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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. 
Notes issued 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 original 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 at 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 Notes to 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 at 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 Notes is 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, circumstances in 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. 
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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 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.  

SMBC 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 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 Global 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 Notes in any Member State of the 

European Economic Area (the “EEA”) which has implemented the Prospectus Directive (each, a “Relevant 

Member State”) will be made pursuant to an exemption under the Prospectus Directive, as implemented in that 

Relevant Member State, 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 

http://www.oblible.com

http://www.oblible.com


 

 3 

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 expressly 

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 a Dealer or on its behalf in connection with the Issuer, 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. 

The distribution of this Base Prospectus and the offer or sale of Notes may be restricted by law in certain 
jurisdictions. Persons into whose possession this Base Prospectus or any Notes come are required by the Issuers, 

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 whom 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 Financial 

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 generally will be subject to Japanese withholding tax unless the holder 
establishes that such Notes are 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 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 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 Special Taxation Measures 

Act. (See “Taxation – Japan”). 

PROHIBITION OF SALES TO 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, a retail investor 

means a person who is one (or more) of: (i) a retail 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 investors in 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 Notes is 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” are to 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:  

(a) the annual 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 years in 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) the audited consolidated financial statements of SMBC as at and for the years ended 31 March 2016 

and 2017 prepared in accordance with accounting principles generally accepted in Japan (“Japanese 

GAAP”);  

(c) 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) the audited consolidated financial statements of SMFG as at and for the years ended 31 March 2016 

and 2017 prepared in accordance with Japanese GAAP 

(e) the unaudited 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 

(f) the English translation 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 financial 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 expressly, by 

implication or otherwise).  

In addition, the following documents shall, once filed with and published on the website of the 

Luxembourg Stock Exchange, be incorporated by reference and form part of this Base Prospectus. 

(i) the most recently published annual report on Form 20-F of SMFG (other than the section entitled 

“Item 9. The Offer and Listing” thereof); 

(ii) 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 translation 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 translation 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 inconsistent with such contents and 

all 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 all 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 Issuer at 

their respective offices set out at the end of this Base Prospectus. In addition, such documents will be available, 

free of charge, from Sumitomo Mitsui Finance Dublin Limited and from The Bank of New York Mellon SA/NV, 
Luxembourg Branch. Each of the documents listed under (a) to (e) above has also 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 Dealers that 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 

Issuer and the Guarantor (as the 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. 
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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: Sumitomo Mitsui Financial Group, Inc. 

Sumitomo Mitsui Banking Corporation 

SMBC Capital Markets, Inc. 

Guarantor: Sumitomo Mitsui Banking Corporation 

A guarantee will be given by the Guarantor in respect of all 

Notes issued by SMBCCM. 

Arranger: SMBC Nikko Capital Markets Limited 

Dealers: Barclays Bank PLC 

BNP Paribas 

Citigroup Global Markets Limited 

Credit Suisse Securities (Europe) Limited 

Daiwa Capital Markets Europe Limited 

Deutsche Bank AG, London Branch 

Goldman Sachs International 

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. 

Fiscal Agent, Paying and Calculation 

Agent: 

Sumitomo Mitsui Finance Dublin Limited 

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

Issuing and Authentication Agent: The Bank of New York Mellon, London Branch 

Amount: Up to and including ¥3,000,000,000,000 outstanding at any 

time. For such purposes: 

 (i) the premium of Notes issued at a premium shall be added 

to their nominal amount; 

 (ii) 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 
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 (iv) the Yen equivalent of the nominal amount of Notes 
denominated in a currency other than Yen (which, in the 

case of Dual Currency Notes, shall be the currency in 

which the subscription moneys are received by the Issuer) 
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. 

Description: Euro Medium Term Note Programme. 

Method of Issue: Notes will be issued on a continuous basis in series (each a 
“Series”) having one or more issue dates and on terms 

otherwise identical (or identical other than in respect of the first 

payment of interest), the Notes of each Series being intended 

to be interchangeable with all other Notes of that Series. Each 

Series may be issued in tranches (each a “Tranche”) on the 
same or different issue dates. The specific terms of each 

Tranche (which will be 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. 

Distribution: 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. 

Currencies: 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. 

Maturities: Subject to compliance with all 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). 

Issue Price: Notes may be issued at par or at a discount to, or a premium 

over, par and on a fully or partly paid basis. 

Form of Notes: 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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Global Note if (i) definitive Notes are to be made available to 
Noteholders following the expiry of 40 days after their issue 

date or (ii) such Notes have an initial maturity of more than one 

year and are being issued in compliance with the D Rules (as 

defined in “Summary of the Programme – Selling 

Restrictions”) otherwise such Tranche will initially be 
represented by a permanent 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”. 

Initial Delivery of Notes: On or before the issue date for each Tranche, if the relevant 
Global Note is an NGN or the relevant Global Certificate is to 

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. 

Status of the Senior Notes issued by 

SMFG: 

Senior Notes issued by SMFG will constitute 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 Insurance 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 all or a portion of their investment”. 

Status of the Subordinated Notes issued 

by SMFG: 

Subordinated Notes issued by SMFG will constitute direct and 
unsecured obligations of SMFG and shall at all times rank 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 legislation, at all times rank at least equally with all 
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indebtedness that is subordinated to Senior Indebtedness (as 
defined in “Terms and Conditions of the SMFG Notes”) and 

that is in priority to all of SMFG’s perpetual 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)”. 

Write-Down of Subordinated Notes 

issued by SMFG upon Non-Viability 

Event: 

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 

(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 SMFG with respect 

to, 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. 

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-Viability 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 Financial 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 
Requirement” in SMFG’s annual report on Form 20-F for the 
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fiscal year ended 31 March 2017, which is incorporated 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. 

Status of the SMBC Notes and the 

SMBCCM 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)”. 

Status of the Guarantee in respect of 

SMBCCM Notes: 

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. 

Negative Pledge: None. 

Fixed Rate Notes: Fixed rate interest will be payable in arrear on such day(s) as 
agreed between the relevant Issuer and the relevant Dealer(s) 

(as indicated in the relevant Final Terms). 

Floating Rate Notes: 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 reference to 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: Zero Coupon Notes may be issued at their nominal amount or 

at a discount to it and will not bear interest. 

Dual Currency Notes: Payments (whether in respect of principal or interest and 
whether at maturity or otherwise) in respect of Dual Currency 

Notes, which may be issued 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. 

Index Linked Interest Notes: 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 reference to a stock index or formula 

or as otherwise provided in the relevant Final Terms, provided 

that such Notes do not constitute a “Specified Equity Linked 

Instrument” or “Specified Notional Principal Contract” under 



 

 13 

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

Interest Periods and Interest Rates: The length of the interest periods for the Notes and the 
applicable interest rate or its method of calculation may differ 

from time to time or be constant for any Series. Notes may have 

a maximum interest rate, a minimum interest rate, or both. The 

use of interest accrual periods permits the Notes to bear interest 
at different rates in the same interest period. All such 

information will be set out in the relevant Final Terms. 

Fixed/Floating Rate Notes and Other 

Changes of Interest Basis: 

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

Index Linked Redemption Notes: 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. 

Redemption by Instalments: The Final Terms issued 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. 

Other Notes: Terms applicable to any other type of Note which the Issuer(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: 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 constitutes a contravention of section 19 of the 

Financial Services and Markets Act 2000 will have a minimum 

redemption value of £100,000 (or its equivalent in other 

currencies). 

Taxation: All payments of principal and interest will be made without 

withholding for any taxes or duties of whatever nature imposed 

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 Rights in respect of Senior 

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 days in 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 shall 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’s assets (including shares of 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. 

Events of Acceleration in respect of 

Subordinated Notes of SMFG: 

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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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. 

Events of Default in respect of SMBC 

Notes and SMBCCM 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)”. 

Rating: The Programme has been rated by Moody’s Japan K.K., S&P 
Global 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 a Tranche of Notes is 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, circumstances in the future so 

warrant. 

Listing and Trading: 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. 

Governing Law: 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. 

Selling Restrictions: 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 Securities Act. 

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 are issued 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 SMBCCM could suffer, 

and the trading price and liquidity of the Notes could decline, in which case the holder may lose all or part of 

its investment. 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-looking statements as a result of various factors, including the risks described below, elsewhere in 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. 

Risks related 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’s annual report on Form 20-F for the fiscal year ended 31 March 2017, which is incorporated 

by reference herein.  

SMFG is a holding company that conducts all 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 a whole, is referred to as the “Group” in this Base 

Prospectus. 

Risks Related to Notes issued by SMFG 

Notes issued by SMFG will be structurally subordinated to indebtedness and other liabilities of 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 from its subsidiaries 

due to legal 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 a result 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 creditors of SMFG’s subsidiaries include 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 loans to 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 describes its approach for the introduction of the TLAC framework of the Financial Stability 

Board (“FSB”) in Japan. Under the FSA’s Approach, the FSA plans to 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 requirements in 

the future. 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 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 claim 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 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 all or a portion of their investment. 

In November 2015, the FSB published its final 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 loss 
absorbing and recapitalisation capacity available in resolution. In addition, in April 2016, the FSA published 

the FSA’s Approach. For more information regarding the FSB’s final 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 annual 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 financial institutions, including financial holding companies, such as SMFG, and operating banks. 

Such framework includes measures that may be applied to a financial 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-

SIBs in Japan. A possible model of a resolution of Japanese G-SIBs under the SPE resolution strategy described 

in the FSA’s Approach is that, if the Prime Minister recognises that a financial 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 institution’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 Financial 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 III Additional Tier 1 and Tier 2 instruments issued by the financial 

institution (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 

its orderly resolution would include the shares of SMBC and its other material subsidiaries) to a bridge financial 

institution established as a subsidiary of the DIC or such other financial institution 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 financial 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 Financial 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 financial 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 its 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 

SMFG’s assets under 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 (ii) 
SMFG’s liabilities 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 courts to 
prevent disruption to financial markets or other financial systems in Japan would not adversely affect the rights 

of holders of the Senior Notes or the value of any holder’s investment in the Senior Notes. For example, if the 

shares of SMFG’s subsidiaries are transferred to a bridge financial 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. As a result, the recovery value 
of SMFG’s residual assets in 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 financial institution or such other financial 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 systems in Japan. Under the FSA’s Approach, as a possible 
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model of a resolution of Japanese G-SIBs under the SPE resolution strategy, the application of Specified Item 
2 Measures (tokutei dai nigo sochi) to SMFG may result from, among other things, a loan 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 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 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 measures to SMFG. 

It may be difficult to predict when, if at all, 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 Notes issued by SMFG 

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. 

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-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 (tokutei dai nigo sochi) 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 for Stabilizing the Financial 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. 

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 Notes to 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 (tokutei dai nigo sochi) to SMFG may result from, among other things, 
a loan 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 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 a similar 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 a Non-Viability Event, there will be a delay 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-Viability Event, SMFG will deliver a Write-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, all of which may be rejected 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 systems in 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 is also possible that a sale or transfer of Subordinated 

Notes though the relevant clearing systems initiated 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. 

Risks related 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; 

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the Notes and the impact such investment 

will have on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all 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 

potential 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) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 
economic, interest rate and other factors that may affect its investment and its ability to bear 

the applicable risks. 

Some Notes are complex financial instruments and such instruments may be purchased as a way to 

reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall 

portfolios. A potential investor should not invest in Notes which are complex financial instruments unless it has 

the expertise (either alone or with the help of a financial adviser) to evaluate how the Notes will perform under 

changing conditions, the resulting effects on the value of such Notes and the impact this investment will have 
on the potential investor’s overall investment portfolio. 

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 accelerated. 
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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 Issuer’s or the Guarantor’s ability or the ability of its subsidiaries to pledge, 
dispose or securitise its assets, pay dividends, incur indebtedness or issue or repurchase securities, and provide 

holders with limited protection in the event of a change in control and other actions the Issuer or Guarantor may 

take that could adversely impact the prospective investor’s investment in the Notes. 

The Notes do not contain any financial covenants or restrictions on the Issuer’s or 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 Notes in the event of a change in control. 

