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Conmumissioner Russell C. Weigel 11

VIA ELECTRONIC MAIL

September 19,2022 .
Frank CarcHini, Managing Director

Mizuho Bank, Lid. -
1271 Avenue of the Americas
New York. New York (0020
Re: Mizulo Bank. Lad.

Dear Mr. Carellinn:

Reference 1s made to your recent letter requesting approval 1o register t
name with the Florida Sceretary of State by Mizuho Bank. Lid.

1e above-referenced

Section 655,922, Flonda Statutes, exempts a hinancial institution, helding company or ks
subsidiaries from the prohibition of using the word “bank.” “banco.” “bungue.” “banker.”
“hanking.” trust company,” “savings and loan association,” “savings bank.” or “credit union,”
or words of sinlar import. i any context or i any manner in its cermporate name.  Therefore.
this Office will not object to the use of the above referenced namie being registered 1o transact
business in ihe state of Florida. Howcver. this corvespondence is not intended to grant the
authority to act in any icensed capacity until all hicensing requiremients have been met within
this state.

Sincerely.

Nt bga 1
I3
Russell C. Weigel. I

Commssioner
Office of Financial Regulation

RCWin

ce: Lee Yarbrough, Chicl, Burcau of Commuscial Recordings, Division of Corporations,
Department of State

war Holrgov
2001 F st Canes Ntreet, allahasaee, [londa 12309.0370
(50 ARTHART » Fay (85301 4 en6nd
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

INCOMPLIANCE WITH SECTION 6671303, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED T0)
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN TIHE STATY GF FLORI,

Mizuho Bank. Lud,

{Enter name of carporation; must include “INCORPORATED.” “COMPANY.” “CORPORATION.”
“Ine.” "Col " "Corp MIne” "Co or "Corp.™)

(If name unavailable in Florida, enter aliernate corporate name adopied for the purpose of transacting business in Florida)

) Japan ; P3-5R242304
{State or country under the law of which it is incorporated) (FE number. if applicable)
4-1-2002 et

o 5 peipetual

{Date ofincorparation) (Date ot duration, ifother than perpetual )

Januory 1, 2022
6.

(Date first ransacted business in Florida, it prior o registration}
(SEL SECTIONS 6070501 & 607.1502. F.5.. 10 determine penalty liability)
2 -3-5 Chemachi, Chivoda-kn Tokyo, HI0-8176 lapm

(Principal otiice street address)

o C (Current mailing address,if differenty - ’"'""“m%._
. h)
§. Name and street address of Florida registered agent: (PO, Box NOT aeceptable) D ’
Name: C T Corporation Syswem —_
Office Address: 1206 Souath Mne 1stand Road s
Plantation FL 33324 (.J:i
{Ciny ‘ (Zip code}

9. Registered agent’s aceeptance:
Having heen named as registered agent aind w aeeept service of process for the ahove santed corporation at the place
designated in this application, Flicreby accept the appointment ax registered agent and agree to act in this capaciey. 1

Sfurther agree wo comply with the provisions of all stagutes relative to the proper wnd complere performance of my duties,
and I am fumiliar with and accepr the obligations of my position as registered ageni.

C T Corporation Svstem

By Sh,w,ul Melrnnts

{Registered agent’s signature)
0. Auached 1s @ centiticate of existence duly autheniicaied. not more thun 90 dass prior to delivery of this application o

the Department of Siaie. by the Sceretary of State or other otficial having custody of corparate records in the Jurisdiction
under the law of which it s incorporaied.

I'E. For initial indeving purposes. Jist names. tithes and addresses of the primasy officers and’or directors [up o six (6) ol |;

SID18eTel) Wotes samer vrlee
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A, DERECTORS

—— . Shugi Matsuia — . Atsushi Shibukawn
ZiCheinnan N I —Chainuan Nama: —

1271 Avenoe of the Amerigas

vy 1271 Avenue of the Americas
UiVee Chatmman Address:

TrVice Chaimmwan  Addiess;

. New York, NY 10020 - New York, NY 10020
_.Ditector CMairector

O President T President

Wice President —Vice Dresident

CSecteiary CiTreasurer

TrSacretary wTreasurer
... MEC . Genernl Manager -
1 &EOther T20ther 20ther - _20ther
! i Chaimman Nitlhe: Raji Fijiwara i Chainman Name. Masahiko Kato
| SVice Chaimas  Address: 1271 Avenue of the Americas 1271 Avenue of the Americas

Vice Chairmian  Address:

. New York, NY 10020 — New York, NY 10020
(= Director X Direcionr

T President TiPrevirdent

aVice Presiden

TvVice Prostden =
. .o
i . — . . .
Secretary i Treasuger TFSecretary Treasunier
- = —_— -
‘ LiOther wCither SOther . rOther
| -1
l . Higushi Kikucehi —_ . . R _
| T Chainnan Nawme: THChainman Name- _MMasahen Kihara ‘.

o , 1271 Avenue of the Americas
Tvice Chatnman Addiess:

. R )
— 1271 Avenue of the. Americas
iViee Chainan Address:

X Director _ New YUI’}(. NY 100.;9.‘,”,.“.‘__“., (X Director \J_E\\ Yurk, NY 10020

_iPresidem TIPrusident

TiWice President ZVice Prosident

| LiSectetary DiTreasuser Seretary TiTreasurer

Tther Tother Zome - ZOthe

I lmpotianl MNoidice: Hse an attacionen w0 report wore that six (6). The attachineni will be iusged for teporting puiposes only. Now-indexad
indivichuals may be added to the index when fiking your Florida Deparimznt of State Anoual Repart form.

o Absusdu Shibukavre

Sianane of Director ur Office:

The oflicer or director signing his document (and who 1s listed in nenber 11 above) affinus ihat the facts stated herein are tue and thas he or

shie is aware thnl 1ale information submited i a docwenl to the Deputinient of Stte constiites # thid deger felony as provided for in
AR FERERN Db

Aisushi Shibukawa, General Mauager atd Anowey-in-Fast, Marel 21,2022

{'Lyped or prinied vame aw capacity of person signing applivation)

FLOIF -1 L14 7021 Walers Khrow Opitne
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Rider = Cyrrent Directors

Mizuho Bank, Lul. Board of Dircctors
1-5-3 {xtemachi, Chivoda-ku, Tokvo 100-8176, Fapan

Naoko Nemoio <1271 Avenue of the Amencas, New Yok, NY 10020

Stigeo Ohara <1271 Avenue of the Amenicas, New Yok, NY 10020
Toshitsugu Okabe - 1271 Avenwe of the Ansicas New Yok, NY 10020
Takuya Sakaguchi (274 Avenue ol the Americas. New Yark, NY 10020
Tawsufumi Sakai 1271 Avenue af the Americas.New York, NY 10020
Misaki Seki 1271 Avenue of the Americas, New York NY 10020

Shotara Tochigi 1271 Avenuc of the Americas. New York. NY 10020

Y
PR SF)
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IVARL LAY Lot T Mizuhe Bank, Ltd.

i-5-5, Ohemachi, Chivedu-ky, Todye
10G-R176, Jepan

TEL 03-1234-5678

FAX 03-1734-3678

DECLARATION

I, Masuhiko Kato, President & CLO of Mizuho Benk, Lid., do hereby solemnly and sincerely
declare that:

1. lum well acquainted with the Japanese and English Languayes, and

2. I do hereby centify that

o The attached is a copy of “Certificate of Registered Mauers Currently in Effcets
(Extrac)” written in Japanese duly issued by Tokvo Legal Atfuirs Bureau, c
[}

The attached copy of “Certificute of Registered Maiters Currenily in Effect (Extract)™' 2
written in English is a true translation from the criginal Japanese version.

IN WITNESS WHEREOF, | have subscribed my name here on this { b th August, 2022, ™

Mizuhe Bank, Lid.

Masahiko Kato
President & CEQ)

One MiZURHO

Butwlng ‘e future with yau

From Kaity Too
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The ¢ »yanslaren of a documert Wiilof in CACRrese
3t has bepn plepnfec 150 a relecdnce purpnse oy

ARTICLES OF INCORPORATION
OF
MIZUHC BANK, LTD.

CHAPTER |

GENERAL PROVISIONS

Article 1, (Trade Namej
The hank shall be enlled “Kubushikr Kawsha Aizuho (inke” and in linglish, "Mizuho

Bank, Lid. (hercinafter referred to 28 the "Bank™,

Articte 2. (Purpos:)
The purpose of the Bank snail be to engage in the folivwing businesses!

{1} Aceeptance of deposizs and instalimeni savings, extendmy loana, discounting
hill: and notes. and exchange transaciions:

(2} Guarantee of obligations, acceptance of bills and nobes, and any other
business incidental to the banking busineas provided lor in the preceding
subparagraph:

(3) Underwriting of, handling of offering and placing of, and saie and purchusc
of Japanese povernment honds, municipad bamls, governmentguaranieed
bands and nthey secunties, and any othor businezs which a bank is able w
engage under the Fingoasal [nsbaments and Kxchange Law (knavoo
shovhin forthikiboa).

