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Ladies and Gentlemen:
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In connection with our exemption as a foreign private issuer pursuant to Rule
12g3-2(b) under the Securities Exchange Act of 1934, we hereby furnish the Securities and
Exchange Commission with the following information required by Rule 12g3-2(b):

A. English Language Documents

(1) Articles of Incorporation Established on October 7, 1952 (As amended on April 1, 2004)

(Attached hereto as Exhibit A-1)
(2) Press release dated April 1, 2004 (Attached hereto as Exhibit A-2) v
(3) Press release dated April 1, 2004 (Attached hereto as Exhibit A-3) WQ@ES@E@
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(1) Articles of Incorporation Established on October 7, 1952 (As amended on April 1, 2004)
(English Translation attached hereto as Exhibit B-1, the same as A-1)
(2) Press release dated April 1, 2004 (Attached hereto as Exhibit B-2)

(3) Press release dated April 1, 2004 (Attached hereto as Exhibit B-3)

B. Japanese Language Documents

Very truly yours,
Shinsei Bank, Li% {///§Z ‘
By Vy N =

Name: Kazumi Kojima

Title: General Manager
Corporate Communications
Division
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ARTICLES OF INCORPORATION

Established on October 7, 1952
(As amended on April 1, 2004)

SHINSEI BANK, LIMITED




ARTICLES OF INCORPORATION
OF
SHINSEI BANK, LIMITED

CHAPTERI
GENERAL PROVISIONS

Article 1. (Corporate Name) |
The name of the Bank shall be "Kabushiki Kaisha Shinsei Ginko", and in the
English language "Shinsei Bank, Limited".

Article 2. (Purposes)

The purpose for which the Bank is formed shall be to engage in the following
businesses: ,

(1) Acceptance of deposits and installment deposits, advance of loans,
discount of bills of exchange and promissory notes and foreign & domestic exchange
transactions;

(2) Guarantee of obligations, endorsement of bills and other business
incidental to the Banking Business set forth in the immediately preceding item;

(3) Underwriting , handling of offerings, handling of private placements, sale
and purchase and other businesses in respect of government bonds, local government
bonds, government guranteed bonds and other securities;

(4) In addition to the businesses set forth in the preceding items, any other
businesses which a bank is permitted to conduct under the Banking Law, Secured
Corporate Bonds Trust Law, Corporate Bonds Law and other laws; and

(5) Any other businesses incidental or related to any of the preceding items.

Article 3. (Location of Head Office)
The head office of the Bank shall be located in Chiyoda-ku, Tokyo.



Article 4. (Method of Public Notices)
Public notices of the Bank shall be published in the "Nihon Keizai Shimbun".

CHAPTER II
SHARES

Article 5.(Aggregate Number of Shares Authorized to Be Issued)

The aggregate number of shares which the Bank shall have the authority to
issue shall be three billion one hundred seventy four million five hundred twenty eight
thousand (3,174,528,000) shares, out of which two billion five hundred million (2,5
00,000,000) shares shall be ordinary shares, seventy four million five hundred twenty
eight thousand (74,528,000) Shares shall be Class-A preference shares and six hundred
million (600,000,000) shares shall be Class-B preference shares (Class-A preference
shares and Class-B preference shares being hereinafter collectively referred to as the
"Preference Shares"); provided, however, that, if any ordinary shares are retired or any
Preference Shares are retired or convérted into ordinary shares, the number of shares
so retired or converted shall be subtracted from the total number of shares to be issued

and the number of the relevant class of shares to be issued.

Article 5-2. (Acquisition of Treasury Shares)
The Bank may, by a resolution of the Board of Directors of the Bank, purchase its
treasury shares pursuant to the provisions of Article 211-3, Paragraph 1, Item (2) of

the Commercial Code.

Article 6. (Number of Shares Constituting One Predetermined Minimum Unit of
Shares (tan-gen kabu) and Shares Constituting Less than One Full Unit (tan-gen
miman kabu))

1. One predetermined minimum unit of shares (tan-gen kabu) for all the
classes of the Bank shall be one thousand (1,000) shares.



2. The Bank shall not issue share certificates of shares falling short of one
predetermined minimum unit of shares (hereinafter referred to as “shares
constituting less than one full unit”).

3. Shareholders holding shares constituting less than one full unit of the Bank
(including beneficial sharel_lolders, hereinafter the same) may request the Bank to
sell shares in the number that will constitute one full unit of shares when combined
with the number of shares constituting less than one full unit of shares owned by

them.

Article 7. (Transfer Agent)

1. The Bank shall appoint a transfer agent in connection with its shares.

2. Election of the transfer agent and its business office shall be made by
resolution of the Board of Directors of the Bank and shall be notified by public notice.

3. The shareholder register (including the beneficial shareholder register,
hereinafter the same) and the register for the lost share certificate of the Bank shall be
kept at the business office of the transfer agent, and registration of transfer of shares,
registration of lost share certificate, and repurchase and sale of shares constituting less
than -one full unit and other affairs concerning shares in the capital of the Bank shall
be handled by the transfer agent and not by the Bank.

* Article 8. (Rules for Handling Shares)

Denomination of share certificates of the Bank and the procedures and fees
relating to registration of transfer of shares, registration of lost share certificate, and
repurchase and sale of shares constituting less than one full unit, and other stock-
related matters shall be in accordance with the share handling ﬁxles as established by

.the Board of Directors.

Articles 9. (Record Date)

1. The shareholders last appearing or being recorded in the shareholder register

as of the close of March 31 of each year shall be entitled to exercise rights as



shareholders at the annual meeting of shareholders of the Bank with respect to the
fiscal year of the Bank which ends on such record date.

2. In addition to the preceding paragraph, the Bank may, in case of necessity,
by resolution of the Board of Directors and by giving public notice in advance,
establish a specified date and determine that only those shareholders or registered
plédgees then registered or recorded in the shareholder register as of the close of such

date shall be entitled to exercise their rights as shareholders or pledgees.