Notes may be subject to redemption by the Issuer 

An optional redemption feature is likely 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 Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate 

on the Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an 
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at 

a significantly lower rate.  

Furthermore, the Issuer 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. Potential 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 payable in 

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 at a different time or in a different currency than 

expected; 

• the amount of principal payable at redemption may be less than the nominal amount of such 

Notes or even zero; 

• a Relevant Factor may be subject to significant fluctuations that may not correlate with 

changes in interest rates, currencies or other indices; 

• if a Relevant Factor is applied 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 its investment. 

Variable rate notes with a multiplier or other leverage factor 

Notes with 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 a rate that the Issuer may elect to convert from a fixed rate 

to a floating rate, or from a floating rate to a fixed 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 overall 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 Issuer converts from a floating rate to a fixed rate, the fixed 

rate may be lower than then prevailing rates on its Notes. 

Notes Linked 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 provisions in 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 discrepancies in 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 consequence could have a material adverse effect on the value and marketability of, and return on, any 

Notes linked to LIBOR. 

Notes issued at a substantial discount or premium 

The market values of securities issued at a substantial discount or premium to their nominal amount tend 

to fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing 

securities. Generally, the longer the remaining term of the securities, the greater the price volatility as compared 

to conventional interest-bearing securities with comparable maturities. 

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 majority. 

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 a meeting in 

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 form in the clearing systems, the Issuer and 
the Guarantor (as the case may be) will be entitled to rely upon: 

 

(i) where the terms of the proposed resolution have been notified through the relevant clearing 

system(s), approval 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 behalf of the holders of not less than 75 per cent. in nominal 

amount of the Notes of the relevant Series for the time being outstanding; and 

(ii) where electronic consent is not being sought, consent or instructions given in writing directly 

to the Issuer 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 entitlement on behalf of another person, on written consent from or written 

instruction by the person for whom such entitlement is ultimately beneficially held (directly 
or via one or more intermediaries), provided that the Issuer and the Guarantor have obtained 

commercially reasonable evidence to ascertain the validity of such holding and taken 

reasonable steps to ensure such holding does not alter 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 all 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 majority. 

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. 

Risks related 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 a yield comparable to similar investments that have a developed secondary market. 

This is particularly the case for Notes that are especially sensitive to interest rate, currency or market risks, are 
designed for specific investment objectives or strategies or have been structured to meet the investment 

requirements of limited categories of investors. These types of Notes generally would have a more limited 

secondary market and more price volatility than conventional debt securities. Illiquidity may have a severely 

adverse effect on the market value of Notes. 
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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 principally in a 
currency or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk 

that exchange rates may significantly change (including changes due to devaluation of the Specified Currency 

or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s 

Currency 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 equivalent market value of the Notes. 

Government and monetary authorities may impose (as some have done in the past) exchange controls 

that could adversely affect an applicable exchange rate. As a result, investors may receive less interest or 

principal than expected, or no interest or principal. 

Credit ratings may not reflect all risks 

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. 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 is issued. There is 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’s legal structure, business activities and the rights of its creditors. The credit rating agencies 
may also 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’s and Fitch each published revised methodologies applicable to bank ratings 
(including the Issuer) during 2015. Further revisions to ratings methodologies and actions on the Issuer’s ratings 

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 investors in 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 judicial decision or change to English law or 
administrative practice after the date of issue of the Notes. 
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TERMS AND CONDITIONS OF 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 Notes in 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 paragraphs in italics, 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 them in 

the relevant Final Terms. Those definitions will be endorsed on the Bearer Notes or Certificates, as the case 

may be. References in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes 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. 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 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 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) 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 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, Title and Interpretation 

The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”), in each 

case in the Specified Denomination(s) shown hereon. 

This Note is a 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, a Talon) attached, 

save in the case of Zero Coupon Notes in which case references to interest (other than in relation to interest due 

after the Maturity Date), Coupons and Talons in these Conditions are not applicable. 

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 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, 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 Note is 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 

(a) 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 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 already 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. 

(c) 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 

a day, 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 in relation 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 Issuer at its option pursuant to Condition 5(d) or due to regulatory reasons 
pursuant to Condition 5(e), (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 

(a) Status of 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 all 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 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 all or a portion of their investment”. 

(b) Status of the Subordinated Notes 

(i) Status: The Subordinated Notes and the Coupons relating to them constitute direct and unsecured 
obligations of the Issuer and shall at all times rank pari passu and without any preference among 

themselves. The payment obligations of the Issuer 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 is in priority to all of the Issuer’s perpetual 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 losses in the event of a Write-Down upon 

a Non-Viability Event of the Issuer following the application of the orderly resolution powers under the Deposit 

Insurance Act. See “Risk Factors–Risks Related to Subordinated Notes issued by SMFG–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 final distribution of bankruptcy assets pursuant to the 

Bankruptcy Act of Japan (Act No. 75 of 2004, as amended) or any successor legislation 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 

approval by a court of competent jurisdiction in Japan, as the Issuer’s indebtedness, subject to 

modification of such plan, is paid 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 a court of competent jurisdiction in Japan, as the Issuer’s indebtedness, 

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 
allowed 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. 

The rights of the holders of the Subordinated Notes will be reinstated with respect to any payments made 

to such holders that 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 prejudicial 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 payable 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 

liabilities 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 a court 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 a civil rehabilitation plan shall be omitted. 

“Senior Indebtedness” means all liabilities of the Issuer (including, for the avoidance of doubt, statutory 

subordinated bankruptcy claims (retsugoteki hasan saiken), as defined under the Bankruptcy Act) other than (i) 

liabilities under the Subordinated Notes which shall not have become due and payable prior to the occurrence 
of a Subordination 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: 

(a) a court of competent jurisdiction in Japan shall have adjudicated the Issuer to be bankrupt pursuant 

to the provisions of the Bankruptcy Act; 

(b) a court 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 of 2002 as amended; the “Reorganisation Act”); 

(c) a court 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 legislation thereto (the “Civil Rehabilitation Act”); 
or 

(d) the Issuer shall have become subject to bankruptcy, corporate reorganisation, civil rehabilitation or 
other equivalent proceedings pursuant to any applicable law of any jurisdiction other than Japan, 

which proceedings have an equivalent effect to those set out in (a), (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 claims that 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 Indebtedness. 

4 Interest and Other Calculations 

(a) 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 Conditions that is specified to be subject 

to adjustment in accordance with a Business Day Convention would otherwise fall on a day that is 

not a Business Day, then, if the Business Day Convention specified is (A) the 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 

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 (C) the Preceding Business 

Day Convention, such date shall be brought forward to the immediately preceding Business Day. 

(b) 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) is/are either shown hereon as Specified Interest Payment Dates 

or, if no Specified Interest Payment Date(s) is/are shown hereon, Interest Payment Date shall mean 
each date which falls the number of months or other period shown hereon as the Interest Period 

after the preceding Interest Payment Date or, in the case of the first Interest Payment Date, after 

the Interest Commencement Date. 

(ii) Business Day Convention: If any date referred to in these Conditions that is specified to be subject 
to adjustment in accordance with a Business Day Convention would otherwise fall on a day that is 

not a Business Day, then, if the Business Day Convention specified is (A) the Floating Rate 

Business Day Convention, such date shall be postponed to the next day that is a Business Day 

unless it would thereby fall into the next calendar month, in which event (x) such date shall be 

brought forward to the immediately preceding Business Day and (y) each subsequent such date 
shall be the last Business Day of the month in which such date would have fallen had it not been 

subject to adjustment, (B) the Following Business Day Convention, such date shall be postponed 

to the next day that is a Business Day, (C) the Modified Following Business Day Convention, such 

date shall be postponed to the next day that is a Business Day unless it would thereby fall into the 

next calendar month, in which event such date shall be brought forward to the immediately 
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be brought 

forward to the immediately preceding Business Day. 

(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 



 

 31 

below relating to either ISDA Determination or Screen Rate Determination shall apply, depending 
upon which is specified hereon. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest 

is to be determined, the Rate of Interest for each Interest Accrual Period shall be determined 

by the Calculation Agent as a rate equal to the relevant ISDA Rate plus or minus (as indicated 

hereon) the Margin (if any). For the purposes of this sub-paragraph (A), “ISDA Rate” for an 
Interest Accrual Period means a rate equal to the Floating Rate that would be determined by 

the Calculation Agent under a Swap Transaction under the terms of an agreement 

incorporating the ISDA Definitions and under which: 

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

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

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

specified hereon. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating 

Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the 

meanings given to those terms in the ISDA Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

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: 

(I) the Relevant Rate (where such Relevant Rate on such Page is a composite 

quotation or is customarily supplied by one entity); or 

(II) 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 the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph (x)(I) 

applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest 

Determination Date or if sub-paragraph (x)(II) 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 

(z) 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 
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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 a period 

equivalent to the Specified Duration (I) to leading banks carrying on business in Europe, 

or (if the Calculation Agent determines that fewer than two of such banks are so quoting 

to leading banks in Europe) (II) 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 
banks in 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). 

(c) 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 a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the Maturity 

Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early 

Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any overdue principal of 
such a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as described 

in Condition 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). 

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

(i) If any Margin or Rate Multiplier is specified hereon (either (x) generally, or (y) in relation to one 

or more Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case 

of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the case of (y), calculated 

in accordance with (b) above by adding (if a positive number) or subtracting the absolute value (if 

a negative number) of such Margin or multiplying by such Rate Multiplier, subject always to the 
next paragraph. 

(ii) 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, as the 

case may be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise 
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to the 

nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y) all 

figures shall be rounded to seven significant figures (with halves being rounded up) and (z) all 

currency amounts that fall due and payable shall be rounded to the nearest unit of such currency 
(with halves being rounded up), save in the case of yen, which shall be rounded down to the nearest 

yen. For these purposes “unit” means the lowest amount of such currency that is available as legal 

tender in the country 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 



 

 33 

Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula for its calculation) 
is applicable to such Interest Accrual Period, in which case the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest Amount (or be 

calculated in accordance with such formula). Where any Interest Period comprises two or more Interest Accrual 

Periods, the amount of interest payable per Calculation Amount in respect of such Interest Period shall be the 

sum of the Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect of any other 
period for which interest is required to be calculated, the provisions above shall apply save that the Day Count 

Fraction shall be for the period for which interest is required to be calculated. 

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

Redemption Amounts and Optional Redemption Amounts  

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 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. 

(i) Definitions 

In these Conditions, unless the context otherwise requires, the following defined terms shall have the 

meanings set out below: 

“Business Day” means: 

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which 

commercial banks and foreign exchange markets settle payments in the principal financial centre 
for such currency; and/or 

(ii) in the case of euro, a day on which the TARGET System is operating (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 is indicated, 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 – ISDA” is specified hereon, the actual number of days in the Calculation Period 
divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum of (A) the 

actual number of days in that portion of the Calculation Period falling in a leap year divided by 366 

and (B) the actual number of days in that portion of the Calculation Period falling in a non-leap 

year divided by 365); 

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

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

360;  

(iv) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the Calculation 

Period divided by 360 calculated on a formula basis as follows: 

360

)D - (D + )]M - (M × [30 + )]Y - (Y × [360
  FractionCount Day 121212=  

where: 

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

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

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

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

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number 

would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 

Calculation Period, unless such number would be 31 and D1 is greater than 29, in which case D2 will be 
30; 

(v) if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation Period 

divided by 360 calculated on a formula basis as follows: 

360

)D - (D + )]M - (M × [30 + )]Y - (Y × [360
  FractionCount Day 121212=

 

where: 

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

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

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

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

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number 

would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 

Calculation Period, unless such number would be 31, in which case D2 will be 30; 

(vi) if “30E/360 (ISDA)” is specified hereon, is specified hereon, the number of days in the Calculation 

Period divided by 360, calculated on a formula basis as follows: 

360

)D - (D + )]M - (M × [30 + )]Y - (Y × [360
  FractionCount Day 121212=
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where: 

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

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

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

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

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the 

last day of February or (ii) such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 
Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such 

number would be 31, in which case D2 will be 30; 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 days in such Determination Period and (y) the number of Determination Periods normally 

ending in any year; and 

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

(x) the number of days in such Calculation Period falling in the Determination Period in 

which it begins divided by the product of (l) the number of days in such Determination 

Period and (2) the number of Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next Determination Period 

divided by the product of (1) the number of days in such Determination Period and (2) 

the number of Determination Periods normally ending in any year 

where: 

“Determination Period” means 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 

final 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 
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Accrual Period forms part; and (ii) in respect of any other period, the amount of interest payable per 
Calculation Amount for that period. 