(1) Any business which a bank s abie w engage under the Secured Debentures
Trust Law (ranpotsuks shasai shinntakuboul and other laws! and

(5) Any ather business incidental or yvelated to the foregoing.

Article 3. (Flead Oflice)
The Bank shall nave its head oftice in Chiveda-ku. Tokyo.

Article 4. (Oreanizations)
The Bank shall establhirh the following organizations, :n addition Lo the geacral
meenng of sharcholders and Dircetars.

(1) Hoard of Dircotors:

From Kaity Teai
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(2) Audit & Supervisory Committee! and

(3) Accounting Auditurs,

P Article 5. (Method of Public Notices)

Publiz nouces by the Bank shall be made elecironicaliy. Provided, if the Bani is unable
tn make any electronie public notice due to an accident or otiwer unavoidable reasun,
the notice shall be given in the Nihon Beizai Shimbun.

CHAPTER Il

SHARES

i Article 6. (Theal Number of Atthorized Shares)

;l The towal number of shares which the Bank is authorized to igsue shall be 33,150,000
] shares, and cach fotal number of the elosses of shures which the Bunk 1y uuthorized to
wxue shull be as set lorth below! provided, however, that in the case where 2
cancellation of shares 15 made, the number of snares which the Bank is authorized to
issve shall be reduced by the number of shares so canceled:

Common shares:

; 28,000,000 sharcs .::‘
Class [V preferred shares: 1
' 64,600 shares .
‘ Class VIII preferred shares! 3
85,500 shares _m
| Clags XII preferved shares: -'
5,000,000 shares P :

Article 7. {Issuance of Share Cortificatos) '

The Bunk shall issue shere certilficutes representing its issucd shares.

Article 8. (Rostriction of Transtor of Shures)
In respect of all classes of shares. acquisiiiors of any such shares by way of transfer

shail require approval of the Board of Directors.

Article 9. (Record Daze)

1. The Bank shall deem sharcholders having voting vighta and set forth or recorded in
‘ the register of sharcholders as of the end of March 31 of each year as the
\ shareholders who are estitled Lo exercise their rights at the ordinary geseral

| 2
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meeting of shareholders {or the velevant business yunr.
2. In addittun Lo the preceaing paragraph. the Bank may temporesly sct the record
i g k F ]

date whenever neges-ary, by ow resalunion of the Boavd of Divectors, ar g

deteruunation of the Divector(s! wialh the authority delegntzd by the Bowd of

Directors, and upon giving a prior publie netice thereo?,

Article 10.  Sharcholder Regrster Mungoe)

1. The Bank shall appaint a shaveholder ragister manager

2, The sharcholder remiater manager and ity handling office shall he designated by a
resolution of the Board of Divectors er a determivation of the Divector(y) with the
authority delegated by the Bonrd of Directors.

3. The preparatinn and keeping of and other opevations relating 10 the regisier of
shareheiders, the register of share warrants and the register of lest share
certificntes of the Bank shall be entrusted i the sharohalder register manager and

shall not. be handled by the Bank.

Article L1,  (Share Handling Regulations)

Denomzations of share certificxtes of the Bark and, refnstiy or record in the register
of sharcholdey, and other cperitions relating to shures and handiing fees thevefor shall
hee governed by the Share Handimg Repulntions prescribed by the Boavd of Directory
or the Direeiar{s} with the avthoerity delegnied by the Board of Direciors, i1 addition to

laws nand regulations and these Articies of Incorporation.

CHAPTER Il

PREFERRED SHARES

Article 12, (Preforred Share Dividends) '

1. I respect of dividends from its swrpius previded {nr in Article 51 {except for
interim dividends provided for in the same Article), the Bank shall distribute
dividends from its surplus by cash on preferred rRnares o holders of preferred
shares or reguatered share pledgees in reapeet of preforred shures of Classes 1V
snd VI in prierity to holders of proferrad gshaves or remistered share pledgees in
respeer of preforred sharves of Clase XU and bolders of cemmon shares
{hersinafter refirred to as the “Shareholders of Common Shares”) or regsierved

shave pledees in respect of ecmmon shares Chereinalter referred o as the
2

From Kaity Tao
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“Registered Common Share Pledgeas™: provided, bowever, thet in case a1 whole
or & part of Preferred Share lnterim Dividends provided for in Article 13,
Paragraph 1 have been paid 1z the relevant business vear, the amaunt so paid

shall be reduced zecordingly !

Ciase IV preferred shares: amount. decided by the resniution of
nie Board of Dircctors of the Bunk on
the igsuance of such shares, which
amount shall not vxeeed 200,000 ven
per share

Class VIII prefevved shares: 47,600 yen per share

[n respect of dividends from its surplus provided fur in Artiele 61 (excepe for
wniertm dividends provided for in the same Article), the Bank shall distribute
dividends from ite swplus by cash on preferced shures w halders of preferred
shares or registered share pledgees in respect of preferred shaves of Class X1 o
prigvity 10 the Shareholders of Common Shares or Registered Commor Share
Pledgeus: provided, hawever, that in case a whole or a part af Prefarred Share
Interiny Dhvidends: provided for in Artrele 13, Paragraph 2 have been paid in the

relevant husiness vear, the amount so paid shall be reduced aceordingiv:

Class X1TT preferred shares: amount decided by the resolution of
the  DBoard of  IHrectors, or a
determinatnn of the [Directur(sl with
the wuthority detegaied by the Board of
Ihyectors. on the issuance of such
shares, which wmount shall not exceed

2,000 yen per share

In a given huainess year, i all ur g part of the dividemnds by cash from the Bank's
surplus Chereinafter refmmed 0 as Lhe "referved Sharve Dividends”) in such
amount as provided for in the two preceding paragraphs of thas Article have not
been paid w holders of preforred sharves  (hereinadier veferred 1o as the
"Sharchoiders of Preferred Shares”) or registered sharve pledgees in respect of
preferved shares {hereinafier referred 10 as the "Registered Preferred Share
Pledgees’), the unpaid amouat shall not be ascumulited for the subsequent

4
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business yeur or any time thereaftern

The Bank shall not distmbute dividends {rmm ils serplus to any Sharcholders of
Preferred Shares or Registered Preferred Share Pledgees. any amount in cxeess

of the amount of the relevant Preferced Share Dividends.

Article 13. (Vreterred Shure Inerim Dividends)

L

Article 14, (Pistribution of Residuad Assets)

In respect of interim dividends provided for in Arucle 51, the Bank shall diswribuce
dividends from 155 surplus by cash in onenalf (1/2) of the amwvunt of the Preferred
Share Nividends provided for in the main clause of Pavagraph 1 af the preceding
article 1o the Sharehotéers of Preferved Shares or Registered Preferred Share
Pledaees in respect of preferred sharea of Clarses FV and VI in prority o the
Sharehniders of Prelerred Shures or Regisiered Preferred share Pledgees in vespect
of preferved share of Clags Ni11L and the Sharcholders of Cemmon Shares or
Repiswered Common share Pledgees.

In respect of interim dwvidends providud for ia Ardcle 51, the Rank shall distribuze
dividends from its surpius by cash e ene-hail {1£2) of the amoeunt, of the Preferved
Share Dividends provided for in the main cdause of Pavagraph ¥ of the preceding

article (with the moniez 1o be paid in accorcanee with the preceding paragraph and

i
this paragreph being refeyred 1o ag Lhe "Prefarved Share Interim [Dividends™ in ’.‘
these Articles of Incorporation) to the Shareholders of Preferred Shares or '
tegistered Preferred Share DPledgees in respect. of preferred shares of Class Xl in R
priority 1o the Sharcholders of Common Shares or Regigtered Common Share -
Pledeees. ‘ ﬂ'.
PN

1. In respect of distribution of residunt assels, the Bank shall pay o the Shareholders
I pa)

of Preterved Shares or Registored Preferred Sharve Pledgees in respent of preferred
shares of Classes 1V and VI in priovity to the Sharcholders of Preferred Shares or
Registered Preforved Share Pledpees in vespect of preferced sharves of Class XIHE,
and the Sharenolders of Commen Share or Repistered Common Share Pledgees in
the amount of 2,000,000 ven por ghave.

En respect of distripution of residual assets, the Bank shall pay to the Sharcholders
of Preferred Shares ar Registered Preferved Sharve Pledgees tn respect of preferved
shares of Class X111 in priority o the Shaveholders of Common Shares or
Regmsterad Cammon Share Pledgees in Lthe amount of 200,000 yen per sharve,

3
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3. Nodigteibution ef residuul ggeets other than these provided for in the preceding
two paragraphs shall be made to any Shurcholder of Preferred Shares or Begistered

Dreferred Share Plodgees.