CHAPTER 1I-2
PREFERENCE SHARES

Article 9-2. (Preferred Dividends)

1. In the event that dividends are to be paid by the Bank as provided for in
Article 34, the Bank shall pay the preferred dividend in respect of a Preference Share
(hereinafter referred to as the "Preferred Dividend") in the amount determined by
resolution of the Board of Directors of the Bank at the time of issue of such Preference
Shares which shall not exceed one hundred (100) yen in respect of one Class-A
preference share or ten (10) yen in respect of one Class-B preference share, as the case
may be, to each of the shareholders who hold the Preference Shares (hereinafter
referred to as the "Preférence Shareholders") or each of the registered pledgees in
respect of the Preference Shares (hereinafter referred to as the "Registered Preference
Pledgees") in priority to the shareholders who hold the ordinary shares (hereinafter
referred to as the "Ordinary Shareholders”) or registered pledgees in respect of the
ordinary shareé (hereinafter referred to as the "Registered Ordinary Pledgeés");
provided, however, that, if the Preferred Interim Dividends as provided for in Article
9-3 were paid during the relevant fiscal year, such Preferred Interim Dividends shall
be subtracted thereﬁom. As far as payment of the Preferred Dividends is concerned,
Class-A preference shares and Class-B preference shares shall rank pari passu.

2. If the amount of dividend paid to a Preference Shareholder or a Registered

Preference Pledgee is less than the amount of the Preferred Dividend to be paid in



respect of Class-A preference shares or Class-B preference shares, as the case may be,
in any fiscal year, the deficiency shall not accumulate to the succeeding fiscal years.

3. Any amount in excess of the Preferred Dividends in respect of Class-A
preference shares or Class-B preference shares, as the case may be, shall not be paid to
any Preference Shareholder or Registered Preference Pledgee as dividend in any fiscal

year.

Atticle 9-3. (Preferred Interim Dividends)

In the event that the Interim Dividends are to be paid by the Bank as provided
for in Article 35, the Bank shall make money distribution in the amount determined by
resolution of the Board of Directors of the Bank at the time of issue of the Preference
Shares which shall not exceed the amount equal to one half of the Preferred Dividend
to be paid in respect of a Preference Share (which is referred to as the "Preferred
Interim Dividend" in these Asticles of Incorporation) to each Preference Shareholder
or Registered Preference Pledgee in priority to the Ordinary Shareholders or
Registered Ordinary Pledgees. As far as payment of the Interim Dividends is

concerned, Class-A preference shares and Class-B preference- shares shall rank pari

passu.

Article 9-4. (Distribution of Residual Assets)

1. In the event of distribution of residual assets of the Bank, one thousand
three hundred (1,300) yen in respect of Class-A preference shares and four hundred
(400) yen in respect of Class-B preference shares shall be payable to each Preference
Shareholder or Registered Preference Pledgee in priority to the Ordinary Shareholders
or Registered Ordinary Pledgees. As far as distribution of residual assets is
concemed, Class-A preference shares and Class-B preference shares shall rank pari
passu.

2. No other distribution of surplus assets shall be made to any Preference

Shareholder and Registered Preference Pledgee.



Article 9-5. (Cancellation of Preference Shares)
The Bank may at any time purchase Preference Shares and cancel them at the

purchase prices thereof out of the profits distributable to the shareholders.

Article 9-6. (Voting Rights)

No Preference Shareholder shall be entitled to vote at a meeting of
shareholders. Provided, however, that Preference Shareholder shall be entitled to vote
from the time of the annual meeting if the agenda item to the effect that the Preference
Shareholders shall receive a preferred dividend has not been submitted to that annual
meeting and from the time of the close of the annual meeting if the agenda item has
been rejected at that annual meeting , to the time when a resolution to the effect that

the Preference Shareholder shall receive a preferred dividend has been adopted.

_ Article 9-7. (Consolidation or Split, Preemptive Rights, Etc.)
1. No consolidation or split in respect of the Preference Shares shall be made
by the Bank unless otherwise provided for in laws or ordinances.
2. No preemptive rights, share purchase rights in respect of newly issued
shares or no share purchase rights in respect of bonds with warrants shall be granted to

the Preference Shareholders.

Article 9-8. (Conversion to Ordinary Shares)

Any Preference Shareholder may request conversion of Preference Shares held
by him or her to ordixiary shares on the terms and conditions determined by the Board
of Directors of the Bank at the time of issue of such Preference Shares; such request
shall be made during the specified period (hereinafter referred to as the "Conversion

Period") determined by the same meeting of the Board of Directors of the Bank.

Article 9-9. (Mandatory Conversion to Ordinary Shares)
1. Each Preference Share in respect of which a request for conversion has not
been made during the Conversion Period shall be mandatorily converted on the day

(hereinafter referred to as the "Mandatory Conversion Date") next following the



expiry date of the Conversion Period for Class-A preference shares or Class-B
preference shares, as the case may be, to such number of ordinary shares as shall be
obtained by dividing the subscription price in respect of the relevant Preference Share
by a certain amount stipulated in the following paragraph for Class-A preference
shares and Class-B preference shares respectively.

2. A certain amount referred to in the immediately preceding paragraph means,
with respect to Class-A preference shares, the average of the daily closing prices
(including closing bid or offered price if no closing price is reported) of the ordinary
shares of the Bank traded in regular way and as reported by the Tokyo Stock
Exchange for.the 30 consecutive trading days (excluding those trading days on which
no such closing price or closing bid or offered price is reported) commencing on the
45th trading day prior to the Mandatory Conversion Date, and, with respect to Claés-B
preference shares, if ordinary shares of the Bank are listed on any Stock Exchange or
registered on any Register Book of Securities Traded Over-the-Counter on the 45th
trading day prior to the Mandatory Conversion Date, the average of the daily closing
prices (including closing bid or offered price if no closing price is reported) of the
ordinary shares of the Bank traded in regular way as reported by the Stock Exchange
concerned or Over-the-Counter Securities Market established by the Securities
Dealers’ Association holding the Register Book of Securities Traded Over-the-
Counter concerned (hereinafter reférred to as "Over-the-Counter Market") for the 30
consecutive trading days (excluding those trading days on which no such closing price
or closing bid‘or offered price is reported) commencing on the 45th trading day prior
to. the Mandatory Conversibn Date, and if ordinary shares of the Bank are neither
listed on any Stock Exchange nor registered on any Register Book of Securities
Traded Over-the-Counter on the 45th trading day prior to the Mandatory Conversion
Date, the amount of net assets per share calculated pursuant to a certain formula to be
separately decided by the Board of Directors based on the consolidated financial
statements prepared according to the Regulation conceming the Terms, Form and
Method of Preparation of Consolidated Financial Statements as of the annual
settlment of accounts or semi-annual settlement of accounts. Provided, however, that

there are two (2) or more Stock Exchanges or Over-the-Counter Markets in total



where ordinary shares of the Bank are listed or traded as of the 45th trading day prior
to the Mandatory Conversion Date, the average price shall be calculated based on the
daily closing prices of the ordinary shares of the Bank traded in regular way on the
Exchange or in the Over-the-Counter Market where the volume of trade was the
largest during the period commencing on-the 45th trading day prior to the Mandatory
Conversion Date up to the day immediately preceding the Mandatory Conversion
Date. The average price shall be calculated by rounding to the nearest first decimal
with less than five-hundredth of one (0.05) yen being disregarded. |