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

“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the 

date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period 

if the Specified Currency is Sterling or (ii) the day falling two Business Days in London for the Specified 
Currency prior to the first day of such Interest Accrual Period if the Specified Currency is neither Sterling 

nor euro or (iii) the day falling two TARGET Business Days prior to the first day of such Interest Accrual 

Period if the Specified Currency is euro. 

“Interest Period” means the period beginning on (and including) the Interest Commencement Date and 

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

Date. 

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

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

“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” means the rate of interest payable from time to time in respect of this Note and that is 

either specified or calculated in accordance with the provisions hereon. 

“Reference Banks” means 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 Financial 

Centre at which it is customary to determine bid and offered rates in respect of deposits in the Specified 

Currency in the interbank market in the Relevant Financial Centre or, if no such customary local times 
exists, 11.00 hours in 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 equal 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 TARGET2) System which was launched on 19 November 2007 or any successor 
thereto. 

(j) 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 offices in the Relevant Financial Centre and one or more Calculation Agents if provision 

is made for them hereon and for so long as any Note is outstanding (as defined in the Agency Agreement). 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 as such in its 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 

Calculation 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 

(a) Final Redemption 

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). 

(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 is not 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 Notes if 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, 



 

 38 

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(e) or upon it becoming due and payable as provided in Condition 9, shall be the 
Final Redemption Amount unless otherwise specified hereon. 

(c) 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 Notes is 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 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 a result 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 official 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 Notes is 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 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. 
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All Notes in respect of which any such notice is 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 also 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 be fair and reasonable in the circumstances, taking account 

of prevailing market practices, subject to compliance with any applicable laws and stock exchange or other 

relevant authority requirements. 

(e) Redemption for Regulatory Reasons 

The provisions of this Condition 5(e) 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 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, 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, as defined in the Applicable Banking 

Regulations. 

“Applicable Banking Regulations” means, at any time, the capital 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)). 

(f) 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). 

(g) 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 all unexchanged Talons to the Fiscal Agent and, in the case of Registered Notes, by surrendering the 

Certificate representing such Notes to the Registrar and, in each case, if so surrendered, will, together with all 
Notes redeemed by the Issuer, be cancelled forthwith (together with all unmatured 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 in respect of any such Notes shall be discharged. 

6 Payment and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes will, subject as mentioned below, be made 

against presentation and surrender of the relevant Notes (in the case of all payments of principal and, in the case 

of interest, as specified in Condition 6(f)(v)) or Coupons (in the case of interest, save as specified in Condition 
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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. 

(ii) 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. 

(c) Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in respect 

thereof may be made at the specified office of any Paying Agent in New York City in the same manner as 

aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside the United States 

with the reasonable expectation that such Paying Agents would be able to make payment of the amounts of the 
Notes in the manner provided above when due, (ii) payment in full of such amounts at all such offices is illegal 

or effectively precluded by exchange controls or other similar restrictions on payment or receipt of such 

amounts and (iii) such payment is then permitted by United States law, without involving, in the opinion of the 

Issuer, any adverse tax consequence to the Issuer. 

(d) Payments subject to Fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in 

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 Issuer 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. 

(f) 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 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). 

(ii) 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 Notes is 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 the due date for redemption of any Note is not a due date for payment of interest, interest accrued 

from the preceding due date for payment of interest or the Interest Commencement Date, as the 

case may be, shall only be payable against presentation (and surrender if appropriate) of the relevant 

Bearer Note or Certificate representing it, as the case may be. Interest accrued on a Note 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. 

(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in 

respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified 

office of the Fiscal Agent in exchange for a further Coupon sheet (and, if necessary, another Talon for a further 
Coupon sheet) (but excluding any Coupons 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 business in the 

relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres” hereon and: 

(i) (in the 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) (in the case of payment in euro) which is a 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 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 or Coupon: 

(i) Other connection: to, or a third 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 official 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 Issuer nor any other person will be required to pay any additional amounts in 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 individual resident of Japan or a Japanese 

corporation for Japanese tax purposes; 

“designated financial institution” means 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 of Japan (Law No. 26 of 1957, as amended) (the “Special Taxation 
Measures Act”); and 

“specially-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 (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 or Coupons) shall be required to reimburse the Issuer, in Japanese yen, for the 

amount remitted by the Issuer to the Japanese tax authority. 

As used 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 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 

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 all 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 Issuer 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 

(a) Events of 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 is immediately 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 days in the payment of interest due in respect of the Senior Notes; or  

(ii) Breach of Other Obligations: default is made by the Issuer 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 Issuer 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 Issuer in relation to the Senior Notes: 

(A) a decree or order by any court having jurisdiction shall have been issued adjudging the Issuer 

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) a final and non-appealable order of a court of competent jurisdiction shall have been made 

for winding up or dissolution of the Issuer; or 

(C) the Issuer shall have initiated 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 a period 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 a transfer 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 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 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, agrees that it will not, and waives all rights to, 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 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 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 a court 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 as if it had not occurred. 

10 Write-Down upon a Non-Viability Event 

The provisions of this Condition 10 only apply to Subordinated Notes. 

If a Non-Viability Event occurs, the Subordinated Notes will 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) 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 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 Issuer 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 Issuer 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 (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 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 Issuer 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. 

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 a Non-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 Issuer 

and be obliged to return the amount of such payment. 

11 Meetings of Noteholders and Modification 

(a) 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 all the Noteholders, whether present or not, and on all relevant 

Couponholders, except that any Extraordinary Resolution 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 nominal 

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 special 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 

less than 75 per cent in nominal amount of the Notes outstanding shall for all purposes be as valid and effective 

as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such a resolution 
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 Terms in 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 Noteholders. 

12 Replacement of Notes, Certificates, Coupons and Talons 

If a Note, Certificate, 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, 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 Noteholders in 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 Luxembourg Stock Exchange 

(www.bourse.lu) or in a leading 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 as a result of, or of the enforcement of, a judgement 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 is not practicable to make that purchase on that date, on the first date on which 

it is practicable to do so). If the amount received or recovered is less than the amount expressed to be due to the 

recipient under any Note or Coupon, the Issuer shall indemnify it against any loss sustained by it as a result. 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 continue in 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 or Coupon or any other judgement or order. 

16 Contracts (Rights of Third Parties) Act 1999 

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

17 Governing Law and Jurisdiction 

(a) Governing Law 

The Notes, the 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 Issuer 
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, Coupons and Talons and shall not 

affect the right of any of them to take Proceedings in any other court of competent jurisdiction nor shall the 

taking of Proceedings in one or more jurisdictions preclude the taking of Proceedings in any other jurisdiction 
(whether concurrently or not). 

(c) Service of Process 

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, as its agent, 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 agrees to 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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TERMS AND CONDITIONS OF 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 Notes in definitive form (if any) issued in exchange for the Global Note(s) representing 

each Series of Notes issued by SMBC 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 paragraphs in italics, 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 them in 

the relevant Final Terms. Those definitions will be endorsed on the Bearer Notes or Certificates, as the case 

may be. References in the Conditions to “Notes” are to the Notes of one Series only, not to all Notes 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 principal 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, Title and Interpretation 

The Notes are issued 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, a Talon) attached, 
save in the case of Zero Coupon Notes in which case references to interest (other than in relation to interest due 

after the Maturity Date), Coupons and Talons in these Conditions are not applicable. 

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 all 

other purposes, whether or not such Note, Receipt, 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. 

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating to it or 
the person in whose name a Registered Note is registered (as the case may be), “holder” (in relation to a Note, 

Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the person in 

whose name a Registered Note is registered (as the case may be) and capitalised terms have the meanings given 

to them hereon, the absence of any such meaning indicating that such term is not applicable to the Notes. 

2 Transfers of Registered Notes 

(a) 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 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 or exercise of options in respect of Registered Notes 

In the case of a partial redemption of a holding of Registered Notes represented by a single Certificate 

or a partial exercise of an Issuer’s or Noteholders’ option in respect 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 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 Certificates to the Registrar. In the case of a transfer of Registered Notes 
to a person who is already 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. 

(c) 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 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 a day, 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 in relation to it. 



 

 50 

(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 Guarantee](1) 

(a) Status 

The Notes and the Receipts and Coupons relating to them constitute direct, unconditional, 

unsubordinated and unsecured obligations of the Issuer and shall at all 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](1) 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 [and the Guarantor respectively](1). 

(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 
“Guarantee”) are endorsed on the Bearer Notes or on the Certificates.](1) 

4 Interest and Other Calculations 

(a) 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 Conditions that is specified to be subject 

to adjustment in accordance with a Business Day Convention would otherwise fall on a day that is 

not a Business Day, then, if the Business Day Convention specified is (A) the 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 
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 (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 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) is/are either shown hereon as 

Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are shown hereon, 

Interest Payment Date shall mean each date which falls the number of months or other period shown 
hereon as the Interest Period after the preceding Interest Payment Date or, in the case of the first 

Interest Payment Date, after the Interest Commencement Date. 

(ii) Business Day Convention: If any date referred to in these Conditions that is specified to be subject 

to adjustment in accordance with a Business Day Convention would otherwise fall on a day that is 
not a Business Day, then, if the Business Day Convention specified is (A) the Floating Rate 

Business Day Convention, such date shall be postponed to the next day that is a Business Day 
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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 
below relating to either ISDA Determination or Screen Rate Determination shall apply, depending 

upon which is specified hereon. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified hereon as the manner in which the Rate of Interest 

is to be determined, the Rate of Interest for each Interest Accrual Period shall be determined 

by the Calculation Agent as a rate equal to the relevant ISDA Rate plus or minus (as indicated 
hereon) the Margin (if any). For the purposes of this sub-paragraph (A), “ISDA Rate” for an 

Interest Accrual Period means a rate equal to the Floating Rate that would be determined by 

the Calculation Agent under a Swap Transaction under the terms of an agreement 

incorporating the ISDA Definitions and under which: 

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

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

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

specified hereon. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, “Floating 

Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction” have the 

meanings given to those terms in the ISDA Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

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: 

(I) the Relevant Rate (where such Relevant Rate on such Page is a composite 

quotation or is customarily supplied by one entity); or 

(II) 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 the Primary Source for the Floating Rate is Reference Banks or if sub-paragraph (x)(I) 

applies and no Relevant Rate appears on the Page at the Relevant Time on the Interest 

Determination Date or if sub-paragraph (x)(II) 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 Financial Centre at the Relevant Time on the Interest Determination Date, as 

determined by the Calculation Agent; and 

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer than 
two Reference Banks are 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 a period 
equivalent to the Specified Duration (I) to leading banks carrying on business in Europe, 

or (if the Calculation Agent determines that fewer than two of such banks are so quoting 

to leading banks in Europe) (II) 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 
banks in 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 a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the Maturity 

Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early 

Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any overdue principal of 

such a Note shall be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as described 

in Condition 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 a method 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). 

(f) 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) generally, or (y) in relation to one 
or more Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case 

of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the case of (y), calculated 

in accordance with (b) above by adding (if a positive number) or subtracting the absolute value (if 
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a negative number) of such Margin or multiplying by such Rate Multiplier, subject always to the 
next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is 

specified hereon, then any Rate of Interest, Instalment Amount or Redemption Amount shall be 

subject to such maximum or minimum, as the case may be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise 
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to the 

nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y) all 

figures shall be rounded to seven significant figures (with halves being rounded up) and (z) all 

currency amounts that fall due and payable shall be rounded to the nearest unit of such currency 

(with halves being rounded up), save in the case of yen, which shall be rounded down to the nearest 
yen. For these purposes “unit” means the lowest amount of such currency that is available as legal 

tender in the country 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 Interest Amount (or a formula for its calculation) 
is applicable to such Interest Accrual Period, in which case the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest Amount (or be 

calculated in accordance with such formula). Where any Interest Period comprises two or more Interest Accrual 

Periods, the amount of interest payable per Calculation Amount in respect of such Interest Period shall be the 

sum of the Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect of any other 
period for which interest is required to be calculated, the provisions above shall apply save that the Day Count 

Fraction shall be for the period for which interest is required to be calculated. 