Article 15, (Voring Righis)

The Sharcholders of Preferred Shures shall not have vating rights at & general tneeting
of shareholders’ provided, however, that the Sharchoiders of Preferred Shares in
respect of preferred shures of Classes [V and VI may have voung nights from the dace
of an ordinary gencral meenng of shavehoiders, in the case where a proposal on the
Preferred Sharve Dividends s not submitted to such ordinary genersl mecting of
sharchoiders {except in the case where a8 resolution of a general mecting of
sharcholders is passed to grant the Preferred Share (Dividends or a resslution of the
Board of Directovs 1o pay the Preferved Share Dividends s made pirsuant te the
provisions of Artiele 30 between the last day of the business year rad the date of such
ordinary general meeting of shareholders), or immediately after the closing of an
vrdinary general meeting of shareholders, i the cise where a proposal oo the
Preferred Share Dhividends is rejected at such ordinary general meeting of sharcholders,
until, 1n exther case. suck time as a vesolution of n general mecting of sharehelders is
passed to grant the Preferved Share Mividends ar a resolution of the Board of Divectors

-

ta pay the Preferred Share ividends is made pursuant to the provisions of Article 50.

Article 16. (Cunsolidation or Split of Praferved Shares, and Rights to Ruceive Sflotmont

of Shires, ote)

1. The Bank may consolidate or split any preferred shares.

4. The Bank ghall not grant the Sharebolders of Preferred Sharves wny vights La receive
allotment of shares, share warranis, bondg with shure warrants, or shure warranis
and bonds, either of wnich are capable of hzing transferred separately from the
nthers. and shall net make any free alloument of uny share warraniz fuor the

Shurcholder of Preferred Shares.

Article 17, (Kight of Reguest for Aequisition)

Any Sharchelder of Preferred Shares in vespect of preferved shares of Classes IV, VIII
nd XII may request the Bank to deliver commen shares in the number caleulated by

the formula provided for in Attachments 1w 3, in exchange for aequisition by the Bank

of such preferred shares during such period in which reguest such acquisition of such

G

A

P
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preferred shares mey be made as arovided for in Atzachments 1 to J

Arucle 18, fcqgrisizion of Proferred Shares)

1. The Bank muv. on ur altee March 15, 2011, acquire any of preferred sharves of Classes

IV, VI and XIIT .

in whole or in part, on the date gseparately determined by a
resolution of the Board of Directors or a detevmination of the Directorfa) with the

authority delegated by the Board of Directors, and the Bank shall deliver 1ts own

common  shavea in the number caleulated by the formula pvovided for in

Attachments | 10 3 to the Sharehelder of Preferred Share

s 1n vespect of the
relevant preferred shares.

2. In the case of a partdal acguisiiisn pursuant to the preceding paragraph, such

acquisition shall be rmade by woy of lottery or pro rata allocation.

Article 19, (Order of Priority/
Preferred shares of Classes IV and VI auchorized 1o be issued by the Bank shall rank

part passu with each other i respect of the payment of the Preferred Shaee Dividends

and the Hraferved Share Interim Dividends, and the distribation of residual assets.

-3
-3
3
CHAPTER IV B
GENERAL MEETINGS OF SHAREHOLDERS -
Article 20. [Convoention of Geniest Mectings of Sharvholdors) €
An ardinary general meeting of sharcholders of the Bank shall be convened ne later
L]

than three (31 monthe from the insi day of each business year snd an exwraordinary

peneral mecling of shavchalders shall be convenamd whenever necessary.

Article 21, (Place where Gonrrad Mentings of Shareholiders shall be Convened)

Generasd mestings of aharehalders shad] be convened within the wurdas of Tokyu,

Article 22, (Person Authorized o Convene Geaoral Mectings of Sharcholders and the
Chairperson of the Mooting)

The President shall convene and preasde ovee the general meeling of sharehoiders.

In case wheore the President s urable wy perfurm nisfher dutier, ore of the ather

Dhrecter(sl in the order previously decermined by the Board of Dircctors shall

i

From: Kaity Toc
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conveng and preside over such general meeting of shireholders.

Article 23. QMethod of Adopting Resolutions)

1. 1inlgss otherwise provided for by laws or regulations or these Articles of
Incorporation. resolutions of o general ueeting uf sharchotders shall be udopted by
an affirmatve vore of a4 majoriy of the voring rivhts held by ike shaveholders
present at the mesting whe are eatitled w eaerase their voting rights,

2. Nesolutivong of o mecting of sharcholders governed by Article 309, Paragraph 2 of the
Companies Law of Japan {the "Law™) shull be adopted by an affirmative vote of not
less than wtwosthirds (243) of the vouing righis held by the sharcholders present st
ke relevant meeting who shall hold in aggregate not icss than one-third {143) of the

voling rights of the sharcholders entitled to exerelse their veting rights,

Article 24, (Yoding by Moxy)

I Shareholders may exercive their voting rights at the relevant general neeting of
shareholders by one (1) proxy who shall also be w sharcholder of the Bank holding
veting nghts at such mecting.

2. Tke shareholder ar hisiher proxy shall submit to the Bank s document evidencing

the autherity of the proxy ta act as prosy af each general mecting of sharcholders.

Article 25. filinuies of (ioneral Mectings)

The minutes af general mecungs of sharcholders shall be prepared in writing or by

clectromagnetic fle as provaded for in lawe and regulations.

Article 28, (General Meotings of Holdars of Clusses of Sharvs)

1. Uniess otherwise provided for Ly laws or regulations ar these Articles of
Incorporation, resplutions of a4 general meeting of holders of classes of shares shali
be adopted by an affirmative vete of a mwujority of the voiing richts held by the
hiolders present ac the meenng who are entitled to exercze their vating rights.

2. Rusulutions provided for in Artiele 324, Puragraph 2 ol the Law shall be adopted by
an affirmative vote of not less than tworthirda (23 of the voting rights held by the
holders present at the relevant mevting who shail hold in aggresate not less than
one-third (1/3) of the voring rights ¢f the hulders entitted w exercise thueir voling
rghts.

3. The provisions of Articles 21, 22, 24 and the preceding Article shall apply muracis

mutandrs w the general meelings of holders of clagses of shares.
4 -4

8

2
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CHAPTER V

OIRECTORS AND BOARD OF DIRECTORS

Article 27.  (Number)
1. The Hank shall have not more than twenty (201 Directars,
2. Among the Direetors mentioned in the preceding paragraph. the Direetors who are

Audit & Supervisory Commiitee Members shall not be more than seven (7) in number.

Article 28. (Method of Electaon)

i. The Director(s) shall b elected at a puneral mecting of shaceholders, while making a
distingtian hetween the Dircetors whe are Awdit & Supervisory Commitiee Members
and other DHrectors (hereinafler reforred to as the “Directors who are not Audit &

Supervisory Lomimitiee Members™,

2. A vesolution for the electing of Diroetor(s) shall be adopted by an affirmative vote m"a-:;
e

majority of the voting vights held by the shaveholders present at the relevant meeting -

who shall hold in aggregate not iess than one-thivd (1/3) of the voting rights of the

snnreholders entitled to exercise Lheir voling rizhis, -

3. Cumulative voting shall not be used for the election of Divecinrds),
Article 29. (Muthod of Dhsmiszail

Committee Members shall be adopted by an affirmative vote of a myjority of the vating
rights hicld by the sharehniders present at the relevant generel meeting of sharcholders
whu shall hold in agpresate not lese than gne-third (73 of the voung rights of the
shareholders entitled to exercise their voting righns.

2. A resolution for the disnussal of Diveetords) who are Awdit & Supervisory Commitzee
Members ghali be adapted by an affirmative vote of not fess than twosthirde (2/3) of Lhe
voling rivhls held by the shareliolders present at the relevant gerneral meeting of
sharchalders who shall hold in aggregale not less than one-third (173) of the voting

rights of the shzreholders entivded to exercige their voting rights.

Article 30. (Term of (fficet

1 The terms of ofice of Director{s} who sive not Audit & Supervisory Committec

Al

1. A resolutian for the dismis<al of Divectne{z) who are not Audit & Supervisory <0
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Members shali expire ab the closing of the vrdinary genvrad mectmg of sharehoslders
concerning the last business vear ending within ane (17 vear after their election.

2. The terms of office of Dhrector(s) who are Audit & Supervisory Committee Members
shall expive at the closing of the ordinary geneval meeting of sharcholders concerning

the lust business vear ending within twe (2) venre after cheir election.

Article 31, (Repesuniative (irectorts} ind Dirccturts) with Titles)

1. The Representative Director(s) ahall be appointed from among the Dircctors who are
not Audit & Supervisory Comm:ttee Members by a resolution of the Board of Directors.
2. Trhe President shall be appoinred from samong the Directors who sre not Audit &
Supervisory Committee Members by a resolution of the Roard of Directors.