3. The number of ordinary shares to be issued by the mandatory conversion as
provided for in the two preceding paragraphs shall not exceed two (2) ordinary shares
per Class-A preference share, and shall not exceed two-thirds (2/3) of one ordinary
share per Class-B preference share and shall not fall below one-half (1/2) ordinary
share per Class-B preference share. Provided, however, that in case of consolidation
or split in respect of ordinary shares after the issue of the relevant Preference Shares,
the number of 'ordinary shares so issued by the mandatory conversion shall not exceed
the number obtained by multiplying two (2) shares with respect to Class-A preference
share or two-thirds (2/3) of one share with respect to Class-B preference share by the
number (or fraction) of shares assigned to an ordinary share as a result of ‘such
consolidation or split, and shall not fall with respect to Class-B preference share
below the number obtained by multiplying one half (1/2) share by the number (or
fraction) of shares assigned to an ordinary share as a result of such consolidation or
split. |

4. In the calculation of the number of ordinary shares as aforesaid in the
preceding three paragraphs, any number less than one (1) share shall be dealt with in
the manner applied to share consolidation as provided for in the Commercial Code,

mutatis mutandis.



CHAPTER III
MEETINGS OF SHAREHOLDERS

Article 10. (Holding of Meetings of Shareholders) v

1. An annual meeting of shareholders of the Bank shall be held in June of each
year.

2. A special meeting of shareholders of the Bank shail be held whenever
necessary. |

3. Unless otherwise provided for in laws or ordinances, a meeting of
shareholders of the Bank shall be called by the President of the Bank in accordance
with a resolution of the Board of Directors.

4. In case the President is unable to act, a Deputy President of the Bank, acting
in accordance with a resolution of the Board of Directors, shall call the meeting, and
in case neither the President nor any Deputy President is able to act, one of the other
directors, acting in accordance with a resolution of the Board of Directors, shall call

the meeting.

Article 11. (Chairman of Meetings of Shareholders)

1. Meetings of shareholders of the Bank shall be presided over by the
President.

2. In case the President is unable to act, a Deputy President, acting in
accordance with a resolution of the Board of Directors, shall preside over the meeting;
and in case neither the President nor any Deputy President is able to act, one of the
other directors, acting in accordance with a resolution of the Board of Directors, shall

preside over the meeting.

Article 12. (Method of Resolutions)

Unless otherwise provided for in laws or ordinances or by these Articles of
Incorporation, all resolutions of meetings of shareholders of the Bank shall be adopted
by a majority of the votes cast at the meeting by the shareholders present and in

attendance.



2. All resolutions of meetings of shareholders of the Bank pursuant to the
Article 343 of the Commercial Code shall be adopted by the votes equal to or more of
two thirds of the voting rights held by the shareholders present and in attendance only
when such shareholders present and in attendance represent aggregate voting rights

equal to or more than one third of the entire voting rights.

Article 13. (Voting by Proxies)
A shareholder may vote at a meeting of shareholders of the Bank through a
proxy who is himself or herself a shareholder of the Bank and is entitled to vote at the

relevant meeting of shareholders.

Article 13-2. (Meetings of Holders of Particular Classes of Shares)
The provisions of Article 10, paragraphs 3 and 4, Articles 11 and 13 shall be

applied, mutatis mutandis, to meetings of holders of particular classes of shares.

CHAPTER IV
DIRECTORS AND THE BOARD OF DIRECTORS

Article 14. (Number of Directors and Their Election)
1. The number of Directors of the Bank shall be not more than thirty-two (32).
2. Directots shall be elected at a shareholder meeting of the Bank attended by
shareholders représenting one-third (1/3) or more of the voting rights held by all
shareholders of the Bank. |

3. Cumulative voting shall not be permitted for the election of Directors.

Article 15. (Term of Office of Directors)
The term of office of diréctors of the Bank shall expire at the conclusion of the
annual meeting of shareholders of the Bank for the last fiscal year which falls within

two (2) years after their assuming office.
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Article 16. (Election of Representative Directors)
1. The Board of Directors shall by its resolution elect one (1) or more
Representative Directors.

2. Each Representative Director shall severally represent the Bank.

Article 17. (Election of Directors with Executive Positions)
The Board of Directors may by its resolution elect from among its members
one (1) Chairman of the Board, one (1) President, one (1) or more Deputy Presidents,

one (1) or more Senior Managing Directors, and one (1) or more Managing Directors.

Article 18. (Activities of Directors with Executive Positions)

1. The Chairman of the Board shall preside over the Board of Directors.

2. In case the office of the Chairman of the Board is vacant or the Chairman of
the Board is unable to act, the President shall preside over the Board of Directors.

3. The President shall implement the resolutions of the Board of Directors, and
has full power to manage the businesées of the Bank. ,

4. The Deputy Presidents, Senior Managing Directors, and Managing Directors
shall assist the President in the management of the regular businesses of the Bank.

5. In case the President is unable to act, a Deputy President shall act in his or
her place in accordance with a resolution of the Board of Directors, and if neither the
President nor any Deputy President is able to do so, a Senior Managing Director or a
Managing Director shall act in the place of the President in accordance w1th a

resolution of the Board of Directors.

Article 19. (Senior Advisor, Advisors)
The Bank may appoint Senior Advisors and Advisors by resolution of the

Board of Directors.
Article 19-2. (Limitation of Liabilities of Directors)

1. The Bank may, by a resolution of the Board of Directors of the Bank,

exempt Directors from their liabilities regarding actions provided for in Article 266,

11
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Paragraph 1, Item (5) of the Commercial Code to the extent permitted by laws and
regulations.