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

Redemption Amounts, 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 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 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. 

(i) 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 

commercial banks and foreign exchange markets settle payments in the principal financial centre 

for such currency; and/or 

(ii) in the case of euro, a day on which the TARGET System is operating (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 is indicated, 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 days in the Calculation Period 

divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum of (A) the 

actual number of days in that portion of the Calculation Period falling in a leap year divided by 366 

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

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

divided by 365; 

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

(iv) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the Calculation 

Period divided by 360 calculated on a formula basis as follows: 

360

)D - (D + )]M - (M × [30 + )]Y - (Y × [360
  FractionCount Day 121212=

 

where: 

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

“Y2” is the year, expressed as a number, in which the day immediately following the last day included 

in the Calculation Period falls; 

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

“M2” is the calendar month, expressed as 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 days in the Calculation Period 

divided by 360 calculated on a formula basis as follows: 

360

)D - (D + )]M - (M × [30 + )]Y - (Y × [360
  FractionCount Day 121212=
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where: 

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

“Y2” is the year, expressed as a number, in which the day immediately following the last day included 

in the Calculation Period falls; 

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

“M2” is the calendar month, expressed as a number, in which the day immediately following the last day 

included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless such number 

would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 

Calculation Period, unless such number would be 31, in which case D2 will be 30; 

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

360

)D - (D + )]M - (M × [30 + )]Y - (Y × [360
  FractionCount Day 121212=

 

where: 

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

“Y2” is the year, expressed as a number, in which the day immediately following the last day included 

in the Calculation Period falls; 

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

“M2” is the calendar month, expressed as a number, in which the day immediately following the last day 

included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the 

last day of February or (ii) such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day included in the 
Calculation Period, unless (i) that day is the last day of February but not the Maturity Date or (ii) such 

number would be 31, in which case D2 will be 30; 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 days in such Determination Period and (y) the number of Determination Periods normally 

ending in any year; and 

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

(x) the number of days in such Calculation Period falling in the Determination Period in 

which it begins divided by the product of (l) the number of days in such Determination 

Period and (2) the number of Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next Determination Period 
divided by the product of (1) the number of days in such Determination Period and (2) 

the number of Determination Periods normally ending in any year 

where: 

“Determination Period” means 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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final 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 
Calculation Amount for that period. 

“Interest Commencement Date” means the Issue Date or such other date as may be specified hereon. 
“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the 

date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period 

if the Specified Currency is Sterling or (ii) the day falling two Business Days in London for the Specified 

Currency prior to the first day of such Interest Accrual Period if the Specified Currency is neither Sterling 

nor euro or (iii) the day falling two TARGET Business Days prior to the first day of such Interest Accrual 

Period if the Specified Currency is euro. 

“Interest Period” means the period beginning on (and including) the Interest Commencement Date and 

ending on (but excluding) the first Interest Payment Date and each successive period beginning on (and 

including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest Payment 

Date. 

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

“ISDA Definitions” means the 2006 ISDA Definitions as published by the International Swaps and 

Derivatives Association, Inc., unless otherwise specified hereon. 

“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” means the rate of interest payable from time to time in respect of this Note and that is 

either specified or calculated in accordance with the provisions hereon. 

“Reference Banks” means 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 



 

 57 

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 Financial 

Centre at which it is customary to determine bid and offered rates in respect of deposits in the Specified 

Currency in the interbank market in the Relevant Financial Centre or, if no such customary local times 
exists, 11.00 hours in 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. 

“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 equal 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 TARGET2) System which was launched on 19 November 2007 or any successor 

thereto. 

(j) 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 offices in the Relevant Financial Centre and one or more Calculation Agents if provision 

is made for them hereon and for so long as any Note is outstanding (as defined in the Agency Agreement). 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 as such in its 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 
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 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 

(a) 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 nominal 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 Instalment 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, its final 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 is not 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 Notes if 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, 

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. 

(c) 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)](1) has or will become obliged to pay additional amounts 

as provided or referred to in Condition 7 as a result of any change in, or amendment to, the laws or regulations 

of [Japan](2) [the United States or Japan](1) or any political subdivision or any authority thereof or therein having 
power to tax, or any change in the application or official interpretation of such laws or regulations, which change 

or amendment becomes effective on or after the date on which the Issuer enters into 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)](1) 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)](1) 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)](1) 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)](1) 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 [(or, where applicable, the Guarantor, as the case may be)](1) has or will become obliged 
to pay such additional amounts as a result 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 

disclosure to the Issuer, 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 is a United 

States of America Alien: provided, however, in each case referred to in 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 Notes in 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 Issuer 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) is imposed as a result 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 Issuer, at its option, may on an Interest Payment Date redeem the Bearer Notes as a whole, 

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 America Alien” means any corporation, individual, fiduciary or partnership 

that is, as to the United States a foreign corporation, non-resident alien individual, non-resident alien fiduciary 

of a foreign 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.](1) 

(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, 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 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 notice is 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 also 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 be fair and reasonable in the circumstances, taking account 

of prevailing market practices, subject to compliance with any applicable laws and stock exchange or other 

relevant authority requirements. 

(e) Redemption at the Option of Noteholders 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. 

(f) 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](1) and any of [its/their](3) 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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(h) Cancellation 

All Notes purchased by or on behalf of the Issuer[, the Guarantor](1) or any of [its/their](3) subsidiaries 

may be surrendered for cancellation, in the case of Bearer Notes, by surrendering each such Note together with 
all unmatured Receipts and Coupons and all unexchanged Talons to the Fiscal Agent and, in the case of 

Registered Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each case, if 

so surrendered, 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](1) in respect of any such Notes shall be discharged. 

6 Payment and Talons 

(a) Bearer Notes 

Payments of principal and interest in respect of Bearer Notes will, subject as mentioned below, be made 

against presentation and surrender of the relevant Receipts (in the case of payments of Instalment Amounts 

other than on the due date for redemption and provided that the Receipt is presented for payment together with 

its relative Note at the specified office of any of the Fiscal Agent or the Paying Agents), Notes (in the case of 
all 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)), 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 (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 

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. 

(c) Payments in the United States 

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in respect 
thereof may be made at the specified office of any Paying Agent in New York City in the same manner as 

aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside the United States 

with the reasonable expectation that such Paying Agents would be able to make payment of the amounts of the 

Notes in the manner provided above when due, (ii) payment in full of such amounts at all such offices is illegal 
or effectively precluded by exchange controls or other similar restrictions on payment or receipt of such 

amounts and (iii) such payment is then permitted by United States law, without involving, in the opinion of the 

Issuer [and the Guarantor](1), any adverse tax consequence to the Issuer [and the Guarantor](1). 

(d) Payments subject to Fiscal laws 

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives in 

the place of payment, and [the Issuer will not](2) [neither the Issuer nor the Guarantor will](1) 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 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 the Guarantor](1) 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](1) and 
do not assume any obligation or relationship of agency or trust for or with any holder. [Each of the/The](3) Issuer 

[and the Guarantor](1) 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 [and the Guarantor](1) 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 13. 

(f) 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 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 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). 

(ii) 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 instalments, all 

Receipts 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 Notes is 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 Note is not a due date for payment of interest, interest accrued 

from the preceding due date for payment of interest or the Interest Commencement Date, as the 

case may be, shall only be payable against presentation (and surrender if appropriate) of the relevant 

Bearer Note or Certificate representing it, as the case may be. Interest accrued on a Note 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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(g) Talons 

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in 

respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified 
office of the Fiscal Agent in exchange for a further Coupon sheet (and, if necessary, another Talon for a further 

Coupon sheet) (but excluding any Coupons 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 
a day (other than a Saturday or a Sunday) on which banks and foreign exchange markets are open for business 

in the relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres” hereon 

and: 

(i) (in the 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) (in the case of payment in euro) which is a 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 Issuer 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 charges in 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 a third 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 complies with any statutory requirements 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 official 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 
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practices implementing such an intergovernmental agreement) (any such withholding or deduction, a “FATCA 
Withholding”). Neither the Issuer nor any other person will be required to pay any additional amounts in respect 

of FATCA Withholding.](1) 

[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 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, 

Receipt or Coupon; or 

(ii) 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 amounts to 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 official 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 Issuer nor any other person will be required to pay any additional amounts in 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 individual resident of Japan or a Japanese 

corporation for Japanese tax purposes; 

“designated financial institution” means 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 of Japan (Law No. 26 of 1957, as amended) (the “Special Taxation 

Measures Act”); and 

“specially-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) due to 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.](2) 

As used 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 notice is duly given to the Noteholders in 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, Optional 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) “principal” 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,](1) 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 

(ii) Breach of Other Obligations: default is made by the Issuer [or, as the case may be, the Guarantor](1) 
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](1) and such default is continuing 

for the period of 90 days after the date on which written notice of such default, requiring the Issuer 

[or, as the case may be, the Guarantor](1) to remedy the same, shall first have been given to the 

Issuer [or the Guarantor, as the case may be,](1) by any Noteholder; or 

(iii) Cross-Default: the Issuer [or the Guarantor](1) 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) [¥1,000,000,000](2) 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](1) 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 is first given to the 

Fiscal Agent by the holder of any Note or the Issuer [or the Guarantor](1) defaults in the repayment 

of such indebtedness (exceeding, in the case of the Issuer, [U.S.$5,000,000](1) [¥1,000,000,000](2) 
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](1)) at the later of the maturity 

thereof or the expiration of any applicable grace period therefor or if the Issuer [or the Guarantor](1) 
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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) [¥1,000,000,000](2) 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)](1) given by it and such failure shall continue for a 

period of seven days; or 

(iv) Winding-up: the Issuer [or the Guarantor](1) disposes (otherwise than in the ordinary course of 
business) of the whole or a substantial part of its assets or a resolution is passed or an order is made 

by a court of competent jurisdiction that the Issuer [or the Guarantor](1) 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](1); or 

(v) Appointment of Receiver: an encumbrancer takes possession or a trustee or a receiver is appointed 

of the whole or any material part of the assets or undertaking of the Issuer [or the Guarantor](1); 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](1) which is material 

in its 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](1) 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](1) 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) the Issuer [or the Guarantor](1) 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,](1) with respect to the Issuer, [a decree of commencement of rehabilitation 

or reorganisation](2) [the appointment of an administrator or other receiver or other similar 

official in relation to the whole or any substantial part of the undertakings or assets of the 

Issuer](1)) or the Issuer [or the Guarantor](1) shall make a conveyance or assignment for the 

benefit of or enter into any composition with its creditors[; or/.](3)  

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

effect.](1) 

10 Meetings of Noteholders[,/and](3) Modification [and Substitution](1) 

(a) 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 all the Noteholders, whether present or not, and on all relevant 
Couponholders, except that any Extraordinary Resolution 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 Instalment Amount of, or any premium payable on redemption of, the Notes, 

(iii) to reduce the rate or rates of interest in respect of the Notes or to vary the method or basis of calculating 

the rate or rates or amount of interest or the basis for calculating 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](3)(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,](1) will only be binding if passed at a meeting of the Noteholders (or at any adjournment thereof) at 

which a special 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 

less than 75 per cent. in nominal amount of the Notes outstanding shall for all purposes be as valid and effective 
as an Extraordinary Resolution passed at a meeting of Noteholders duly convened and held. Such a resolution 

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 Terms in 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. 

(c) [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) a deed 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 undertake in 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 as if 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 a territory 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 all liabilities, costs, 

charges and expenses which may be incurred by or levied against any such holder as a result 

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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any political subdivision or taxing authority of any country in which such holder resides or 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 Issuer and (if the Substituted Issuer 

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. 