3. The Board of Divectors may, hy its reselutions, appoint Chuirperson{s), Depuly
Chairperson(s), Deputy President(s), and Munaging Director(s} from among the

Directurs who nre not Audit & Supervisory Committee Members.

Artcle 32, (The Duty of the President]

The President szall oversec the operations of the Bank,

-1

R

Artiele 33, (Person Authorized to Convene Aeetings of the RBoard of Dirsctors and T2

Chanperson of the Meouny)

1. Unless otherwise provided for by laws or regulativns, the President shall convene
and preside over the meeting of the Bonrd of Directors.

resudent s unable by perform hisfher duties, one of the olher

2. In tase where the i
Director{s) in the order previously delermincd by the Board of Divectors shall

convene and preside nver such meening of the Board of [hrectors,

Article 34, {Notice to Convene Meetings of the Board of Dircctors)

1. Nuotice to convens a meaeting of the Hoard of Plirvectars ghill he given in each
Director net less than three {4 davs prior to the date set for such necling:
provided, however, that 11 cases of emergency, such pericd may be shertened.

2. Ameeting of the Board of Directers may be held without taking the procedures of

convocation with the consent of all the Direclors.

Article 35, (Meathod of Adopting Resolutions of the Roard of Directors?

1. Resolutiors of a meeiing of the Board of Direclors shall be adopted by an affirmative

3]
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. vole of o majority of the Direciars present at the relevant meeting who ahall constitute

& majority in number of all the Directors entided w ke part i the vote, unless

| otherwise provided for by laws ar regulations.
2. Notwithstanding the provisions of the preceding paragraph. in cases where
Directoris) submit a proposal with respect Lo o matler which is the purpuse of the
| resplution of the Board of Directors, if all Directors who ere entitled to vote agrec in
| wriling or by means of electramagnetic {ile Lo such proposal, it shill be deemed that the
| reanlution Lo approve such propesal at a meeting of the Board of Directors hus been
made.
Article 36. (Delepation of Decisions on Execution of Importane Operations)
Pursuant o the provisions of Avticle 399-13. Parapraph 6 of the Law, the Bank may
dedepate ta Director(s) all ar part of decizions on the execution of important vperations
{exeluding matters stipulated in the items in Paragraph 5 of the said Article} by the
’ regolution of the Beard of Diventars,
%
| Article 37, (Munutes of Mectings of (he Bosed of Piveetons)
The minutes of the meeiings of the Beard of Divectors shall be prepared in wnuing o |
by electromagnetic ile ag pravided for in laws and regulations. the Divector(s) prcscnt_”,

ithervat shall aflix their numes and seals thereon, or electronmce signatures thereto.

ey
Article 38, {Rogulitions of the Board of Direetors) -

I Mutters concerning the Board of Dircetors shal! be governed by the Regulations of the © 7

l Board of {irectors presevibed by the Beard of Durcoors, in addition to laws and
regulations and these Articles of Incorparntion. . \

| <t

l

Article 39, (Remunsration of Directors, kie.)
' The rentuneration, bonuses or alher proprictary mterests to e veceived by Directors
from the Bank as compensation for performance of their duties shall be ducided by a
resolution of a general mecting of sharcholders, while making a distinction between

the Dircetors who are Audit & Supervisory Commitlee Members and other Divectors.

Article 40. (Liability Linntat:on Agreoments with Queside Director(s))

Pursuant to the provisions provided for in Avticle 427, Paragraph 1 of the Law, the
| Bank may unter ino labiliiy limitadon sgreements wath any Quitside Director which
timit the Bability provided for in Article 423, Paragraph 1 of the Law to the higher of

: either () the mesdetermined amount not less than 1wenty miilion (20.000.000) yen or
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(i1} the amourt preseribed in Jaws und repululions, provided that such Ouzside Director

15 bona Nde and without grose negligence in performing his/her ducy.

CHAPTER VI
AUDIT & SUPERVISORY COMMITTEE

Article 41. futhorey ol dudic & Suporvasors Committee)
The Audit & Supsrvismy Committee shall determine the matters stipulated by laws

and regulations wnd exercise the authority necessary for pecdorming ks dutics.

Article 42. (Full-Time Audit & Supervisory Committee Memberts))
The Audit & Supervisory Commitiee shall, by i resolutivn, appoint full-tUme Audit &

Supervisory Commitice Member(s). 2

Arxticle 43, (Notice to Convene Mectings of the Audit & Supervisory Committoe)

L Noue io convene a meeting of the Audit & Supervisory Commitice shall be given ™3
1o cach Audit & Supervisory Committee Member not jess than three (3 days prior
Lo the date set for such meeling provided, however, that in cases of emergency,
such period may be shortened.

2. Ameeting of the Audit & Supervisory Commiciee may be held without taking the W
procedures of eonvecation with the consent of all the Audit & Supervisory

Committee Members,

Article 44, QWethod of Adopting Kesolutions of the Audit & Supcrvicory Commiltes)

Hegolutions of a meating of the Audil & Supervigory Comunitiee shall ke ndopted by an
affirmative vote of @ majority of the Audit & Supervisory Committee Members present
at the relevant meeting whoe shall constitute a majority in number of all the Audit &

Supervisory Commiltey Members entitied to wlic part in Lthe vole,

Article 45. (Minutes of Meetings of the Audie & Supervisory Commitlee/

The minutes of the moectings of the Audit & Supervisory Committee shalt be prepared
in writing or by electromagnetic file as provided for in laws and regulatinns, and the
Directora and Audit & Supervisory Commitiee Members presen: thereat shall affix
their nanmes and seais theceon, or ¢lectronie sipnatures theretu,

12
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Article 46. (Roywlntions of the Audr't & Superiasary Commities/

Mawere concerning the Audit & Supentisory Commitlee shall be gaverned by the
Resulations of the Audis & Supervisery Committes preseribed by the Audit &
Supervizory Committee, in addition (0 lnws and vegulations and these Articles of

I ncorporation.

CHAPTER Wil

ISSUANCE OF SPECIFIED DEBENTURES |

Article 47, (Aurhority) -

The Bank may issue Specified Debentures in accordance with the approval of the |
Prime Munister provided for in the Miaanoal Iestiiations Amalgamution and -
Conversien of Business Law (kinvukikan no gappes oveby tenkan m kansuru houritsud, B

Article 48. (Debcnture Handling Regulatins

Reigauance of Speafied Debentures and other operanions relating o Specitied
Debenrures and handling fees therefur shall be yovernsd by the Debenture Handling
Reguiations presceribed by the Board of Directors or the Direetor(s) with the authority

delegated by the Board of Directors.

CHAPTER Viii

ACCOUNTING

Article 49. (Rusinoss Yoart
The business vear af the Bank shall be the one-year period from April 1 of euch year

through March 31 of the following year

Article 0. (Urpanizations that Yecwde Dividends from Surpius, Fte)

! The Hank shall decide diswrivution of dividends from surplus and other matters

! provided for in cach item of Article 139, Paragraph 1 of the Law, rot by a resolution of a

11
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general meeting of shareholders, but by a resolution of the Board of Directors, unless

otherwise provided for in luws or regulutions.
Article 51, (Recard Date for Distribution of Dividends from Surplus?

The record dates for distribution of dividends from swrplus of the Bank shall be March
31 and September 30 of each year (n these Artides of lncorporation, distribution of
dividendy from surpius made with the record date of September 50 of each vear shall

be referred to as "interim dividends™).

Article 52, (Prescripoion fbr Payment of Dividends)

In the case where the dividends from its surplus are distribuled by cash, the Bank
shall be released from the obligation to pay auch dividends from the swrplus which
have not heen received after the lapse of five (5) vears from the date of commencement

of pavment thereof.

SUPPLEMENTARY PROVISION

Article 1. (Transiuvoal measures concerning exemplion from Hability of Outside
Statutory Auditors)

Concerning the lability limitation agreemernts entered inte with Outeide Statutery
Auditors (including former Qutside Statutory Auditors) in connection with the acts
provided for in Aruicle 423, Paragraph 1 of the Law and carried out before the clasing of
the ordinary general meeting of shareholders for the business yeur ending on March 31,
2017, the former provisions of Articie 47 before the amendment effective upon ihe

cloging of the general mecting of sharcholders shall remain applicable.

From: Kaity Ta
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{Attachment 1)
Right of Request for Acquisition and Provisivns for Acquisition of Preferred Shares of
Class IV

1. Right of Request far Acguisition

Any Sharcholder of Preferred Shares in respect of preferred shares of Cluss TV may
request the Bank to deliver common shaves in the number calculated by the formula
provided for in (2} and {3) belaw, in exchange for nequikilion by the Bank of such
preferred shares during ruch period in which roguest such acquisition of such preferred

shares may be made as provided for 1n (13 helow.