2. The Bank may enter into an agreement with outside Directors which limits
the maximum amount of their liabilities regarding actions provided for in Article 266,
Paragraph 1, Item (5) of the Commercial Code to an aggregate sum of the amounts

prescribed in each item of Article 266, Paragraph 19 of the Commercial Code.

Article 20. (Constitution and Power of the Board of Directors)

1. The directors of the Bank shall constitute the Board of Directors.

2. The Board of Directors shall have power to decide all matters concerning
the management and administration of the business-and affairs of the Bank and

supervise the execution of the duties and responsibilities of the directors.

Article 21. (Cé]ling of Meetings of the Board of Directors)

1. A meeting of the Board of Directors shall be called by the Chairman of the
Board or, in case the office of the Chairman of the Board is vacant or the Chairman of
the Board is unable to act, by the President.

2. In case neither the Chairman of the Board nor the President is able to
act,one of the other directors shall call such meeting in accordance with a resolution of
the Board of Directors. _

3. Notice of a meeting of the Board of Directors shall be dispatched to each
director and each Statutory Auditor at least five (5) days prior to the meeting.

Article 22. (Chairman of Meetings of the Board of Directors)

1. The Chairman of the Board shall preside over meetings of the Board of
Directors, and in case the office of the Chairman of the Board is vacant or the
Chairman of the Board is unable to act, the President shall preside over the meetings.

2. In case neither the Chairman nor the President is able to act, one of the other

directors, acting in accordance with a resolution of the Board of Directors, shall

preside over the meetings.
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Article 23. (Resolutions at Meetings of the Board of Directors)

Unless otherwise provided for in laws or ordinances, any resolution of
meetings of the Board of Directors shall be adopted by an affirmative vote of a
majority of the directors present at the meeting, at which a'quorum shall be constituted

by the presence of a majority of the directors.

CHAPTER V
STATUTORY AUDITORS AND
THE BOARD OF STATUTORY AUDITORS

Article 24. (Number of Statutory Auditors and Their Election)

1. The number of Statutory Auditors of the Bank shall be not more than five
5). |

2. The Bank may elect substitute Statutory Auditors in case the number of
Statutory Auditors of the Bank falls short of the number stipulated by laws and
regulations.

3. Statutory Auditors and substitute Statutory Auditors shall be elected at a
meeting of shareholders of the Bank attended by shareholders representing one-third
(1/3) or more of the voting rights held by all shareholders of the Bank.

4. The results of the election of substitute Statutory Auditors shall be in force

until the first annual shareholders’ meeting is held after their election.

Article 25. (Term of Office of Statutory Auditors)

1. The term of office of the Statutory Auditors shall expire at the conclusion of
the annual meeting of shareholders of the Bank for the last fiscal year which falls
within four (4) years after their assuming office. '

2. When a substitute Statutory Auditor assumes the position of Statutory
Auditor, the term of office of such new Statutory Auditor shall be equal to the

remaining term of office of his/her predecessor.

13



Article 25-2.(Limitation of Liabilities of Statutory Auditors)
The Bank may, by a resolution of the Board of Directors of the Bank, exempt
Statutory Auditors from their liabilities to the extent permitted by laws and

regulations.

Article 26. (Election of Full-Time Statutory Auditors and Standing Statutory
Auditors)
1. The Statutory Auditors shall elect from among themselves not more than

three (3) full-time Statutory Auditors.
2. The Statutory Auditors may elect from among the full-time Statutory
Auditors one (1) or more Standing Statutory Auditors.

Article 27. (Constitution and Power of the Board of Statutory Auditors)
1. The Statutory Auditors shall constitute the Board of Statutory Auditors of

the Bank.
2. The Board of Statutory Auditors shall have power to decide the matters

concerning the execution of duties and responsibilities of Statutory Auditors.

Article 28. (Calling of Meetings of the Board of Statutory Auditors)

1. A meeting of the Board of Statutory Auditors may be called by any one of -

the Statutory Auditors.
2. Notice of a meeting of the Board of Statutory Auditors shall be dispatched
to each Statutory Auditor at least five(5) days prior to the meeting.

Atticle 29. (Resolutions at Meetings of the Board of Statutory Auditors)

Unless otherwise provided for in laws or ordinances, any resolution of
meetings of the Board of Statutory Auditors shall be adopted by an affirmative vote of
a majority of the Statutory Auditors.

14
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CHAPTER VI
LONG-TERM CREDIT DEBENTURES

Article 30. (Name of Debentures)
The Debentures to be issued by the Bank shall be called Long-Term Credit

Debentures.

Article 31. (Limit of Issuing Debentures)
The Bank may issue Debentrues up to an amount which is permitted under the

Law concerning Merger and Conversion of Financial Institutions or other laws.

CHAPTER VII
ACCOUNTING

Article 32. (Fiscal Year)
The fiscal year of the Bank shall be from April 1 of each year to March 31 of

the next succeeding year.

Article 33. (Appropriation of Earned Surplus)

Unless otherwise provided for in laws or ordinances, the earned surplus of the
Bank shall be appropriated by resolution of the annual meeting of shareholders of the
Bank.

Article 34. (Payment of Dividends)
Dividends shall be paid to the shareholders or the registered pledgees, as the
case may be, last appearing or being recorded in the shareholder register as of the

close of March 31 of each year.

15



Article 35. (Payment of Interim Dividends)

The Bank may, by resolution of the Board of Directors, make money
distribution pursuant to the provisions of Article 293-5 of the Commercial Code
| (referred to as the "Interim Dividend” in these Articles of Incorporation) to the
shareholders or the registered pledgees, as the case may be, last appearing or being

recorded in the shareholder register as of the close of September 30 of each year.

Article 36. (Conversion of Preference Shares and Dividends)

The first (1st) payment of dividends or Interim Dividends on the ordinary
shares issued upon conversion of Preference Shares issued by the Bank, as the case
may be, shall be made, as if the conversion had taken effect on the first (1st) day of
April, in case the conversion is requested or mandatory conversion as provided for in
Article 9-9 is made between the first (1st) day of April and the thirtieth (30th) day of
September, and as if the conversion had taken effect on the first (1st) day of October,
in case the conversion is requested or mandatory conversion as provided for in Article
9-9 is made between the first (Ist) day of October and the thirty-first (31st) day of

March of the next succeeding year.

Atticle 37. (Period for Discharge of Dividends)

In case dividends or Interim Dividends are not received by the person entitled
thereto within five (5) years from the day of commencement of payment thereof, the

Bank shall be discharged from any liability for payment thereof.