(ii) 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 Issuer (or such previous substitute as aforesaid) from all of 

its obligations (including, for the avoidance of doubt, past obligations) as principal debtor in respect 

of the Notes, the Receipts, the Coupons and the Talons. 

(iii) 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. 

(iv) 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. 

(v) 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 a company, 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 a company having under ordinary circumstances the right to elect the 

directors thereof and “controlling”, “controlled by” and “under common control with” shall be 

construed accordingly.](1) 

11 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 Noteholders in 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 Luxembourg Stock Exchange 

(www.bourse.lu) or in a leading 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 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 a result of, or of the enforcement of, a judgement or order 

of a court of any jurisdiction, in the winding-up or dissolution of the Issuer [or the Guarantor](1) or otherwise) 

by any Noteholder or Couponholder in respect of any sum expressed to be due to it from the Issuer [or the 

Guarantor](1) shall only constitute a discharge to the Issuer [or the Guarantor, as the case may be,](1) 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 is not practicable to make that purchase on that date, on the first date on which it is practicable 

to do so). If the amount received or recovered is less than the amount expressed to be due to the recipient under 

any Note, Coupon or Receipt, the Issuer[, failing whom the Guarantor,](1) shall indemnify it against any loss 
sustained by it as a result. In any event, the Issuer[, failing whom the Guarantor,](1) 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 [and 

the Guarantor’s](1) other obligations, shall give rise to a separate and independent cause of action, shall apply 
irrespective of any indulgence granted by any Noteholder or Couponholder and shall continue in full force and 

effect despite any other 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 (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights 

of Third Parties) Act 1999. 

16 Governing Law and Jurisdiction 

(a) Governing Law 
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The [Guarantee, the](1) 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](1) 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 Proceedings in any other jurisdiction (whether concurrently or not). 

(c) 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, as its agent, 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 agrees to 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:  

(1) Square bracketed provisions will only appear on Notes issued by SMBCCM. 

(2) Square bracketed provisions will only appear on Notes issued by the Guarantor. 

(3) Delete as appropriate. 



 

 71 

SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM 

Initial Issue 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 all 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 Note is a 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, Luxembourg 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 equal to the nominal amount thereof for which it 

has subscribed and paid. If the Global Note is an NGN, the nominal amount of the Notes shall be the aggregate 
amount from time to time entered in the records of Euroclear or Clearstream, Luxembourg. The records of such 

clearing system shall be conclusive evidence of the nominal amount of Notes represented by the Global Note 

and a statement issued by such clearing system at any time shall be conclusive evidence of the records of the 

relevant clearing system at the time. 

Notes that are initially 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 systems through direct or indirect accounts with Euroclear and Clearstream, Luxembourg held by such 

other clearing systems. Conversely, Notes that are initially deposited with any other clearing system may 

similarly be credited to the accounts of subscribers with Euroclear, Clearstream, Luxembourg or other clearing 
systems. 

Provided that Notes are either issued in compliance with the C Rules or in a transaction to which TEFRA 

is not applicable and that the method of their delivery has been agreed in advance by the Issuer, the Issuing and 

Authentication Agent and the relevant Dealer, Notes represented by a Global Note or by a Certificate that is not 

a Global Certificate may be delivered outside any clearing system upon their issue. 

Relationship of Account holders with 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 in relation to all other rights arising under the Global Notes or Global Certificates, subject to 

and in accordance with the respective rules and procedures of Euroclear, Clearstream, Luxembourg 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 Issuer 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. 
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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 is issued 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 

(ii) 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: 

(i) 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 Notes is not paid when due; 

(ii) if the relevant Final Terms provide that such Global 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 Global 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 a default notice referred to in “Events of Default” 

below, by the holder giving notice to the Fiscal Agent of its election 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: 

(i)  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 

(ii) on or 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 

(ii) 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 case in 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 already been paid on the Global Note and a 

Talon). Definitive Notes will be security printed and Certificates will be printed in accordance with any 

applicable legal and stock exchange requirements in or substantially in the form set out in Schedule 2 to the 
Agency Agreement. Definitive Notes in 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 holder, 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 Authentication Agent is located and in the city in which the relevant clearing system is located. 

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 is improperly 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 Global Note to or to the 

order of the Fiscal Agent or such other Paying Agent as shall have been notified to the Noteholders for such 
purpose. 

If the Global Note is a CGN, a record of each payment so made will be endorsed on each Global Note, 

which endorsement will be prima facie evidence that such payment has been made in respect of the Notes. 

If the Global Note is an NGN or if the Global Certificate is held under the NSS, the Issuer shall procure 

that details of each such payment shall be entered pro rata in 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 

obligations in respect thereof. Any failure to make the entries in 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 Issuer in respect of Notes that are represented by a permanent Global Note will become void 

unless it is presented for payment within a period of 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 a Global 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 its redemption) will be effected by reduction in the nominal amount of the relevant 

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 subsidiaries if they are purchased together with the 

rights to 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, Luxembourg 

(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 Global 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 Notes in respect of which the option has been exercised, 

and stating the nominal amount of Notes in respect of which the option is exercised and at the same time, where 

the permanent Global Note is a CGN, presenting the permanent Global Note to the Fiscal Agent, or to a Paying 

Agent acting on behalf of the Fiscal Agent, for notation. Where the Global Note is an 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 repayable 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 Note is not paid when due, the holder of a Global Note or Registered Notes 

represented by a Global Certificate may elect for direct enforcement rights against 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, as the case may be, as accountholders with a clearing system. 

Following any such acquisition of direct rights, the Global Note or, as the case may be, the Global Certificate 

and the corresponding entry in the register kept by the Registrar will become void as to the specified portion or 

Registered Notes, as the case may be. 

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

improperly withheld or refused. 

9. Notices 

So long as any Notes are represented by a Global Note and such Global 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 also 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 provisions relating 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: 

(a) approval of a resolution proposed by the Issuer or, if applicable, the Guarantor given by way of 

electronic consents communicated through the electronic communications 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 

Special Quorum was satisfied), take effect as an Extraordinary Resolution passed at a meeting of 

Noteholders duly convened and held, and shall be binding on all Noteholders and holders of 

Coupons, Talons and Receipts whether or not they participated in such Electronic Consent; and 

(b) 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 accountholders in the clearing 

system with entitlements to such Global Note or Global Certificate or, where the accountholders 
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 commercially 

reasonable evidence to ascertain the validity of such holding and have taken reasonable steps to 
ensure that such holding does not alter 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. As used in this paragraph, “commercially reasonable 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 accountholder 

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 

general funding purposes. 

If there is 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 is a joint 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 all of the consumer and corporate banking sectors. Its subsidiaries also include 

Sumitomo Mitsui Finance and Leasing Company, Limited, in the leasing business, SMBC Nikko Securities Inc. 
and SMBC Friend Securities Co., Ltd. in the securities business, and Sumitomo Mitsui Card Company, Limited, 

Cedyna and 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 
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 IFRS: 

 

  Fiscal year ended 31 March  

  2016  2017  

  (Billions of yen, except per share data)  

Consolidated income statement data:    

Interest income ......................................................................  ¥1,873 ¥1,900 

Interest expense .....................................................................  431 502 

Net interest income ..........................................................  1,441 1,398 

Fee and commission income .................................................  1,032 1,066 

Fee and commission expense ................................................  131 182 

Net fee and commission income ......................................  900 885 

Net trading income ................................................................  463 184 

Net income from financial assets at fair value through profit 
or loss .................................................................................  12 2 

Net investment income ..........................................................  375 305 

Other income .........................................................................  496 574 

Total operating income ....................................................  3,688 3,348 

Impairment charges (reversals) on financial assets ...............  148 213 

Net operating income .......................................................  3,540 3,135 

General and administrative expenses ....................................  1,706 1,752 
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  Fiscal year ended 31 March  

  2016  2017  

  (Billions of yen, except per share data)  

Other expenses ......................................................................  539 532 

Operating expenses ..........................................................  2,245 2,284 

Share of post-tax profit of associates and joint ventures .......  31 29 

Profit before tax ...............................................................  1,326 880 

Income tax expense ...............................................................  373 140 

Net profit..........................................................................  ¥953 ¥741 

    

Profit attributable to:    

Shareholders of Sumitomo Mitsui Financial Group, Inc.  ¥844 ¥628 

Non-controlling interests .................................................  106 105 

Other equity instruments holders .....................................  3 8 

Earnings per share:    

Basic ................................................................................  ¥617.25 ¥458.56 

Diluted .............................................................................  616.83 458.18 

Weighted average number of common shares in issue 
(in thousands of shares) ................................................  1,367,229 1,369,231 

Dividends per share in respect of each fiscal year:    

Common stock .................................................................  ¥155 ¥150 

 
 

  As of 31 March  

  2016  2017  

  (Billions of yen)  

Consolidated statement of financial position data:    

Total assets ............................................................................  ¥180,173 ¥191,151 

Loans and advances .........................................................  88,862 95,274 

Total liabilities .......................................................................  169,131 179,264 

Deposits ...........................................................................  125,941 130,295 

Borrowings ......................................................................  9,914 12,246 

Debt securities in issue ....................................................  10,830 11,166 

Total equity ...........................................................................  11,042 11,887 

Capital stock ....................................................................  2,338 2,338 
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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 information:    

Consolidated gross profit ......................................................  ¥2,904 ¥2,921 

Net interest income ..........................................................  1,423 1,359 

Trust fees .........................................................................  4 4 

Net fees and commissions ...............................................  1,004 1,013 

Net trading income ..........................................................  225 237 

Net other operating income .............................................  248 308 

General and administrative expenses ....................................  (1,725) (1,812) 

Equity in gains (losses) of affiliates ......................................  (36) 25 

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

Total credit cost .....................................................................  (103) (164) 

Gains (losses) on stocks ........................................................  69 55 

Other income (expenses) .......................................................  (124) (18) 

Ordinary profit ......................................................................  985 1,006 

Extraordinary gains (losses) ..................................................  (5) (27) 

Income before income taxes ..................................................  980 979 

Income taxes .........................................................................  (225) (171) 

Profit .....................................................................................  755 808 

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

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

 
 

  As of 31 March  

  2016  2017  

  (Billions of yen, except ratios)  

Consolidated balance sheet information:    

Total assets ............................................................................  ¥186,586 ¥197,792 

Loans and bills discounted ....................................................  75,066 80,237 

Reserve for possible loan losses(1) .........................................  (625) (646) 
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  As of 31 March  

  2016  2017  

  (Billions of yen, except ratios)  

Securities ...............................................................................  25,264 24,632 

Deposits (including negotiable certificates of deposit) .........  124,919 129,711 

Net assets ..............................................................................  10,448 11,234 

NPL ratio(2) ............................................................................  1.15% 1.00% 

Loan-to-deposit ratio .............................................................  60.1% 61.9% 

 
Notes:  

(1) “Reserve for possible loan losses” includes a general reserve, a specific reserve and a reserve 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 as NPLs 
under the Financial Reconstruction Act divided by the aggregate amount of all loans and credit-type assets subject to disclosure 
under the Financial Reconstruction Act. 

 

Capital Ratios 

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

a consolidated basis, based on the Basel III rules. 