(1} Penod During Whieh s Reguest for Acguusition May be Made
The period during which any Shareholder of Preferved Shares may requess: the Bank

to aequire the preferred shares shall be on or alter March 15, 2011,

(2) Conditions for Acquisition
During the period provided for in (13 above, any Sharehelder of Preferred Shares may
request the Bank to deliver common shares tn the number calewated by the formula
pravided for in (3 below, at the acquisition price caleulated pursuant to (o} and (b)

(]

. - P . ' - P
below, in exchange for acquisilion by the Bank of such preferred shares. ©

)

() Initia! Acquisition Price

-~

The initial sequisition price ahall be 163,00 ven, -
(v} Adjustment of Acguizition Price )
|

I After the issuance of preferved shares, the acquisition price will be adjusted in
aecordancy with the folluwing furmula Ghereinafter veferred (o a8 the "Arcquisition
Price Adjustmeni Formueia® in any of the following events, The caleulation

using the Acyuisition Price Adjustment Formula shadl be made ta units of ten (10)

yen, by rounding up to the nearvest 100 yen when equal W or more Lhae {ifty (50)

yen and disregarding amounis less than filty (60} ven.
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Number of
senmaon
X omoney per
shares to be

Subsaription
Number af

comnon

. share
newly tasued
ghares ~
Acguisitinn Aveaneition nlready
price after = ‘_!l!;l(.‘U belore ™ ssued Avguisition price before
' - T - - 'R
adpuglment adjustmen adjustment
Number of .
Number of comman
cenumnen .
- shares to be newly
shares already ) "
. isued
1asued

() In the event that the Bank iasues common shares in an amount of 4

subgeription money less than the acquisition price before adjustment fincluding
the care where the Bark disposes of is treasury shares), then the acquisition
price afler adjustizen: skall become efivctive

us of the date immediately

following the pavment date, or if the record date for the offering is fixed, us of

the date immediately following such vecord date.  The number of treasury
sharcs o be disposed of shall be added to the "Number of comman shares to be

newly isaned” in the Acguisition Price Adjustment Formula.

(i1) In the event that the Bank issues common shares by winv af a siock split or a
free aliotment of conunon shaves {including Lhe case where the Bank disposes of
ite treasury shaves), the acquisition price after adjustment shall scconle
effective as of the date immediately fuliowing the vecord date for the stock spht

or the free allotment of common shares: provided, nowever, that, if' (%) the Board

of Directors resoives, or the Director{s) with the authority delegated by the

Bourd of Direciors determines, that the stock split or the free allotment of

compion shares (including the cascs where the Bank disposes of s treasury

shares) shull be made by an increase of stated capital by virtue of the reduetion
of the amount of surplus, and () the record date for the stock split uz the frec
alloement of commuon sharves shall fall on or prior to the date of the closing of the
general mecting of shzreholders keld to approve such increase of the stated
capital, then the acquisition price after adjustment shall bocome etfective as of
the dawe immediately follewing the daie of the dosing uf the relevant general

weeiing of the shareholders at which such increase of the stated capital is

16
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approved,

(iii} Tn the event that the Rank tssucs (&) any share that the holder thereof may
request the Bank to acquire in exchange for delivery of common shures in a
numper per share of such shures as shall be obtained by dividing (a) the
substription money per share of such shares by {b) the price less than the
acquisition price belure udjustiment, or [v) securities {interests) to cxercige share
warraats. where the sum of (0} the subseription money for the offered ghare
warrants and (b) the value of properties t3 be eontributed uporn exerase of such
share warrants «hall be less thao the acquisition prics herfore adjusunent. then
the aerpusition price after adjustment shall become cffective as of the date
immuediniely following the payment date or the allotment date of the relevant
securities (nterests) on, if the vecord date fur the ofloring s fixed. rs of the date
immediately following such rvecord date, sn the asstmption that the comumon
shares have been deliversd in exchange {or the acguisition of the entire amount
of ihe secur:tica Caturests) to Be issuid or that all of the share warranis have
been exerased as of the payment date or the altolment date or as of the close of
such record date,  For the purpose of any adjusiment. thereaiter, the numhber of
shares to be ohiained upen such assumptien shell be added to the "Number of
commmen shares already issued” (o the extenl that such sasumed nwmber of
shares cxeecds the number of zharves nctusily issued upon request for

acquisition oy upon exercise of the share warranta,

In additton to the ovents set forth in 1 oabove, 1f an adjusiment of the
sequesition price ts required by virtue of any amalgametion ov merger, reductions
i amount of staited capital, or censolidation of commuon shares, eic, then the
acyuisition pree shall be adjusted to such price as the Board of Directors ar the
Dirvectorts! with ihe authority delegated by the Board of Directors determines

appropriate.

[il The "Acquisition price before adjustmen:” o the Acquizition P'rice Adjustment

Formula shall be the acquisition price in eifect on the dute immediaiely preceding
the date on which the acquisition price after adjustment becomes eifective, and
the “Number of cominan ahares alrendy iswocd” in the Acquisition Price
Adjustment Formuli shall be the number of common shares of the Bunk 1esued

i7
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and outstanding on the record date, if Hxed, or if such date s oot Axed, on the
date immediately preceding the dete on which the acquisition price after
adjuslment is to become offective. The number of treasury shares shall be
dedicted from the  "Number of common shares wlrendy issued” in the Acguisition

Price Adjustizenr. Formula,

: IV The “Subscripdon money per share” in the Acguisition Price Adjustment
Formula shall be as follows:
(i) In the event that the Bank 1ssues common shaves {or disposes of 1ts Lreasury

shares) in an amount of 4 subseription moeney lor an a dispasal price) less than

. the acquisition price before adjustment sed forth in 1), then the relevant
- subscription money or dicposal nrice (n the evant that payment thereof is made
by any consideration other than eash, the feir value of such consideration);

h (i1} Lo the event it the Bank ssues common shares by way of o stock split or o

free allotent of common shares set forih in [ Gncluding the case where the
Bank disposes of its treasery shares), Lhen zero 03 vent and
(i) In the event that the Hank issues (x) any shares that the holder Lhereef may

request the Bank to acquire in exchange for delivery of common shares in such

ol

a number as shall be obtained by dividing (1) the subsaription money per share

117

of sueh shares by () the price less than the acquisition price before adjustment
sel forth n 1) abave. or () securities (nterests) to exercise share warvants

with the terms and conditions zet forth in 1Gi) abowve, then the relevant -

- . ) . -
acquisition price, or the sum of ) the subsenption money for the relevant
pffered share warrants and (b} the value of preperties to be contributed upon ‘

exercise of such share warrants. '

L2

{(3) Number of Comimon Shures 1o be Delivered in Fxchange for Acquisition
; The number of cnmmmon shares w be delivered in exchange for acquisition ol the

preferred shares shall be as followa:

Number of the preferved

1 - - ] N H T
' - shares to whic : , o
| Number of common shures :’hﬂf?“ to which theit W 2,031 800 ven
holders request. for
| to be detivered in exchange = acuikition

for acquisition o _
Acquisition price
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The calculation of the number of enmmon skares to he delivered in exchunge for the

acgwisition shull be made by rounding off any number less than one (1) share and the

maenies provided {or in Article 167, Pavagraph 3 of the Law concerning such fractions

shall not be delivered.

2. Provisions for Acguisition

The Bavk may acquire any of preferred shares af Class 1V, in whole or in part, and, the

Bank shall deliver ita own ecommon shares in the numnber caleuiated by the following

formula to the Sharcholder of Preferred Shares in respect of the rvelevant preferved

shares:

Nuwinber of connmen sharce

to be delivered in exchange

for avquisition

Number of Class [V
preferred shares o he
acquired by the Bank

FG31,500 ven

Acguisition price

I the caloilation of tha number of cormmon shares o be delivered in exchange for the

acquisition. any number iess than one (1) share ahall be wreated pursuant to the

provisions of Avticle 234 of the Law. The aequisition price shall be the asquisition price

provided for in (o) and (b} of (23 1 "1, Rights of Request for Acqusition’

above.

From: Kaity To
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{Attachment 2)
Right of Request for Acquisition and Provisions for Acguisition of Preferred Shares of

Class VIII

1. Right of Request for Acquisition

Any Sharcholder of Preferred Shares in respect of prefereed shares of Clasa VI may
request the Bank {o deliver commoen shares in the number caleulazed by the formula
provided for in (2) aad (3) below, in exchange for acquisition by the Bank of such

preferred shares during such perio¢ in which request such scquisition of such preferred
shares may be made as provided for in (1) below,

(1) Perind During Which a Request for Azquisition May be Made
The periad during which ary Sharcholder of Preferved Shares may request the Bank
to acquire the preferred shares ehall be on or after March 15, 2011,

{2) Conditions for Acquisition

During the pertod provided for in {1} above, uny Sharcholder of Preleered Shares may
request the Bank to deliver common shares in the number calpulated by the formula

provided for in (3) below, at the acquisition price caleulated pursuant to (u) and (b) —3
below, in exchange fur acquiaition hy the Bank of such preferred shares. =3

~

{a) Initinl Acquisition Price

~3
The initial acquisiticn price shall be 163,400 ven, —
€D

(b) Adjustment of Acguisition Price

I After the issuance of preferred shares, the acquisition price will be adjusted in
accordance with the following farmula (hereinafter refevred to as the “Acquisition
Price Adjustment Formula™ in any of the {ollowing events, The caleulation

using the Acqusition Price Adjustment Foermula shall be made to uniis of ten (10)

yen, by rounding up to the nearest 100 yen when equal to or more than fifty (50}

ven and disregarding wmounts less than fifty (50) yen.