16
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ﬁ* SHINSEI BANK

S o SHINSED BANK. LIMITED
1-8, Uchisaiwaicho ziChériHefcmyoda.lm. Tokyo 100-8501 Japan
’ TEL: 03-5511-5111

Shinsei Bank, Limited
(Code No. 8303)

Shinsei Bank Converts Charter to Ordinary Bank

~Tokyo (Thursday, April 1, 2004) - Shinsei Bank, Limited ("Shinsei Bank") today
converted its charter from Long-Term Credit Bank to Ordinary Bank. As an ordinary
bank licensed under and regulated by the Banking Law, Shinsei Bank will be able to
provide a wider range of financial products and services.

Shinsei Bank has worked towards this conversion since its relaunch in March 2000.
During that time, Shinsei Bank has pursued a new business model which focuses on
expanding offerings in both the investment and retail banking areas. On December 25,
2003, Shinsei Bank received approval from the Financial Services Agency ("FSA") to
convert its Long-Term Credit Bank Charter to an Ordinary Bank Charter based on the
Law Concerning Mergers and Conversions of Financial Institutions.

The FSA also authorized Shinsei Bank to continue to issue debentures. This special
approval to continue to this business allows Shinsei Bank to issue debentures for 10
years from today at its existing 29 branches in Japan.

Through this conversion, Shinsei Bank aims to achieve higher levels of customer
satisfaction by providing a wide variety of financial products and services.
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5 SHINSE! BANK . LIMITED
1-8, Uchisaiwaiéhio 2Chome, Chiyoda-ku, Tokyo 100-8501 Japan
For Immediate Release TEL: 03-5511-5111

Shinsei Bank Announces Executive Assignment Changes

Tokyo (Thursday, April 1, 2004) — Shinsei Bank, Limited (“Shinsei Bank”) today
announced the following executive assignment changes, effective April 1, 2004.

Mr. K. Sajeeve Thomas, Corporate Executive Officer and Head of the Retail
Banking Group and General Manager of the Retail Business Division, becomes
Corporate Executive Officer and Head of the Retail Banking Group and General
Manager of the Retail Business Division. (The Japanese name of the Retail
Business Division is to be changed, effective April 1, 2004.)

Mr. Satoru Katayama, Corporate Executive Officer and General manager of the
Retail Sales Sub-Group, becomes Corporate Executive Officer and Deputy
Head of the Retail Banking Group.




ARTICLES OF INCORPORATION
OF
SHINSEI BANK, LIMITED

CHAPTER ]
GENERAL PROVISIONS

Article 1. (Corporate Name)
The name of the Bank shall be "Kabushiki Kaisha Shinsei Ginko", and in the
English language "Shinsei Bank, Limited".

Article 2. (Purposes)

The purpose for which the Bank is formed shall be to engage in the following
businesses:

(1) Acceptance of deposits and installment deposits, advance of loans,
discount of bills of exchange and promissory notes and foreign & domestic exchange
transactions;

(2) Guarantee of obligations, endorsement of bills and other business
incidental to the Banking Business set forth in the immediately preceding item;

(3) Underwriting , handling of offerings, handling of private placements, sale
and purchase and other businesses in respect of government bonds, local government
bonds, government guranteed bonds and other securities; '

(4) In addition to the businesses set forth in the preceding items, any other
businesses which a bank is permitted to conduct under the Banking Law, Secured
Corporate Bonds Trust Law, Cgrporate Bonds Law and other laws; and

(5) Any other businesses incidental or related to any of the preceding items.

Article 3. (Location of Head Office)
The head office of the Bank shall be located in Chiyoda-ku, Tokyo.

E)(‘//]l\/ﬂ it )S -



Arficle 4. (Method of Public Notices)
Public notices of the Bank shall be published in the "Nihon Keizai Shimbun®,

CHAPTER Il
SHARES

Article 5.(Aggregate Number of Shares Authorized to Be Issued)

The aggregate number of shares which the Bank shall have the authoi’it');1 fo
issue shall be three billion one hundred seventy four million five hundred fWenty eight
thousand (3,174,528,000) shares, out of which two billion five hundred riiliion (275
00,000,000) shares shall be ordinary shares, seventy four million five hundred twenty
eight thousand (74,528,000) shares shall be Class-A preference shdre$ dnd Six hiindred
million (600,000,000) shares shall be Class-B preference shares (Cla3s-A” preference
shares and Class-B preference shares being hereinafter collectively referred (o as the
"Preference Shares"); provided, however, that, if any 6rdin£'r'y shiares are‘tetifed or any

ticd 3y rmor =iy

. . « ' 4'./" 9
Preference Shares are retired or converted into ordinary shares” the’nuriber oF Sharss

so retired or converted shall be subtracted from the total number of sharesi'to“bé‘ isgr'\fé%
o aunswsl} (§)

oot denfl sdh of luastiont
Portnpenisball  (€)

and the number of the relevant class of shares to be issued.

Article 5-2. (Acquisition of Treasury Shares)
coead Tordy s
The Bank may, by a resolution of the Board of Directors of the B’gnk"ﬁgi'chase lts
treasury shares pursuant to the prov1smns of Article 21 1-3 Paragrap 1 Ttem (2) of
Cartodioof ol s (D)

v disd 8 doute epoooninud

ae boan b fand shnod semewiel

Article 6. (Number of Shares Constituting One PredetermmedﬂMlmmum2 Unit of
2uivid 1ardto vod, ()

Shares (tan-gen kabu) and Shares Constituting Less than One Full Unit (tan-gen

the Commercial Code.

miman kabu))

o anueso D4 edoin
1. One predetermined minimum unit of shares (tan-gen kabu) for all the

classes of the Bank shall be one thousand (1,000) shares, "' 7o beud 2T
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2. The Bank shall not issue share certificates of shares falling short of one
%' predetermined minimum unit of shares (hereinafter referred to as “shares
" constituting less than one full unit”).

3. Shareholders holding shares constituting less than one full unit of the Bank
(including beneficial shareholders, hereinafter the same) may request the Bank to
sell shares in the number that will constitute one full unit of shares when combined
with the number of shares constituting less than one full unit of shares owned by

them.