  As of 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 
(consolidated) .....................................................................  11.81% 12.17% 

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

Tier 1 capital (Common Equity Tier 1 capital + Additional 
Tier 1 capital)......................................................................  9,031.7 9,946.2 

Common Equity Tier 1 capital ..............................................  7,796.5 8,608.5 

Risk-weighted assets .............................................................  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 a fully-loaded basis. 
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Capitalisation and Indebtedness 

The following 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: 

  As of 31 March 2017  

  (Millions of yen)  

Indebtedness(1)    

Borrowings   

Short-term borrowings ...................................................................................   ¥7,546,496 

Long-term borrowings:   

Unsubordinated .........................................................................................   3,138,582 

Subordinated .............................................................................................   284,200 

Liabilities associated with securitisation transactions ....................................   1,169,741 

Lease obligations ...........................................................................................   106,924 

Total borrowings .................................................................................   12,245,943 

Debt securities in issue   

Commercial paper ..........................................................................................   3,518,346 

Bonds(2) ..........................................................................................................   5,940,252 

Subordinated bonds(2) .....................................................................................   1,707,025 

Total debt securities in issue ...............................................................   11,165,623 

Total indebtedness(3) .....................................................................................   23,411,566 

Equity:    

Capital stock
 .........................................................................................................................  2,337,896 

Common stock: 
Authorised – 3,000,000,000 shares 
Issued – 1,414,055,625 shares(4)   

Preferred stock: 
Authorised – 564,000 shares 
Issued – none   

Capital surplus ...............................................................................................   864,052 

Retained earnings ...........................................................................................   4,609,496 

Other reserves ................................................................................................   2,134,042 

Treasury stock ................................................................................................   (12,913) 

Equity attributable to shareholders of SMFG ...........................................   9,932,573 

Non-controlling interests ..........................................................................   1,505,001 

Equity attributable to other equity instruments holders ............................   449,709 

Total equity ....................................................................................................   11,887,283 

Total capitalisation and indebtedness(5) ........................................................   ¥35,298,849 
 

Notes:  
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(1) Figures for indebtedness do not include contingent liabilities. 

(2) 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: 

• €1.25 billion in aggregate principal amount of senior notes, issued by SMFG on 14 June 2017; and 

• $4.25 billion in aggregate principal amount of senior notes, issued by SMFG on 12 July 2017. 

(3) 29 per cent. of the SMFG’s indebtedness was secured as of 31 March 2017. 

(4) 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. 

(5) 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. 

 

 



 

 84 

SUMITOMO MITSUI BANKING CORPORATION 

SMBC is a joint 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’s largest commercial banks, with ¥181 trillion in 

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 was formed 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 overseas. 

In Japan, SMBC accepts deposits from, makes loans to, extends guarantees to and provides other products and 
services to 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 Information (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 as of 31 March  
  2016  2017  

  (Billions of yen)  

Selected consolidated income analysis information:     

Net business profit .................................................................................  ¥2,214  ¥2,001 

Net interest income ..........................................................................  1,226  1,137 

Trust fees ..........................................................................................  4  4 

Net fees and commissions ................................................................  629  556 

Net trading income ...........................................................................  210  140 

Net other operating income ..............................................................  146  163 

General and administrative expenses .....................................................  (1,315 ) (1,247) 

Equity in gains (losses) of affiliates .......................................................  (37 ) 25 

Total credit cost......................................................................................  (14 ) (63) 

Net gains (losses) on stocks ...................................................................  68  101 

Others ....................................................................................................  14  13 

Ordinary profit .......................................................................................  930  829 

Net extraordinary gains (losses) ............................................................  (4 ) (8) 

Income before income taxes ..................................................................  926  821 

Income taxes ..........................................................................................  (180 ) (221) 

Profit ......................................................................................................  746  600 

Profit attributable to non-controlling interests .......................................  (66 ) (57) 
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Fiscal year ended 
and as of 31 March  

  2016  2017  

  (Billions of yen)  

Profit attributable to owners of parent ...................................................  ¥680  ¥543 

Selected consolidated balance sheet information:     

Total assets .............................................................................................  ¥180,409  ¥180,947 

Loans and bills discounted .....................................................................  77,331  83,314 

Reserve for possible loan losses(1) .........................................................  (496 ) (507) 

Securities ...............................................................................................  25,154  24,182 

Deposits (including negotiable certificates of deposit) ..........................  125,979  131,021 

Net assets ...............................................................................................  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 Information (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 analysis information:     

Gross banking profit(1) ................................................................................  ¥1,534  ¥1,664 

Net interest income ................................................................................  1,024  1,139 

Trust fees ...............................................................................................  3  2 

Net fees and commissions .....................................................................  359  349 

Net trading income (losses) ...................................................................  67  60 

Net other operating income (expenses)..................................................  83  114 

Net gains (losses) on bonds ..............................................................  54  44 

Expenses(2) ..................................................................................................  (805 ) (817) 

Personnel expenses ................................................................................  (323 ) (332) 

Non-personnel expenses ........................................................................  (436 ) (434) 

Taxes ......................................................................................................  (47 ) (50) 

Banking profit (before provision for general reserve for possible loan 
losses)(3).......................................................................................................  729  847 

Total credit cost(4) ........................................................................................  3  (61) 

Net gains (losses) on stocks ........................................................................  35  115 

Other non-recurring gains (losses) ..............................................................  (19 ) (37) 

Ordinary profit ............................................................................................  748  864 

Net income ..................................................................................................  609  682 

Selected other financial information:     

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

Interest rate paid on domestic deposits, etc. ................................................  0.03 % 0.01% 
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Fiscal year ended 
31 March  

  2016  2017  

  

(Billions of yen,  
except percentages)  

Interest spread .............................................................................................  1.21 % 1.04% 

Overhead ratio(5) ........................................................................................  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 
trading income (losses) and net other operating income (expenses). The Banking Act requires Japanese banks to 
disclose gross banking profit on a non-consolidated basis. 

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

(3) 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 calculated 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 non-consolidated basis. 

(4) Total credit cost = Provision for reserve for possible loan losses + Write-off of loans + Losses on sales of delinquent 
loans – Gains on reversal of reserve for possible loan losses – Recoveries of written-off claims. 

(5) Overhead ratio is SMBC’s expenses divided by gross banking profit. 

 

  
Fiscal year ended 

and as of 31 March  

  2016  2017  

  

(Billions of yen,  
except percentages)  

Selected balance sheet information:     

Loans and bills discounted ....................................................   ¥69,277 ¥75,585 

Loans to individuals and small-and medium-sized 
enterprises, etc.(1) ...................................................................................  33,861  34,083 

Consumer loans .....................................................................................  14,148  13,873 

Housing loans ........................................................................................  13,207  12,912 

Deposits (including negotiable certificates of deposit) ...............................  113,268  117,854 

Selected credit quality information:     

NPLs(2) ........................................................................................................  623  568 

NPL ratio(3) ..................................................................................................  0.78 % 0.65% 

Reserve ratio to unsecured assets(4) .............................................................  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 loans. 

(2) NPLs include loans, acceptances and guarantees, suspense payments and other credit-type assets based on the Act 
on Emergency Measures for the Revitalisation of the Financial Functions of Japan (the “Financial 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 all loans and credit-type assets, subject to 
disclosure under the Financial Reconstruction Act. 

(4) Reserve ratio 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 is a table of the risk-weighted capital ratios of SMBC as of 31 March 2016 and 2017 on 

a consolidated basis, based on the Basel III rules. 

  As of 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) .......................   14.58% 14.61 % 

Common Equity Tier 1 risk-weighted capital ratio 

(consolidated) .........................................................................   13.04% 12.89 % 

Total capital (Common Equity Tier 1 capital + Additional Tier 

1 capital + Tier 2 capital) ........................................................   ¥10,475.6 ¥10,311.6  

Tier 1 capital (Common Equity Tier 1 capital + Additional Tier 
1 capital) .................................................................................   8,396.6 8,478.2  

Common Equity Tier 1 capital ..................................................   7,507.2 7,476.9  

Risk-weighted assets .................................................................   57,558.1 58,004.4  

The amount of minimum capital requirements .........................   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: 

  

As of 
31 March 2017  

  (Millions of yen)  

Indebtedness:(1)    

Senior borrowings ..........................................................................................  ¥10,391,013 

Senior short-term bonds .................................................................................   ― 

Senior bonds ...................................................................................................   3,128,499 

Subordinated borrowings ...............................................................................   1,590,532 

Subordinated bonds ........................................................................................   859,250 

Total indebtedness ..........................................................................................   15,969,296 

Net assets:   

Capital stock ...................................................................................................   1,770,996 

Preferred stock:   

Authorised—634,001 shares   

Issued—70,001 fully paid shares   

Common stock:   

Authorised—240,000,000 shares   

Issued and outstanding—106,248,400 fully paid shares   

Capital surplus................................................................................................   1,958,660 

Retained earnings ...........................................................................................   3,045,979 

Treasury stock ................................................................................................   (210,003) 

Net unrealised gains (losses) on other securities ............................................   1,397,396 

Net deferred gains (losses) on hedges ............................................................   (39,174) 

Land revaluation excess .................................................................................   38,041 

Foreign currency translation adjustments.......................................................   35,589 

Accumulated remeasurements of defined benefit plans .................................   10,773 

Stock acquisition rights ..................................................................................   276 

Non-controlling interests ................................................................................   899,656 

Total net assets ...............................................................................................   8,908,192 

Total capitalisation and indebtedness(2) ..........................................................  ¥24,877,488 

Notes:  

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

(2) There has been no material change in the consolidated capitalisation and indebtedness since 31 March 2017. 
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Management 

As of the date of this Base Prospectus, the names and titles of SMBC’s directors and corporate auditors 

are as follows:  

Name  Title  

Koichi Miyata(1) ..................................................................................   Chairman of the Board  

Makoto Takashima(1)(2)(3) .....................................................................   President and CEO  

Yujiro Ito .............................................................................................   Deputy Chairman  

Kozo Ogino(1)(2)(3) ................................................................................   Deputy President  

Manabu Narita(1)(2)(3) ...........................................................................   Deputy President  

Yasuyuki Kawasaki(1)(2)(3) ....................................................................   Deputy President  

Fumiaki Kurahara(1)(2)(3) ......................................................................   Deputy President  

Katsunori Tanizaki(1)(3) ........................................................................   Senior Managing Director  

Masahiko Oshima(3) ............................................................................   Senior Managing Director  

Naoki Ono(3) ........................................................................................   Senior Managing Director  

Toshikazu Yaku(1)(3) .............................................................................   Senior Managing Director  

Satoshi Itoh(4) ......................................................................................   Director  

Kuniaki Nomura(4) ...............................................................................   Director  

Sonosuke Kadonaga(4) .........................................................................   Director  

Yuichi Shimane ...................................................................................   Corporate Auditor  

Yozo Takigawa ....................................................................................   Corporate Auditor  

Rokuro Tsuruta(5) .................................................................................   Corporate Auditor  

Hiroshi Takahashi(5) .............................................................................   Corporate Auditor  

Masaaki Oka(5) ....................................................................................   Corporate Auditor  

Toshiyuki Teramoto(1)..........................................................................   Corporate Auditor  
 

Notes:  

(1) Holds positions both with SMBC and SMFG. 

(2) Representative Director. 

(3) Also acting as an Executive Officer. 

(4) Outside director 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 directors is prohibited from assuming direct responsibility for operational duties and 

his primary duty is to 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 also have the duty to supervise the administration by the directors of SMBC’s affairs in 

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 also 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’s independent 

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 all of the issued and outstanding shares of common stock of SMBCCM directly or indirectly through 

SMBC Financial Services, Inc., a wholly-owned U.S. subsidiary of the SMBC. 

In addition to its office in New York, SMBCCM pursues its derivative business in 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 various interest rate and currency 

swap markets. 

As part of its commercial lending and leasing activity, SMBCCM maintains certain investments until 

maturity or otherwise on a long-term basis. As a global derivative products dealer SMBCCM makes a market 

in interest 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 is 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  
31 December 2015  

As of  
31 December 2016  

As of  
30 June 2017  

  (In thousands of U.S.$)  

Total assets .......................................  3,636,703 4,493,596 2,650,497 

Total liabilities ..................................  2,235,404 3,087,334 1,213,279 

Total stockholders’ equity ................  1,401,299 1,406,262 1,437,218 

Total revenues ..................................  97,950 122,132 118,427 
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As of  
31 December 2015  

As of  
31 December 2016  

As of  
30 June 2017  

  (In thousands of U.S.$)  

Income (loss) before income taxes ...  4,389 7,532 49,262 

Net income (loss) .............................  38,479 9,127 32,444 

Capitalisation and Indebtedness 

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: 

  

As of 31 
December 2016 

As of 30 June 
2017 

  (In thousands of U.S.$)  

Debt:    

Loans from affiliates .............................................................................  1,457,585 350,565 

Total debt ..............................................................................................  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 ......................................................................  701,019 701,019 

Retained earnings ..................................................................................  705,326 736,269 

Accumulated other comprehensive loss ................................................  (84) (70) 

Total stockholders’ equity .....................................................................  1,406,262 1,437,218 
 

Notes:  

(1) 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. 