20
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Number of @ —
Subueriptioh ™

. N ~ commaon
Number of X monev per- -
shares to be : o
common fo shire
newly issucd
shosrus 4
ey . PR . hl
Acguisition Acquisitien alrendy —
dee nller o . - v sl . .
price alter = pr i hafnre  « [EXIH Acqutsition price hetore Cn
adjustment adjustment ndjustment -
5
Number of N, 5
Number of cemmon \
coniman —
+ shires Le be newly
sheres alrendy . .
ixsued

1R8ued

) Iz the cvent that the Bunk issues commen shares in an amount of a
subscription money less than the acquisition price before adjustment (including
thu cige where the Bank disposes of 115 treasury shares), then the acguisilion
price aller adisstment shall becoine cffective a3z of the date immediately
following the payment date, or il the vecord date for the offering is lixed, as of
the date immnediately foliowing such vecord date. The number of treasury
shares ‘0 be dispesed of shall be added 1o the “Number of common shares 10 be

rewly izsued” in the Acquisition Price Adjustment Formula,

01} I the event that the Banlk sseues common shares by way of a stock split or a
free allotment of commoar shares ncluding the vase where the Bank disposes of
s lreasury shares), the acquisition price after adjustment shall beceme
effecsive as uf the dule immaedinlely following the record date for the stack sphit
or the free allstment of common ehares! provided, however, thas, 1If (x) the Bourd
of Mireclors resolves, or the Nivector(st with the awdhority delegated by the
Beard of Directors determines. that the stock split wr thy free alloiment of
common shares {including the cases where the Bank disposes of its treasury
ghares) shall be made by an incrense of siated cupital by virtue of the reductien
of the amount of surplus, and (v the record date for the stock split wr the fren
glotment of common shares shall fall on or prior to the date of the closing of the
ganeral meeuing of sharchelders held o approve suach inerease of the stated
capital. then the wequisition price ater adjustnient shall become effective as of
the date immediately tollowing the date of the clomng of the relevant general

mecting nf the sharcholders at which such increpse of the atated capital is

28]
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appraved.
(i) In the event that the Rank issues (&) any share that the helder therenfl may

request the Bank 1o scquive in exchange for delivery of common shares in a
number per share of such shares as shall be obtained by dividing {4} the
subscription money per share ol such shares by ) the price less than the
acquisttion price before adjustment, or {y) sceuritios (nteresty) Lo exercise share
wwrtants, where the swn of (a) the subscrnption maney for the offerad share
warrants and (b} the value of preperties to be cuntribuied upon exercise of such
share warrants shall be less than Lhe requisition price before adjustment, then
the acquisition price after adiustment shall beceme effective as of the date
immediately fullowing the payment date or the allotment date of the reievant
securitits {interests) or, if the racord date for the ofering 15 fixed, ns of the dite
mmediately following such recard date, on the assumption 1that the comman
ghares have been delivered in exchange jur the ucquisition of the entire ameunt
of the securitivs {interests) to be iswued ur thal all of the share warranls have
heen exercised ag of the payment date or the allotment date or as of the close of
such recovd date.  For the purpose of any adjustment thereafter, the number of
shares 2o be obtained upon such assumption shall he added to the "Number of
common shares already issued” w the extent thal such assumed number of
shares exceeds lhe number of shares actuaily issued upon requesi for

ACqUIsIticn or upon exercise of the share warrants.

I In addition to the events set forth in 1 oabove, it an adjustment of the
Heguaition price is reguired hy virtue of any amalgamation orinerger, ruductions
i amount of stated capital, or consolidation of comnian ghaves, ete, tnen the
acansition price shall be adjusled Lo such price as the Board of Directors or the
Direcior{s) with the authority delegated by the Foard of Direciors dotermines

Appropriate.

111 The “Acquisition price before adjustnient” m the Acguisition Price Adjustment

Farmula shall be the acquisivion vrice in effeet on the dite immedintely preceding
the date on which the acguisition price after adjustment becomes effective, and
the “Number aof common shaies alrendy issued” In the Acguisition Price
Adjustment Formuia shall be the number of common shares of the Banle jasued

14
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! and outstanding on the vecord date, if fixed, or 1f such date s oot fixed, vn the
date 1mmedintely preceding the gate on which the acquisition price after
adjustment 18 0 hecome effective. The nwnber of treasery shares shall be
deducted from the  "Number of common snares aleendy issued” in the Acquisition

Price Adjustment Formula,

|
[V The “Subscriplion money per share” in the Acquisition Price Adjustment
Formula shall be as follows!
(i) In the event that the Bank issues common shares {or dispeses of its wrearury
1 shares) in an amount of a subseription meney {or an a disposal price) less than
| he acquisition price before adjustment set forth in [G) then the relevant,

subscription money or dispazal price (12 the cvient that pavment thereof is made
by uny consideration other than cush, the fair value of such consideration):

i) In the event that the Bank issues conmon shares by way of a stocle aplit or o
froe all g e v ahare a+ f ] 1(‘) (it 1 i rine case where the
free allotmient of common shares 3a: forth in 1Gs) Gncluding the cuse where the
Bank disposes of 118 trensury shares), Lhen zero (0) veri and

(i) Inn the event that the Bank wsues () any shaves that the holder thereof may

reguest the Bunk to acguire in exchange for delivery of common shares in such s
.

. . . . 1 T2
A numper ug shull be obtained by dividing ta) the subacription money per share 2

of such shares by (h) the price less than the acquisition price hefore adjustment B
set Torth in 16D above, nr (¥ securities lntereste) to exereise share warranis,
‘ witn the terms and cunditions sei forch in [Gi abave, then the relevant
avguisition price. or the sum of () the subscription money lor the relevam-—r:
offered share warranie and (h} the value of properties to be conbnbuted upon? ?

. . hY
exercize of such share warrants, —_

(1) Number of Common Shaves 1o be Delivered i Exchange 1oy Acquisition
The nuwober of common sharea to be delivered in exchange for acquisition of the

preferred sharea shall be us fullowsy:

Number of the preferred
shares for which their
nalders reguest for
acquisition

Number of common shares

2085, TGL ven

10 te delivered in exchange —

for wequisition L i
Agguisitinn price
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The caleulstion of the number of common sharee to be delivered in exchange for the
acquisition ghall be made by rounding off any number less than one (1) share and the
moanies provided {or in Article 167, Paragraph 3 of the Law coneerming such fractions
shull net be delivered.

2. Provisions for Acguisiton

The Bank may zequire any of preferred shares of Class VI in whale o in part, and.
the Bank shall deliver 1ts own common shares in the number calowlssed by the
following formula to the Sharcholder of Preferred Sharer in respeer of the relevant

preferred shares:

Nwnber of Class VIII
preferred sharestohe X0 2,085, 700 ves

-

Number of common shares

ta be delivered in exchange = __tequired by the Bank

for dequisition Arguisition price

Iz the calewlation of the number of common shares to be delivered 11 exchange for the
mequisition, any number less than one (1) share aball ba treated pursuant to the
provisions of Article 234 of the Law. The acguisition price shall be thie seyuisition price

provided for in (@) and (b} of {2) in '1, Rights of Request for Acguisition’ ahove.

From: Kaity Toc
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{Attachment 3)
Right of Request for Acquisition and Provisions for Acquisition of Preferred Shares of
Class XII

1. Right of Reguest tor Agquisition

Any Shkarchnlder of Preferred Shares in respect of preferred sharves of Clags XHT may
request the Bank te deliver cominen sheres in the nunber cadewated by the lormula
previded for in €2} and (3) below. in exchange for acquisition by the Bank of such

preferred shares during such period in which request such acgusition of suck prefecred

shares may be made as provided for in (1) below.

(1) Period During Which a Request for Acquisition May be Made
The pertod during which ainy Sharcholder of Preferred Shaves may reguest the lank
!

to acquire the preferred shaves shall be opor alfter Mavel 15, 2031

(2) Condivinns for Acquizition
During the penad previded for in (1) above, any Sharehoider of 'referred Shaves may
request the Bank to deliver common shares in the number calculated by the formula
provided for in £3) below, au the scquisition price calculaied purauant to (u} and (h)

below. 13 exchange for acquisition by the Bank of such preferred shares.