Article 7. (Transfer Agent)
1. The Bank shall appoint a transfer agent in connection with its shares.
2. Election of the transfer agent and its business office shall be made by
resolution of the Board of Directors of the Bank and shall be notified by public notice.
3. The shareholder register (including the beneficial shareholder register,
hereinafter the same) and the register for the lost share certificate of the Bank shall be
* kept at the business office of the transfer agent, and registration of transfer of shares,
registration of lost share certificate, and repurchase and sale of shares constituting less
.than one full unit and other affairs concerning shares in the capital of the Bank shall
- be handled by the transfer agent and not by the Bank.

* Article 8. (Rules for Handling Shares)
Denomination of share certificates of the Bank and the procedures and fees
relating to registration of transfer of shares, registration of lost share certificate, and
- repurchase and sale of shares constituting less than one full unit, and other stock-
related matters shall be in accordance with the share handling rules as established by

the Board of Directors.

Articles 9. (Record Date)

1. The shareholders last appearing or being recorded in the shareholder register

as of the close of March 31 of each year shall be entitled to exercise rights as




shareholders at the annual meeting of shareholders of the Bank with respéct to the
fiscal year of the Bank which ends on such record date. R T P
2. In'addition to the preceding paragraph, the Bank may, in case of iécéssity,
by resolution of the Board of Directors and by giving public notice' in "advance,
establish a specified date and determine that only those shareholders“o¢ félgistired
pledgees then registered or recorded in the shareholder register as of thé {338 f sich

date shall be entitled to exercise their rights as sh'arehold‘e‘réi'mor”%lw‘é’ees‘

© by ?'F‘( i)

CHAPTER II-2 Ty TR
L A e (2,3
PREFERENCE SHARES At

,} 0 hapaired
Article 9-2, (Preferred Dividends) o Mff “ ’ﬁﬁ?iff’]
1. In the event that dividends are to be paid by the Bank as prorvrded for i ,in
Article 34, the Bank shall pay the preferred dividend in respect of ¢ a Preferen'sg SWT
frd

(hereinafter referred to as the "Preferred Dividend") in the “améiAe determréned by

resolution of the Board of Directors of the Bank at the time of issue of such’Preference
> e
"Class-A

preference share or ten (10) yen in respect of one Class-B preference share}:as'the cage

Shares which shall not exceed one hundred (100) yen'in respecrt of Hone

may be, to each of the shareholders who hold the Preference Shares (hereinafter

referred to as the "Preference Shareholders”) or each of the’ regxstered7 pledgeesnn
:5 SR G (1 ?‘
d: Preferenced
L e (2) of
Pledgees”) in priority to the sharcholders who hold the ordmar)r shares (Heteinafter

respect of the Preference Shares (hereinafter referred to as the "Regl‘

referred to as the "Ordinary Shareholders") or registered pledgees in“respect-ofithe
ordinary shares (hereinafter referred to as the "Registered’ OrdmaryuPledgees"),
provided, however, that, if the Preferred Interim Dividends as prov1de’é fm‘sm';L mcle
9-3 were paid during the relevant fiscal year, such Preferred Interim Drvrden%??h‘ﬁﬁ
be subtracted therefrom. As far as payment of the Preferred Dividends'is. Soriceriéd,
Class-A preference shares and Class-B preference shares shall rank pari passfu( o the

2. If the amount of dividend paid to a Preference Shareholder or a Régistetéd

Preference Pledgee is less than the amount of the Preferred Dividend to be paid in



respec:t of Class-A preference shares or Class-B preference shares, as the case may be,
in any fiscal year, the deficiency shall not accumulate to the succeeding fiscal years.

3. Any amount in excess of the Preferred Dividends in respect of Class-A
preference shares or Class-B preference shares, as the case may be, shall not be paid to
any Preference Shareholder or Registered Preference Pledgee as dividend in any fiscal

year.

Adticle 9-3. (Preferred Interim Dividends)
In the event that the Interim Dividends are to be paid by the Bank as provided
for in Article 35, the Bank shall make money distribution in the amount determined by

resolution of the Board of Directors of the Bank at the time of issue of the Preference

} Shares which shall not exceed the amount equal to one half of the Preferred Dividend

to be paid in respect of a Preference Share (which is referred to as the "Preferred
Interim Dividend" in these Articles of Incorporation) to each Preference Shareholder
or Registered Preference Pledgee in priority to the Ordinary Shareholders or
Registered Ordinary Pledgees. As far as payment of the Interim Dividends is
concemed, Class-A preference shares and Class-B preference shares shall rank pari

passu.

. Article 9-4. (Distribution of Residual Assets)

1. In the event of distribution of residual assets of the Bank, one thousand

three hundred (1,300) yen in respect of Class-A preference shares and four hundred

‘ (400) yen in respect of Class-B preference shares shall be payable to each Preference

Shareholder or Registered Preference Pledgee in priority to the Ordinary Shareholders
or Registered Ordinary Pledgees. As far as distribution of residual assets is
concerned, Class-A preference shares and Class-B preference shares shall rank pari
passu.

2. No other distribution of surplus assets shall be made to any Preference

Shareholder and Registered Preference Pledgee.



Article 9-5. (Cancellation of Preference Shares) ol o dag,
The Bank may at any time purchase Preference Shares and cance! theni’af tis
purchase prices thereof out of the profits distributable to the shareholders, "+ .{ . Ay
iy t:é;;;g}?;;?

Article 9-6. (Voting Rights)

No Preference Shareholder shall be entitled to vote at a meeting ‘of

shareholders. Provided, however, that Preference Shareholder shall be entitled to.vote
from the time of the annual meeting if the agenda item to the effect that the Preféténide
Shareholders shall receive a preferred dividend has not been submiitted fo'thiat annual
meeting and from the time of the close of the annual meeting if the agenda ifec Has
been rejected at that annual meeting , to the time when a resolution 5 the &ffact thiat
the Preference Shareholder shall receive a preferred dividend has been addpted. 51042
i’ ot i Lisg of o)
Article 9-7. (Consolidation or Split, Preemptive Rights, Etc.) -+ "beuhividl sguial
1. No consolidation or split in respect of the Prefererice Shares'sHall 56 ade
by the Bank unless otherwise provided for in laws or ordinances. 147, «%’ﬁﬁ}fﬂﬁg
2. No preemptive rights, share purchase rights in’respect "of ‘newly iissusd

shares or no share purchase rights in respect of bonds with warrants shall be grarifed'to

the Preference Shareholders. cer o g eone
L VA eing
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Article 9-8. (Conversion to Ordinary Shares) R 3;33_?“-}&&-:%1,-};;3& m

el LY e soed
Any Preference Shareholder may request conversion of Pr‘eferenceﬁés‘hﬁ}és’heriﬁ

E T N N 4
by him or her to ordinary shares on the terms and conditions determined BﬁszTa}h
w G 8o rehindao sl
of Directors of the Bank at the time of issue of such Preference Shates: 3uik Aréﬁuegst

shall be made during the specified period (hereinafter referred 6 as'the ™ Edhversion

Period") determined by the same meeting of the Board of Directors of the Bank7 5%

SE707Y
R Y]

Article 9-9. (Mandatory Conversion to Ordinary Shares) ot Reerned.
G mbdodaond?