Management 

The Directors and Secretary of SMBCCM are as follows: 
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Name  Title  

Antony Yates  Director and Chairman  

Ryoji Sato  Director and President  

Yasuhiko Aosaka  Director and Managing Director  

Augustus Moore  Director and Managing Director  

Yunson Du  Director and Managing Director  

John J. Hogan  Director  

Yoshihiro Ikeda  Director  

Nobuyuki Kawabata  Director  

Naoya Miyagaki  Director  

Jane Hutta  Secretary  

 
 

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

Name Company Position 

Antony Yates SMBC Nikko Capital Markets Limited 

SMBC Derivative Products Limited 

SMBC Capital Markets (Asia) Limited 

SMBC Nikko Securities America, Inc. 

Director and President 

Director 

Director 

Director 

Ryoji Sato SMBC Global Foundation, Inc.  

SMBC Derivative Products Limited  

SMBC Capital Markets (Asia) Limited  

SMBC Marine Finance, Inc. 

SMBC Nikko Securities America, Inc. 

Director and President 

Director  

Director  

Director  

Director 

Augustus Moore SMBC Marine Finance, Inc. 

SMBC Derivative Products Limited 

SMBC Nikko Securities America, Inc. 

Director and Chairman 
Director 
Director 

John J. Hogan SMBC Leasing and Finance, Inc.  

SMBC Marine Finance, Inc. 

SMBC Nikko Securities America, Inc.  

Sumitomo Mitsui Banking Corporation of 

Canada 

Director  

Director  

Director  

Director 

Yoshihiro Ikeda Sumitomo Mitsui Banking Corporation 
 

JRI America, Inc. 

SMBC Capital Partners LLC  

SFVI Limited 

SMBC Cayman LC Limited 
SMBC DIP Limited 

SMBC Financial Services, Inc.  

General Manager, Planning 
Department, Americas Division 

Director 

Vice President 

Director and President 

Director 
Director and Deputy President 

Director and President 
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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 Services LLC 

Sumitomo Mitsui Banking Corporation of 

Canada 

Director 

Director 

Vice President 

Director and President 
Director 

Vice President 

Director 

Director 

Nobuyuki Kawabata 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 

Managing Director and Chief 

Executive Officer of the 
Americas Division 

Director 

Director 

Director 

Director 
Director and Chairman 

 

Director 

Naoya Miyagaki SMBC Nikko Securities America, Inc. Director and President 

 

 

The Directors and Secretary of SMBCCM are all engaged in the business of SMBCCM or of SMBC or 

of the affiliates of either on a full-time basis. The business address of SMBCCM’s Directors is 277 Park Avenue, 

New York, New York 10172. 
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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 Issuers 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 

Noteholders and/or Couponholders are recommended to consult their tax advisers as to their exact tax position. 

Interest payments on the Notes to (a) 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 

Special Taxation Measures Act Enforcement Order (Cabinet Order No.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 
Special Taxation Measures Act) or (b) an individual non-resident of Japan or a non-Japanese corporation that 

is in either case a person having a special relationship with the Issuer, as described in Article 6, Paragraph 4 of 

the Special Taxation Measures Act (a “specially-related person”) will be subject to withholding of Japanese 
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income tax at a rate 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 Issuer) for Japanese 

tax purposes will not be subject to withholding of Japanese income tax, if such recipient of interest establishes 

that it is a non-resident of Japan or a non-Japanese corporation (not being specially-related persons of the Issuer) 

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) the recipient of the interest 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 the interest) 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 income tax on the interest 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., receives the 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 is to 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. 

 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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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; 

(ii) 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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 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, 
(iii) 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 allowed 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 (“IGAs”), which modify the way in which FATCA applies in 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 Notes issued by SMBCCM are U.S. source payments. As a result, FATCA 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 IGAs to instruments such as to the Notes 

issued by SMFG or SMBC, including whether withholding would ever be required pursuant to FATCA or an 
IGA 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 IGA 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 previously 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 IGA with respect to payments 
on the Notes, no person will be required to pay additional amounts as a result of the withholding. 

FATCA is particularly complex and significant aspects of when and how FATCA will apply remain 
unclear. Each holder of Notes should consult its own 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 

CONSEQUENCES TO THEM OF OWNING NOTES OR COUPONS, INCLUDING THE APPLICABILITY 
AND EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWS AND POSSIBLE CHANGES IN 

TAX LAW. 

CERTAIN ERISA CONSIDERATIONS 

The U.S. Employee Retirement Income Security Act of 1974, as amended (“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 general 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 transactions involving 

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 “parties in 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 “disqualified 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, is a party in 

interest or a disqualified 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. Included 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 



 

 102 

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) 

IT IS NOT AND IS NOT ACTING ON BEHALF OF (I) AN EMPLOYEE BENEFIT PLAN (AS DESCRIBED 

IN SECTION 3(3) OF ERISA THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OF ERISA, (II) A 

PLAN TO WHICH SECTION 4975 OF THE CODE APPLIES, (III) 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 ITS ASSETS ARE TREATED FOR PURPOSES OF SUCH LAWS AS ASSETS OF ANY 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 
A VIOLATION OF ANY SIMILAR LAW, AND NONE OF THE ISSUERS, DEALERS OR ARRANGER, OR 

ANY OF THEIR RESPECTIVE AFFILIATES IS OR HAS ACTED AS A FIDUCIARY UNDER ERISA, THE 

CODE OR ANY SIMILAR LAW IN CONNECTION WITH THE ACQUISITION OR HOLDING OF A NOTE 

OR ANY 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 is in 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 dealer 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 expenses incurred in 

connection with the establishment of the Programme and the Dealers for certain of their activities in connection 
with the Programme. The commissions in respect of an issue of Notes on a syndicated basis will be stated in 

the relevant Final Terms. 

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 Issuer. 

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. 

Notes in bearer form (other than Notes having a maturity of one year or less issued 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, as amended 

(the “Code”), and regulations thereunder. 

Where the D Rules are specified in the relevant Final Terms as being applicable in relation 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 rules in 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 
a United 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; 

(ii) it has, and throughout the restricted period, it will have in effect, procedures reasonably designed 

to ensure that its employees or agents who are directly engaged in selling Bearer Notes are aware 

that such 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 it is a United 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) with respect to each affiliate that acquires Notes from 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: 

(i) 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 

(ii) 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 Terms in relation thereto to any retail 

investor in the EEA. For the purposes of this provision: 

(a) the expression “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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(ii) a customer within the meaning of 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 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 terms in relation thereto 

to the public in that Relevant Member State except that it may, with effect from and including the Relevant 

Implementation Date, make an offer of such Notes to the public in that Relevant Member State: 

(a) at any 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 Dealer 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 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. 

United Kingdom 

Each Dealer has represented and agreed that: 

1. Accepting Deposits in 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: 

(i) whose ordinary activities involve them in acquiring, holding, managing or disposing of 

investments (as principal or agent) for the purposes of their businesses; or 

(ii) who it is reasonable to expect will acquire, hold, manage or dispose of investments (as principal 

or agent) for the purposes of their businesses, 

where the issue of the Notes would otherwise constitute a contravention of section 19 of the FSMA by 

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 Notes in, 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 the issue or sale of any Notes in circumstances 

in which section 21(1) of the FSMA does not apply to the relevant Issuer or the Guarantor. 

Japan 

In so far as the Issuer is SMFG or SMBC, the Notes have not been and will not be registered under the 

Financial 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, as amended) (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. 

In so far as the Issuer is SMBCCM, 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. As used 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 a change in or clarification of a relevant 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 expressly 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 purpose is required. 

Each Dealer has represented and agreed and each further Dealer appointed under the Programme will be 
required to represent and agree that it will comply with all 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 [●] 

[SUMITOMO MITSUI FINANCIAL GROUP, INC. 
SUMITOMO MITSUI BANKING CORPORATION 

SMBC CAPITAL MARKETS, INC.]1 

¥3,000,000,000,000 
Euro Medium Term Note Programme 

[Guaranteed by 

Sumitomo Mitsui Banking Corporation]1 

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 [●]]. 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 [●], [and the supplemental Base Prospectus 

dated [●]] save in respect of the Conditions which are extracted from the Base Prospectus dated [●], and are 

attached hereto.] 

[PROHIBITION OF SALES TO 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, a retail investor means a person who 

is one (or more) of: (i) a retail 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, 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 PRIIPs 

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” is indicated for individual paragraphs or sub-paragraphs. 

Italics denote directions for completing the Final Terms.] 

1 (i) Issuer: [●] 

 (ii) [Guarantor: [●]] 

2 (i) Series Number: [●] 

 (ii) [Tranche Number: [●]] 

                                                           

1 Delete as appropriate  
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  [If fungible with an existing Series, details of that Series, 

including the date on which the Notes become fungible.] 

3 Status of the Notes: [Senior] 

[Subordinated] 

 [Status of the Guarantee: Senior]2 

4 Specified Currency or Currencies: [●] 

5 Aggregate Nominal Amount:  

 (i) Series: [●] 

 (ii) [Tranche: [●]] 

6 (i) Issue Price: [●] per cent. of the Aggregate Nominal Amount [plus 
accrued interest from [insert date] (in the case of fungible 

issues only, if applicable)] 

 (ii) [Net proceeds: [●] (Required only for listed issues)] 

7 (i) Specified Denominations: [●]3 

 (ii) Calculation Amount: [●]4 

8 (i) Issue Date: [●] 

 (ii) Interest Commencement Date: [Specify/Issue Date/Not Applicable] 

9 Maturity Date: [specify date or (for Floating Rate Notes) Interest Payment 

Date falling in or nearest to the relevant month and year] 

10 Interest Basis: [[●] per cent. Fixed Rate] 

  [[specify reference rate] +/- [●] per cent. Floating Rate] 

  [Zero Coupon] 

  [Index Linked Interest]5 

  [Other (specify)] 

  (further particulars specified below) 

11 Redemption/Payment Basis: [Redemption at par] 

  [Index Linked Redemption]5 

  [Dual Currency]5 

  [Partly Paid]5 

  [Instalment] 

  [Other (specify)] 

                                                           

2 Add the following language if Board (or similar) authorisation is required for the particular tranche of notes or related guarantee: “Date [Board] 
approval for issue of Notes [and Guarantee] obtained: [●] [and [●] respectively]”  

3 Notes (including Notes denominated in sterling) in respect of which the issue 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).  

4 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.  

5 Please add appropriate provisions to terms and conditions if included.  
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12 Change of Interest or 

Redemption/Payment Basis: 

[Specify details of any provision for convertibility of Notes 

into another interest or redemption/payment basis]5 

13 Put/Call Options: [Put] 

  [Call] 

  [(further particulars specified below)] 

14 Listing: [Listing on the Luxembourg Stock Exchange and trading on 
the Euro MTF Market/Other (specify)/None] 

15 Method of distribution: [Syndicated/Non-syndicated] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

16 Fixed Rate Note Provisions [Applicable/Not Applicable]  

  (If not applicable, delete the remaining sub-paragraphs of 

this paragraph) 

 (i) Rate [(s)] of Interest: [●] per cent. per annum [payable [annually/semi-
annually/quarterly/monthly] in arrear] 

 (ii) Interest Payment Date(s): [●] 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) 

 (iii) Business Day Convention: [Following Business Day Convention/Modified Following 

Business Day Convention/Preceding Business Day 

Convention/Not Applicable] 

 (iv) Fixed Coupon Amount [(s)]: [●] per Calculation Amount 

 (v) Broken Amount(s): [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] 

 (vi) Day Count Fraction (Condition 
4(i)): 

[●] 

  (Day count fraction should be Actual/Actual-ICMA for all 

fixed rate issues other than those denominated in U.S. 

dollars, unless the client requests otherwise) 

 (vii) Determination Date(s) (Condition 

4(i)): 

[●] 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]6 

 (viii) Other terms relating to the method 
of calculating interest for Fixed Rate 

Notes: 

[Not Applicable/give details] 

17 Floating Rate Note Provisions [Applicable/Not Applicable] (If not applicable, delete the 

remaining sub-paragraphs of this paragraph.) 

