanese corporation that is a specially-related person of the Issuer will be subject to
withholding of Japanese income tax at arate of 15 per cent. (from and including 1 January 2013 to and
including 31 December 2037, arate of 15.315 per cent.) of the amount of such interest.
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10.

However, interest on Notes issued by the Issuer of which the amount of interest is to be calculated by
reference to certain indexes (as prescribed under the Cabinet Order relating to Article 6, Paragraph 4 of
the Special Taxation Measures Act of Japan) relating to the Issuer or a specialy-related person of the
Issuer will be subject to the 15 per cent. (from and including 1 January 2013 to and including 31
December 2037, arate of 15.315 per cent.) withholding tax even if paid to an individual non-resident of
Japan or a non-Japanese corporation that is not a specially-related person of the I ssuer.”

There are no, nor have there been any legal or arbitration proceedings (including any such proceedings
which are pending or threatened of which any Issuer or the Guarantor is aware) which may have or have
had in the recent past (covering at least the previous 12 months) a significant effect on the financial
position of that Issuer and its subsidiaries (if any) or SMBC and its subsidiaries.

Save as disclosed herein, since 31 December 2016 (in the case of SMBCCM) and 31 March 2017 (in
the case of SMBC and SMFG) there has been no material adverse change in the financial position or
prospects and no significant change in the financia or trading positions of, in the case of each Issuer,
that Issuer and its subsidiaries (if any) taken as a whole or the Guarantor and its subsidiaries taken as a
whole, respectively.

SMFG produces annual consolidated financial statements in accordance with IFRS and semi-annual
consolidated financial statements in accordance with 1AS 34 and annua and quarterly consolidated
financial statements in accordance with Japanese GAAP.

SMBC publishes consolidated annual and semi-annual financial statements, aswell as non-consolidated
annual and quarterly financial information as supplemental information to the statements published by
SMFG, in each case in accordance with Japanese GAAP.

SMBCCM produces consolidated annual financial statements in accordance with U.S. GAAP and does
not produce any interim financial statements.

The Notes have been accepted for clearance through the Euroclear and Clearstream, Luxembourg
systems. The Common Code for each Series of Notes will be set out in the relevant Final Terms.

Each Final Terms will contain the relevant information in respect of each Tranche of Notes.

From the date hereof, during the life of the Programme and for so long as any Notes remain outstanding
thereunder, the following documents will be available, with English translations where appropriate,
during usual business hours on any weekday (Saturdays and public holidays excepted), at the specified
office of the Fiscal Agent in Dublin, the specified office of the Registrar in Luxembourg and the
registered office of each Issuer:

) the Agency Agreement (as amended or supplemented from time to time) (which includesthe form
of the Global Notes, the Definitive Bearer Notes, the Certificates, the Coupons, the Receipts, the
Talons and the Guarantee relating to Notes);

(ii)  the Deeds of Covenant (as amended or supplemented from time to time);

(iii)  the Procedures Memorandum (as amended or supplemented from time to time) (which sets out
certain ancillary matters, including settlement procedures) signed by the Issuers, the Guarantor,
the Fiscal Agent and the permanent Dealers;

(iv)  the Certificate of Incorporation and By-laws of SMBCCM and the Articles of Incorporation and
the Regulations of the Board of Directors of SMFG and SMBC;

120



11.

12.

13.

(v)  theaudited consolidated financial statements of SMFG for the two years ended 31 March 2016
and 2017, prepared in accordance with IFRS and Japanese GAAP; the audited consolidated
financial statements of SMBC for the two years ended 31 March 2016 and 2017, prepared in
accordance with Japanese GAAP; the audited consolidated financial statements of SMBCCM for
the years ended 31 December 2015 and 2016, prepared in accordance with U.S. GAAP; and any
unaudited quarterly consolidated financial statements of SMFG produced quarterly in accordance
with Japanese GAAP and semi-annually in accordance with 1AS 34, and any unaudited interim
consolidated financial statements of SMBC produced semi-annually in accordance with Japanese
GAAP, as soon as they are available;

(vi) each Final Terms for Notes which are listed on the Luxembourg Stock Exchange or any other
stock exchange;

(vii) acopy of this Base Prospectus together with any supplement to this Base Prospectus or further
Base Prospectus.

To the extent any payment under the Notes is to be made in Luxembourg, such payment may be made
through the settlement systems of Clearstream, Luxembourg.

KPMGAZSA LLC, Auditors of SMFG, have audited the consolidated financia statements of SMFG as
of and for the three years ended 31 March 2017, prepared in accordance with IFRS and Japanese GAAP.

KPMG AZSA LLC, Auditors of SMBC, have audited the consolidated financial statements of SMBC as
of and for the three years ended 31 March 2017, prepared in accordance with Japanese GAAP.

KPMG LLP, Auditors of SMBCCM, have audited the consolidated financial statements of SMBCCM
as of and for the three years ended 31 December 2016, prepared in accordance with U.S. GAAP.

Certain of the Dealers and their &ffiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform servicesto the | ssuer, and/or its
affiliatesin the ordinary course of business. They have received, or may in the future receive, customary
fees and commissions for these transactions. In addition, in the ordinary course of their business
activities, the Dedlers and their affiliates may make or hold a broad array of investments and actively
trade debt and equity securities (or related derivative securities) and financial instruments (including
bank loans) for their own account and for the accounts of their customers. Such investments and
securities activities may involve securities and/or instruments of the Issuers or their affiliates. Certain of
the Dealers or their affiliates that have lending relationships with the I ssuers routinely hedge their credit
exposure to the Issuers consistent with their customary risk management policies. Typicaly, such
Dealers and their affiliates would hedge such exposure by entering into transactions which consist of
either the purchase of credit default swaps or the creation of short positions in the relevant Issuer’s
securities, including potentially any Notes to be offered under the Programme. Any such short positions
could adversely affect future trading prices of the Notes. The Dealers and their affiliates may also make
investment recommendations and/or publish or express independent research views in respect of such
securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or
short positions in such securities and instruments.
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