1. Each Preference Share in respect of which a request for convérsion ot

been made during the Conversion Period shall be mandatorily converted on the day

(hereinafter referred to as the "Mandatory Conversion Date") next following the




expiry date of the Conversion Period for Class-A preference shares or Class-B
preference shares, as the case may be, to such number of ordinary shares as shall be
obtained by dividing the subscription price in respect of the relevant Preference Share
by a certain amount stipulated in the following paragraph for Class-A preference
shares and Class-B preference shares respectively.

2. A certain amount referred to in the immediately preceding paragraph means,
with respect to Class-A preference shares, the average of the daily closing prices
(including closing bid or offered price if no closing price is reported) of the ordinary
shares of the Bank traded in regular way and as reported by the Tokyo Stock
Exchange for the 30 consecutive trading days (excluding those trading days on which
no such closing price or closing bid or offered price is reported) commencing on the
45th trading day prior to the Mandatory Conversion Date, and, with respect to Class-B
preference shares, if ordinary shares of the Bank are listed on any Stock Exchange or

' registered on any Register Book of Securities Traded Over-the-Counter on the 45th

trading day prior to the Mandatory Conversion Date, the average of the daily closing
prices (including closing bid or offered price if no closing price is reported) of the
ordinary shares of the Bank traded in regular way as reported by the Stock Exchange
concerned or Over-the-Counter Securitiecs Market established by the Securities
Dealers’ Association holding the Register Book of Securities Traded Over-the-
Counter concerned (hereinafter referred to as "Over-the-Counter Market") for the 30
consecutive trading days (excluding those trading days on which no such closing price
or closing bid or offered price is reported) commencing on the 45th trading day prior
to the Mandatory Conversion Date, and if ordinary shares of the Bank are neither
listed on any Stock Exchange nor registered on any Register Book of Securities
Traded Over-the-Counter on the 45th trading day prior to the Mandatory Conversion
Date, the amount of net assets per share calculated pursuant to a certain formula to be
separately decided by the Board of Directors based on the consolidated financial
statements prepared according to the Regulation concerning the Terms, Form and
Method of Preparation of Consolidated Financial Statements as of the annual
settlment of accounts or semi-annual settlement of accounts. Provided, however, that

there are two (2) or more Stock Exchanges or'Over-the-Counter Markets in total

- N
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where ordinary shares of the Bank are listed or traded as of the 45th trading dayprior
to the Mandatory Conversion Date, the average price shall be calculated based on thie.
daily closing prices of the ordinary shares of the Bank traded in régular way: oi 'the
Exchange or in the Over-the-Counter Market where the volume of tradelwas thé
largest during the period commencing on the 45th trading day prior to the Mandatoty
Conversion Date up to the day immediately preceding the Mandatory Cdversion:
Date. The average price shall be calculated by rounding to the nearest first:decimal
with less than five-hundredth of one (0.05) yen being disregarded. ! ....0ly gaiions,
3. The number of ordinary shares to be issued by the mandatory conversion.as
provided for in the two preceding paragraphs shall not exceed two (2) ordinary sharés
per Class-A preference share, and shall not exceed two-thirds (2/3) of one, ordinary,
share per Class-B preference share and shall not fall below one-half:(1/2)*ordindry
share per Class-B preference share. Provided, however, that in case of ¢onsolidation
or split in respect of ordinary shares after the issue of the relevant Preference: Shares;
the number of ‘ordinary shares so issued by the mandatory conversion shall not exceed
the number obtained by multiplying two (2) shares with respect to Class-A'preferenice
share or two-thirds (2/3) of one share with respect to Class-B preference 'sharé by the.
number (or fraction) of shares assigned to an ordinary share ‘as'a fesult?of Such
consolidation or split, and shall not fall with respect to Class-B>prefefenceshare
below the number obtained by multiplying one half (1/2) ‘share by the Aurber (ot
fraction) of shares assigned to an ordinary share as a result of such consolidatisfi o
split. , o etlo o bidondzala an,
4. In the calculation of the number of ordinary shares ‘as’‘afotssaid. iff the
preceding three paragraphs, any number less than one (1) share shall be' dealt 'wéitﬁrin
the manner applied to share consolidation as provided for in the Comniér’él\aleode,
mutatis mutandis. uwinros o el
tosl lviesgee
Wnig rinarmssaly
e badidd
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CHAPTERIII
MEETINGS OF SHAREHOLDERS

Article 10. (Holding of Meetings of Shareholders)

1. An annual meeting of shareholders of the Bank shall be held in June of each
year.

2. A special meeting of shareholders of the Bank shall be held whenever
necessary.

3. Unless otherwise provided for in laws or ordinances, a meeting of
shareholders of the Bank shall be called by the President of the Bank in accordance
with a resolution of the Board of Directors.

4. In case the President is unable to act, a Deputy President of the Bank, acting
in accordance with a resolution of the Board of Directors, shall call the meeting, and
in case neither the President nor any Deputy President is able to act, one of the other
directors, acting in accordance with a resolution of the Board of Directors, shall call

the meeting.

Article 11. (Chairman of Meetings of Shareholders)

1. Meetings of shareholders of the Bank shall be presided over by the
President.

2. In case the President is unable to act, a Deputy President, acting in
accordance with a resolution of the Bo:;rd of Directors, shall preside over the meeting;
and in case neither the President nor any Deputy President is able to act, one of the
other directors, acting in accordance with a resolution of the Board of Directors, shall

preside over the meeting.

Article 12. (Method of Resolutions)

Unless otherwise provided for in laws or ordinances or by these Articles of
Incorporation, all resolutions of meetings of shareholders of the Bank shall be adopted
by a majority of the votes cast at the meeting by the shareholders present and in

attendance.