                                                           

6 Only to be completed for an issue where Day Count Fraction is Actual/Actual-ICMA  
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 (i) Interest Period(s): [●] 

 (ii) Specified Interest Payment Dates: [●] 

 (iii) Business Day Convention: [Floating Rate Business Day Convention/Following 
Business Day Convention/Modified Following Business 

Day Convention/Preceding Business Day 

Convention/other (give details)] 

 (iv) Business Centre(s) (Condition 4(i)): [●] 

 (v) Manner in which the Rate(s) of 

Interest is/are to be determined: 

[Screen Rate Determination/ISDA Determination/other 

(give details)] 

 (vi) Interest Period Date(s): [Not Applicable/specify dates] 

 (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: [[●] [TARGET] Business Days in [specify city] for 

[specify currency] prior to [the first day in each interest 

Accrual Period/each interest Payment Date]] 

  – Primary Source for Floating 

Rate: 

[Specify relevant screen page or “Reference Banks”] 

  – Reference Banks (if Primary 

Source is “Reference Banks”): 

[Specify four] 

  – Relevant Financial Centre: [The financial centre most closely connected to the 

Benchmark – specify if not London] 

  – Benchmark: [LIBOR, LIBID, LIMEAN, EURIBOR or other benchmark] 

  – Representative Amount: [Specify if screen or Reference Bank quotations are to be 

given in respect of a transaction of a specified notional 

amount] 

  – Effective Date: [Specify if quotations are not to be obtained with effect 
from commencement of interest Accrual Period] 

  – Specified Duration: [Specify period for quotation if not duration of Interest 

Accrual Period] 

 (ix) ISDA Determination (Condition 
4(b)(iii)(A)): 

 

  – Floating Rate Option: [●] 

  – Designated Maturity: [●] 

  – Reset Date: [●] 

  – ISDA Definitions: (if different 

from those set out in the 
Conditions) 

[●] 
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 (x) Margin(s): [+/-] [●] per cent. per annum 

 (xi) Minimum Rate of Interest: [[●] per cent. per annum/Not Applicable] 

 (xii) Maximum Rate of Interest: [[●] per cent. per annum/Not Applicable] 

 (xiii) Day Count Fraction (Condition 
4(i)): 

[●] 

 (xiv) Rate Multiplier: [●] 

 (xv) Fall 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: 

[●] 

18 Zero Coupon Note Provisions [Applicable/Not Applicable] (if not applicable, delete the 

remaining sub-paragraphs of this paragraph) 

 (i) Amortisation Yield (Condition 
5(b)): 

[●] per cent. per annum 

 (ii) Day Count Fraction (Condition 
4(i)): 

[●] 

 (iii) Any other formula/basis of 
determining amount payable: 

[●]  

19 Index Linked Interest Note Provisions [Applicable/Not Applicable] (if not applicable, delete the 

remaining sub-paragraphs of this paragraph) 

 (i) Index/Formula: [Give or annex details] 

 (ii) Calculation Agent responsible for 

calculating the interest due: 

[●]  

 (iii) Provisions for determining Coupon 

where calculation by reference to 

Index and/or Formula is impossible 
or impracticable: 

[●] 

 (iv) Interest Period(s): [●] 

 (v) Specified Interest Payment Dates: [●] 

 (vi) Business Day Convention: [Floating Rate Business Day Convention/Following 

Business Day Convention/Modified Following Business 
Day Convention/Preceding Business Day 

Convention/other (give details)] 

 (vii) Business Centre(s) (Condition 4(i)): [●] 

 (viii) Minimum Rate of Interest: [●] per cent. per annum 

 (ix) Maximum Rate of Interest: [●] per cent. per annum 

 (x) Day Count Fraction (Condition 
4(i)): 

[●] 

20 Dual Currency Note Provisions [Applicable/Not Applicable] (If not applicable, delete the 

remaining sub-paragraphs of this paragraph) 
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 (i) Rate of Exchange/Method of 

calculating Rate of Exchange: 

[Give details] 

 (ii) Calculation Agent, if any, 

responsible for calculating the 
principal and/or interest due: 

[●]  

 (iii) Provisions applicable where 
calculation by reference to Rate of 

Exchange impossible or 

impracticable: 

[●] 

 (iv) Person at whose option Specified 

Currency(ies) is/are payable: 

[●]  

 (v) Day Count Fraction (Condition 

4(i)): 

[●] 

PROVISIONS RELATING TO REDEMPTION 

21 Call Option [Applicable/Not Applicable] (If not applicable, delete the 

remaining sub-paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [●] 

 (ii) Optional Redemption Amount(s) of 

each Note and method, if any, of 

calculation of such amount(s): 

[●] per Calculation Amount 

 (iii) If redeemable in part:  

  (a) 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 [●] 

22 Put Option [Applicable/Not Applicable] (If not applicable, delete the 

remaining sub-paragraphs of this paragraph) 

 (i) Optional Redemption Date(s): [●] 

 (ii) Optional Redemption Amount(s) of 

each Note and method, if any, of 

calculation of such amount(s): 

[●] per Calculation Amount 

 (iii) Option Exercise Date(s): [●] 

 (iv) Description of any other 

Noteholders’ option: 

[●]  

 (v) Notice period [●] 

23 Final Redemption Amount of each 
Note 

[●] per Calculation Amount 
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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))]7 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): 

[●] 

 (ii) Redemption for taxation reasons 
permitted on days other than Interest 

Payment Dates (Condition 5(c)): 

[Yes/No] 

 (iii) [Redemption for regulatory reasons 

permitted on days other than Interest 

Payment Dates (Condition 5(e)): 

[Yes/No/Not Applicable]]8 

 (iv) Unmatured Coupons to become void 

upon early redemption (Bearer 
Notes only) (Condition 6(f)): 

[Yes/No/Not Applicable] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

25 Form of Notes: [Bearer Notes/Registered Notes] 

  [Delete as appropriate] 

 (i) Temporary or permanent Global 

Note/Certificate: 

[temporary Global Note/Certificate exchangeable for a 

permanent Global Note/Certificate which is exchangeable 
for Definitive Notes/Certificates on [●] 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 [●] days’ notice] 

  [Include the following if applicable] 

  [permanent Global Note/Certificate exchangeable for 

Definitive Notes/Certificates on [●] days’ notice/at any 

time/in the limited circumstances specified in the 

permanent Global Note/Certificate] 

 (ii) New Global Note or New 
Safekeeping Structure: [Not applicable] 

  [New Global Note] 

  [The Global Certificate will be registered in the name of a 
nominee for a Common Safekeeper for Euroclear and 

                                                           

7 Delete in the case of SMBC and SMBCCM Notes.  
8 Delete in the case of SMBC and SMBCCM Notes.  
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Clearstream, Luxembourg (that is, held under the new 

safekeeping structure)] 

 (iii) Applicable TEFRA exemption: [C Rules/D Rules/Not Applicable] 

26 Financial Centre(s) (Condition 6(h)) or 
other special provisions relating to 

payment 

[Not Applicable/Give details. Note that this item relates to 

the date and place of payment, and not interest period end 

dates, to which items 16(ii), 17(iv) and 19(vii) relate] 

27 Talons for future Coupons or Receipts to 

be attached to Definitive Notes (and dates 

on which such Talons mature): 

[Yes/No. If yes, give details] 

28 Details relating to Partly Paid Notes: 

amount of each payment comprising the 
Issue 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:  

[Not Applicable/give details] 

29 Details relating to Instalment Notes: [Not Applicable/give details] 

 (i) Instalment Amount(s): [●] 

 (ii) Instalment Date(s): [●] 

 (iii) Minimum Instalment Amount: [●] 

 (iv) Maximum Instalment Amount: [●] 

30 Other terms or special conditions:6 [Not Applicable/give details] 

DISTRIBUTION 

31 (i) If syndicated, names of Managers: [Not Applicable/give names] 

 (ii) Stabilising Manager[s] (if any): [Not Applicable/give name] 

 (iii) Dealer’s Commission: [●] 

32 If non-syndicated, name of Dealer: [Not Applicable/give name] 

33 Additional selling restrictions: [Not Applicable/give details] 

OPERATIONAL INFORMATION 

34 ISIN Code: [●] 

35 Common Code: [●] 

36 Any clearing system(s) other than 
Euroclear and Clearstream, Luxembourg 

and the relevant identification number(s): 

[Not Applicable/give name(s) and number(s)] 

37 Delivery: Delivery [against/free of] payment 

38 The Agents appointed in respect of the 
Notes are: 

[●] 

39 Intended to be held in a manner which 
would allow Eurosystem eligibility: 

[Yes. Note that the designation “yes” simply means that 
the Notes are intended upon issue to be deposited with one 

of Euroclear or Clearstream, Luxembourg as common 

safekeeper [(and registered in the name of a nominee of 
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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, Luxembourg 
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]] 

GENERAL 

40 [The aggregate nominal amount of Notes 

issued has been translated into Japanese 

Yen at the rate of [●], producing a sum of 
(for Notes not denominated in Japanese 

Yen): 

¥[●]] 

41 Ratings: [The Programme is rated as of the date of these Final 
Terms: 

  Moody’s Japan K.K.: [●] 

  S&P Global Ratings Japan Inc.: [●] 

  Japan Credit Rating Agency, Ltd.: [●]] 

  The Notes to be issued [are expected to be/have not been] 
rated: 

  [Moody’s Japan K.K.: [●]] 

  [S&P Global Ratings Japan Inc.: [●]] 

  [Japan Credit Rating Agency, Ltd.: [●]] 

  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].]9 

43 Reasons for 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 this issue, [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 a level higher than that which might otherwise prevail for a limited period. However, there may be no 

obligation on the Stabilising Manager[(s)] or any agent of his 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 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.]] 

                                                           

9 To be included 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 

 

 

                                                           

10 To be included for Guaranteed Notes only. 
11 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. 



 

 119 

GENERAL INFORMATION 

1. 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 a director 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 a resolution 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. 

2. 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 a financial 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 institution or a financial instruments business operator, etc. described in Article 3-3, Paragraph 
6 of the Special Taxation Measures Act of Japan which receives such interest through a payment 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 a rate of 15 per cent. (from and including 1 January 2013 to and 

including 31 December 2037, a rate of 15.315 per cent.) of the amount of such interest. 



 

 120 

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 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.” 

3. 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. 

4. 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 financial 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. 

5. SMFG produces annual consolidated financial statements in accordance with IFRS and semi-annual 

consolidated financial statements in accordance with IAS 34 and annual and quarterly consolidated 

financial statements in accordance with Japanese GAAP. 

6. SMBC publishes consolidated annual and semi-annual financial statements, as well 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. 

7. SMBCCM produces consolidated annual financial statements in accordance with U.S. GAAP and does 

not produce any interim financial statements. 

8. 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. 

9. Each Final Terms will contain the relevant information in respect of each Tranche of Notes. 

10. 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: 

(i) the Agency Agreement (as amended or supplemented from time to time) (which includes the 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; 
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(v) the audited 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 IAS 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) a copy of this Base Prospectus together with any supplement to this Base Prospectus or further 

Base Prospectus. 

11. 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. 

12. KPMG AZSA LLC, Auditors of SMFG, have audited the consolidated financial 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. 

13. Certain of the Dealers and their affiliates have engaged, and may in the future engage, in investment 

banking and/or commercial banking transactions with, and may perform services to the Issuer, and/or its 

affiliates in 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 Dealers and their affiliates may make or hold a broad array of investments and actively 

trade debt and equity securities (or related derivative securities) and financial instruments (including 

bank loans) for their own account and for the accounts of their customers. Such investments and 

securities activities may involve securities and/or instruments of the Issuers or their affiliates. Certain of 

the Dealers or their affiliates that have lending relationships with the Issuers routinely hedge their credit 
exposure to the Issuers consistent with their customary risk management policies. Typically, such 

Dealers and their affiliates would hedge such exposure by entering into transactions which consist of 

either the purchase of credit default swaps or the creation of short positions in 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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