() Tnstaal Avquizition Price

The imtial acquisition price shall be 183,400 yen.
{bJ Adjustment of Avquisition Price

I Aftar the rasuance of preferred sharea, the acquisition price will be adjusted in
accordance with the [ullowing formula Gercinafter referred to as the "Acquisition
Price Adjustment Formuia™ in any of the following eventa. The salculation
using Lhe Acguisition Price Adjustment Forieuia shall be made s unita of ten (100
ven. by rounding up o the neavest 100 ven when equal to or more thazn fifty (50)

‘ yen and disroparding amounis less thauo ity (300 ven,

-1

From: Kaity Too
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.

Number of @ L
Subrcription
cominun

Numner of Mo money per
shares to be oney p

common . share
newly issued
shares
Acguisition Acguisition alrerdy
See ulte = ive be‘ore ssued .
price ulter = prict belere - tssued Acquisition price before
adyustment adjustment adjustment

L Number of .
i Number of common
: Cominon

i , + shilres 0 be newly

Vi shares already .

I T issued >

L tesued «

N

[ [

: } . . . ¢

: ) In the event that the Bank issues common shuares in an amount of a

: subgcrintion maoney less than the acguisition price before adjusiment Gneludimg . —
the case where the DBack dispescs of its treasury shures), then the acquisition s

i price alter adjustinent shall become effective as of the date immediarely (' 3

' . \ . \ . .. .. ’ —l
foilowing the payment date, ov if the record date fur the uffering is fixed. gs of

; the date imunediately following such record date. The number of treasury
ghares to be disposed of shall ve added to the “Number of conmmon shares 1o be

newly issued” in the Aequisition Price Adjusiment Formula,
(i1} In the event that che Bank issues comman shares by way of a stack spliv or a

|

l? free nllotmeni of commen rhares (ncluding the ease where the Bank disposes of
’ its treasury shares), the acquizition price safter adjustment shall become
cffective as af the date immediately {ollowing the record date for the stock splic
E or the {ree allotment of commeon shaves: provided. however, that, if (x) the Board
N of Directors, vr the Director(s) with thie authority delegated by the DBoard of
IMrectors determines, resolves that the stock sphit ur the free allotment of

common shares Gucluding the easea where the Bank disposca of its Lrensury

shires) shatl be made hy an incrcase of stated capital hy virtue of the veduction
of the ameuni of surplus. and () the record date sor the stock split or the free
allotment ol common shares shall fali on o prior o the date of the closing of the
goneral mceening of sharcholders held to approve such increase of tha siuted
capital, then the soquisition price after adjustment shall become effective as of
the date immediately following the date of the clesing of the relevant general

meeting of the shaveholders at which such increase of the stated capital is

16
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approved.
} {iii} In the event that the Bank issues (x) any share that the holder thercot may
‘ request the Bank o acguive in exchumre for delivery of commaon shares in a

number por share of such shares as shall be obtained by dividing (0} the
gubscription money per shure of such shures by (0) the price less than the
. acquisition price before adjustment, or (v} securilies {interests) 1o exercise shave
warranls, where the swm of (a) the subscription moncy fur the offered share
warrants and (b the value of properties to be wontributed upon exerase of such
share warrants shall he less than the acquisition price helure adjusinieni, then
vhe Acquiation price after adiusument shall become effective as of the date
immediately following the puyment date or the aliotment date of the relevant
securities {nterests? or, if the record date for the offering is fixed, as of the date

. - R - . . r~
' immediately ibilowirg such record date. on the assumpdon that the comnon

]

shares have hoen delivered in exchange fov the acgoigition of the entire amoeant.

of the securities {nterests) ta be issued or that sl of the share winrants have

Been exerased as of the paviment date or the allotinent date or as of the close of —

such record duate. For the purpuse of uny adjoatnient thereafier, the number of 77

‘ shares o he obtained upen such assumption shall be added to the "Number of |
common shares already isaued” te the extent that such assumed number of _l
shares exceeds the number of shares actunlly issued upon rvequesl for

gequisivion or upon exercise of the share worrants.

I

In addition o the eventr sat forth an 1 oabove, f en adjusiment of the

—

acquisition price is required by virtue of any winalgamation or merger, reductions
i amount of stated capital. or consoludation of comman shares, ete, then the
acguisition price shatl be adjusted wosuch price as the Beard of Directors or the
Directow{s) with the authorily delegated by the Raard of Directors determines

appropriate.

il The “Acquisitien price hefore adjustmens” in the Aequisition Prive Adjustment
Farmula shall be the acguisition price in etffect on the date immediately preceding
the date on which the acquisition price afwer sdiusiment becomes effective, and
the “Number of comomon shares already ssued” in the Acquisition Priec
Adjustment Formula shall be the number af memmon shies of the Bank issucd

a7
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and cutstanding on the record daze. if Axed, or if such date 18 not fixed, an the
date immediately preceding the daic on which the wcquisition price after
adjustiment v Lo beeone effective. The number of treasury sharcs shall be
deducted {rom the  “Number of common shares already issrucd” in the Acquigition

Price Adjustment Formula.

I¥ The "Subscription money per sharve” in the Aequisition Price Adjustment

TFormula shall ke as follows:

() In the event that the Bank issues common shares lur dusposes of ils treasury
shares) in an amounst of 4 subseription maoney (or at a disposal price) less than
the acguisition price before adjustment set forth 1n 14), then the relovant
subacriplion money or dispossi price (in the event that payment thereof is made
by any consideration other than cush, the fair value of such cunsideration);

Ui} In the vvent that the Bunk issaes common shares by way of u stock spliv or a
free aliotment of comemon shares set fortn in 1G8) (including the caze where the
Bank disposes of its treasury sharea). then aero (0) yews und

{iii} I the event that the Bank igaues (x) any shares that the heldev Lthereof may
request the Bank to acquire in exchange for delivery of comnmon shares in such
a number ag shali be obtmimed by dividing {0) the subseription money per share =
of such rhares by (b) the price less than the acqusition price before adjusiment

set forth in LG above, or (V) securities (interests) to exercise share warrams

with the terms and eonditions sel furth in Hi) above. then the relevany 70
zequisition price, or the sum of (&) the subscriptivn money for the relevant | .
aftered share warrants and (h) the value of properties te be contnbuted upon ’
. -
cxercise of such share warrants, .
-

{3) Number of Common 3hares to be Deliverad in Exchange for Acguisition
The number of comnion shares to be deliversd in exchange for acquisitivn of the
i

preferred shares shall be as toliows:

Number of the preforred
shures for which thewwr
holders request for o
to be delivered in exchange — acquisition

Number of conimon shares 212000 yen

for acquisition o _
Acquisition price

A
-t
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The caleulutio: of the number of comniiun shares to be delivered in exchange for the
acquizition shall be made by rounding off any number less than one (1) share and the
monivs provided for in Article 167, Paragraph 3 of the Law concerning such fractions

shall no: he delivered.

2. Provisions for Acquisstion
The Bank may acquire any of preferred shaves of Class Xill, .n whele or in purt, nnd,
the Bank shall deliver tts own commmon shares in respect of the relevant preferred

shares in the number caleulated by the following formula to the Shareholder of

Preferred Shares?

Number af Claws X[
preferred shures lobe X
w be delivered in exchange = acquired by the Bank

=

Number of cormnmon zharea

[£=)

12,000 yueu

for acyuisition Acguisition price

In che caleulacion of the nwnber of commuon shares Lo be delivered in exchange for the
acguisition, any number less than one (1) share shall be treated pursuant tn the

provisions of Article 234 of the Law, The acquizitinn price shall he the acguisitivn price

provided for in {a) and {b) of {2) in 1. Righis of Request tor Acguisiion abave,

o

- -

~c
26
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NOTARTITAL CERTIFICATE

I, the undersigned, Notary, in and f{or the Tokyo Legal
Affairs Bureau. hereby certify that Masahiko Kato, President

& CEO of Mizuho Bank, Ltd, which is organized and existing
according to the laws of Japan, located at 5-5, Otemachi
1-chome, Chiyoda-ku, Tokyo, Japan, has been duly authorized
by said Corporation to sign the document attached herete and
that the signature of Masahiko Kato appearing thereon is true

and correct.

Dated this 17th day of August, 2022

KOSAKA Toshivuki

Notary

4-4-1, Ginza , Chuo-ku , Tokyo , Japan
Tokyo Legal Affairs DBureau

"7
LR A SRV )

L.

- s .
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KOSAKA  Toshivuki
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APOSTILLE
(Convention de La Have du 5 octobre 1951)
I. Country:  JAPAN
This public documen;g
2. has been sipned by KOSAKA - Toshiyuki
3. acting in the capacity of Notary of the Tolyo Legal Affairs Burcau
4. bearsthe seal/stamp of  KOSAKA  Toshiyuki . Notary

Certified

2 |

at Tokyo
v the Ministry of Foreign Affairs
22N% 004708

5 august 17, 2022

£

w

Scal/stamgp: 10. Signature

HAMAMOTO Hirokt

BRI 4
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~
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F-3-3 Otemachi. Chivoda-ku. Tokve * -

Mizuho Bank, Ltd.

Corporate Registry Number: 0100-07-008845

19548277645 From; Kaity T¢

[ et e ol {Certificate of Regisfevédl Matte[s Currently in Effect (Lxtract)

Corporale Name

Mizuho Corparat Bank, L,

Misuho Bank, Lid.

Head Otfiee

Registered on April |, 2002

Revised on July 1. 2013

Registered on July 1, 20613

1-3-3 Marunguchi, Chivoda-ku, Tokvo

Relocaied on April 1, 2002

Kegistered on April 1, 2002

[-3-5 Onemachi. Chivoda-ku, Tohva

Method of Public
Notification

Dalc of Establishment

i Online Public Notification:

hittps:/www.inizehobank.co.jp/

However, in cases where public notifications
cannol be made dioe o accident or other
unavaidable reason. the public notification will
he made in the Nihon Keizail Shimbun,

Rck)calcd o Muv . 2()I4
Rw::lcrr.d on \a['n ’ﬂl !

Revised on Oclober 23. 2016

Mav 7. 1923

Purposes

and noies. and exchange teansactions;

. Accepunce of deposits and installment savings. exiending loans, discounting bills

Guarantee of obligations. acceptance of bills and notes. and any other business
incidental te the beiking business provided for in the preceding subparagraph;

and placing of, and sale and purchase of
lapancse povernment bonds. municipal bonds, government-puaranteed bonds and
other securities, and any other business which u bank is able to engage under the
Financial Instruments and Fxchange Law (kdwnww showhin torihikihou).

2
3. Undenwriting of. handling ol olfering
<. Any business witich a bank s able w0 engage

Law (anpoisnki shesai shinntakuhou) and other laws: and
3. Any other business incedental or related o the foregoing,

under the Secured idebentures Trust

Directors of
Mizoho Bank, Lid.

Revised on: July 1. 2013 Registered on: July 1, 2013 " —‘,
Rmppuum,d on: Junc “U '—'U
Director - Masahiko KATO b
Registered on: Junc. _:-O 2
Ruappmnted on: June 20, 2012 ’
Dircctor Masahiro KIMARA [
Registered on: June 30, 02 2
Appointed on: April 1 ?Ob.i
Director - Motonori WAKABAYASIE
' Re L,lalu‘t:d on: April 1, 2022
.-\ppmmcd on: April 1, 2022
Dircctor - Masatsugu SHIMONO - frerec e
[\"blbltﬂ.‘d o :\prll 1, 2022

Nirector and Audi & Supervisory CommiUCCJ

Ref. No. F 845760

Rmppomlud on: June 7‘0 2022

Note: The undechined portion s are catrics thut heve been strichen Prum the register.

i/}
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[-5-5 Oemachi, Chivoda-Kee, "lnkm '.
\h?uhu Bank, {.1d.

Corporate Registry Number: 0100- DI O(}8345

Registered on: June 30, 2022

Sln&ru (HIARA

Director and Audit & bup:.r\ Isory (,onmmlu Kmppmmed on: hune 24, 2022
Member
Hisushh KIKUCH]

i Rupistered on; June 30, 022

Dircctor and Audit & Supervisory Conunittes | Reappointed on: June 20, 2022
Member (Ouwside Corporate Director) e

Shotaro TOCHIGHE Reyistered cn: June 30, 2022
i Uzrccmr and Audit & Supervisory Committee | Reappointed on: June 20, 2022
i Member (Ouiside Corporate DIrector) o
Naoko NEMOTO Regisiered on: June 30, 2022

! — e [ -

Director and Audit & Supervisory {,umm'ltu Appointed on: June 23, 2021
Mcmbt'.r AR e LR RO E
Takuya SAKACGUCHI ! Registered on: July §, 2021

Dircetor and Audit & Supervisory Commitiee | Appointed on: April [, 2022
Member (Owside Corporate Director) e e it -

I\\unchzro LENISI Repistored on: Apeit 1, 2022
| - 1—25-5()] Kudankita, ( hivoda -k, Tokyo, Reappointed on: Junce 20, 2022
J“[!ar] -------------------------------------------
E Represemative Director Masahiho KATO Registered on: June 30. 2022
4 1.1 1-6-207 Senvoku. Bunkva-ku 1ekva. - . ) - )
3 ja;,-lmb 207 Sengoku. Bunkyo-ku, Tokyvo, Appointed on: Apn] 12022 )

Representative Director i

o . { Regisiered on: April 1, 2022
Malonori \‘v'.‘\K.'\I_’.f\\.."_\P_l_H i Regisiored on: April 1, 20

Reappointed on: June 20. 2022

Accounting Auditor

Ernst & Young ShinNihon 1.1.C :
e 5 ' Regisiered on: Junce 30, 2Q22

Martters relating (o ; Companies which have in place Beard of Dircetors w4
Companies which have |

it place Board of Registered on May 3, 2006, pursuant (o
Directors stipulations in Article 136 of Law No 87 af 2005
Matters relating 1o Company which have in place Audit & Supervisory Committee -
Company which have in . ‘

place Audit & Listablished on June 22,2017
Supervisory Commitiee Registered on July 4, 2(]:;7

Matters relating to the | Matters reliting to the delegation of decision on execution of impariant operations
Drelegation of Decisions 1 provided in the Articles of lncurporation

on Fxcecution of L Established on June 22,2017
Important Operations ] Registered on July <. 2017

Ref No. 57 845760 Nece: The underlined portions wre entrics thal hive been stiicken Trom the repister,
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L

Mizuho Banh, Lud, .

Corperate Registry Number: 0104)- Oi 0088~*~

Frem: Kaity Tt

Matters relating to | Companies which huve o place Accounting Auditors

Companies which have

in place Accounting Registered on May 15, 2006
Auditors

‘ ‘ t-3-5 Otemachi, Chivoda-ku, Tokvrﬂ" L . ) K
|

It is hereby certifted that this document is a partial list of items carricd in the corporale register
that arc currenly in cffect.

» August 15, 2022
Tokyo Legal Affairs Burean
f Registrar: Minoru Ovamada (SEAL)

' Ref. No. F 345760  Note: The undesiined periions are eniries that have bece stricken trom the regisier,
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Mizuho Bank, Ltd.

1-5-5, Oermachi Ciiywdives, Tokyo
103-8175, Sapan
TELL3-1234-3874
FAX 01-1234-507§

DECLARATION

I, Masahiko Kato, President & CEQ of Mizuho Bank, Ltd., do hereby solemnly and
sincerely declare that:

I. Lam well acquainted with the Japanese and English Languages, and

2. [ do hereby certifly that

¢ ‘The attached is a copy of ARTICLES OF INCORPORATION OF MIZUHO BANK.
LTD. written i Japancse revised on 20th June 2022.

¢ The attached capy of ARTICLES OF INCORPORATION OF MIZUHO BANK,
LTD. written in Laglish is a true translation from the original Japanese version,

IN WITNESS WHERLEOF, [ have subscribed my name here on this [ b the August, 2022,

3
[ ]
r—
r~J

i

Mizuho Bank, Lid.

/ Masahiko Kuto

President & CEQ

One MIZUHO

Bunding e tayre with you

From: Kaity Tc
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NOTARIAL CERTIFICATE

I, the undersigned. Notary, in and for the Tokyo Legal
Affairs Bureau, hereby certify that Masahiko Kato, President

& CEO of Mizuho Bank. Ltd., which is organized and existing
according to the laws of Japan., located at 5-5, Otemachi
1-chome, Chiyoda-ku. Tokyo, Japan, has been duly authorized
by said Corporation to sign the document atiached hereto and
that the signature of Masahiko Kato appearing thereon is true
and correct.

Dated this 17th day of August. 2022

KOSAKA Toshiyulki

Notary

4-4-1, Ginza , Chuo-ku, Tokvo, Japan
Tokyo Legal Affairs Bureau
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[

. has been signed by

APOSTILLE

(Convention de La Have du 5 octubre 1961)

. Counley:r JAPAN

This public document

KOSAKA  Toshiyuki

. acting i the capacity of Notary of the Tokyo Legal Affairs Burcan

. bears the scal/stamp of ~ KGSAKA  Toshiyuki . Notary
Certified
at Takyo 6. August 7. 2022
by the Ministry of Foreign Affairs

2 N9 GoaTig

Seal,/ stamp: 10. Signature

HAMAMOTO Hirokd

For the Minister for Foreign Affairs

From: Kaity Tol
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