2. All resolutions of meetings of shareholders of the Bank pursuant to the
Article 343 of the Commercial Code shall be adopted by the votes equal to or more of
two thirdé of the voting rights held by the shareholders present and in attendance only
when such shareholders present and in attendance represent aggregate :vo'tihg‘ ix‘iglfts
equal to or more than one third of the entire voting rights. o
Article 13. (Voting by Proxies)

A shareholder may vote at a meeting of shareholders of the Bank through’a
proxy who is himself or herself a shareholder of the Bank and is entitled to vote at'the
relevant meeting of shareholders. ' Co

IR R N
Article 13-2. (Meetings of Holders of Particular Classes of Shares) '
The provisions of Article 10, paragraphs 3 and 4, Articles 11 and 13 '$hiail be

applied, mutatis mutandis, to meetings of holders of particular classes of sharés. * ™
T cn ok
nete oly

CHAPTER IV SR
DIRECTORS AND THE BOARD OF DIRECTORS toosivired
K

Article 14. (Number of Directors and Their Election) St e aoid
1. The number of Directors of the Bank shall be not more than thirty-two (32).
2. Directors shall be elected at a shareholder meeting of the Bank attended by
shareholders representing one-third (1/3) or more of the voting rights held iby:all
shareholders of the Bank. BRI e T

3. Cumulative voting shall not be permitted for the election of Directors.y g

Article 15, (Term of Office of Directors) SRR T P
The term of office of directors of the Bank shall expire at the conclusion of the
annual meeting of shareholders of the Bank for the last fiscal year which fallswithin

two (2) years after their assuming office. TR

PP AL
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Artitle 16. (Election of Representative Directors)
1. The Board of Directors shall by its resolution elect one (1) or more
Representative Directors.

2. Each Representative Director shall severally represent the Bank.

Article 17, (Election of Directors with Executive Positions)
The Board of Directors may by its resolution elect from among its members
one (1) Chairman of the Board, one (1) President, one (1) or more Deputy Presidents,

one (1) or more Senior Managing Directors, and one (1) or more Managing Directors.

Article 18. (Activities of Directors with Executive Positions)

1. The Chairman of the Board shall preside over the Board of Directors.

2. In case the office of the Chairman of the Board is vacant or the Chairman of
the Board is unable to act, the President shall preside over the Board of Directors.

3. The President shall implement the resolutions of the Board of Directors, and
has full power to manage the businesses of the Bank.

4. The Deputy Presidents, Senior Managing Directors, and Managing Directors
shall assist the President in the management of the regular businesses of the Bank. .

5. In case the President is unable to act, a Deputy President shall act in his or
her place in accordance with a resolution of the Board of Directors, and if neither the
President nor any Deputy President is able to do so, a Senior Managing Director or a
Managing Director shall act in the place of the President in accordance with a

resolution of the Board of Directors.

Article 19. (Senior Advisor, Advisors)
The Bank may appoint Senior Advisors and Advisors by resolution of the

Board of Directors.
Article 19-2, (Limitation of Liabilities of Directors)

1. The Bank may, by a resolution of the Board of Directors of the Bank,

exempt Directors from their liabilities regarding actions provided for in Article 266,

11



Paragraph 1, Item (5) of the Comnmercial Code to the extent pennittéd by‘ flan’w%”éf;d
regulations. N
2. The Bank may enter into an agreement with outside Directors which limits
the maximum amount of their liabilities regarding actions provided for in Ar{icle 266,
Paragraph 1, Item (5) of the Commercial Code to an aggregate sum of the amounts
prescribed in each item of Article 266, Paragraph 19 of the Commercial Code’ */ i+
st T
Article 20. (Constitution and Power of the Board of Directors) ciad L e,
1. The directors of the Bank shall constitute the Board of Directors:’ ' {126
2. The Board of Directors shall have power to decide all matters concerning
the management and administration of the business-and affairs of”the Banlk*}ird

supervise the execution of the duties and responsibilities of the directors. '’ i

t
PR R

Article 21. (Calling of Meetings of the Board of Directors) -t ot o)
1. A meeting of the Board of Directors shall be called by the Chairman of the
AT

Board or, in case the office of the Chairman of the Board is vacant or the Chairfiad’ of
the Board is unable to act, by the President. s an b
2. In case neither the Chairman of the Board nor the President’ 1s able to

act,one of the other directors shall call such meeting in accordance with a 'resolution of

coennt asnliy ved
the Board of Directors. o

Trghyzar

3. Notice of a meeting of the Board of Directors shall be’ dlspatched to eac

nigun M
director and each Statutory Auditor at least five (5) days prior to the meetmga i

1

SR ulu:.ss

Article 22. (Chairman of Meetings of the Board of Directors)

1. The Chairman of the Board shall preside over meetings of the ‘Board'of
Directors, and in case the office of the Chairman of the Board is ;Qdé‘far'it or the
Chairman of the Board is unable to act, the President shall preside over the meetmuggH

2. In case neither the Chairman nor the President is able to act, one of the other
directors, acting in accordance with a resolution of the Boafd of Dirgéééréf ”si{;ll

preside over the meetings.
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Article 23. (Resolutions at Meetings of the Board of Directors)

Unless otherwise provided for in laws or ordinances, any resolution of
meetings of the Board of Directors shall be adopted by an affirmative vote of a
majority of the directors present at the meeting, at which a quorum shall be constituted

by the presence of a majority of the directors,

CHAPTER V
STATUTORY AUDITORS AND
THE BOARD OF STATUTORY AUDITORS

Article 24. (Number of Statutory Auditors and Their Election)
1. The number of Statutory Auditors of the Bank shall be not more than five

().

2. The Bank may elect substitute Statutory Auditors in case the number of
Statutory Auditors of the Bank falls short of the number stipulated by laws and
regulations.

3. Statutory Auditors and substitute Statutory Auditors shall be elected at a
meeting of shareholders of the Bank attended by shareholders representing one-third
(1/3) or more of the voting rights held by all shareholders of the Bank.

4. The results of the election of substitute Statutory Auditors shall be in force

until the first annual shareholders’ méeting is held after their election.

Article 25. (Term of Office of Statutory Auditors)

1. The term of office of the Statutory Auditors shall expire at the conclusion of
the annual meeting of shareholders of the Bank for the last fiscal year which falls
within four (4) years after their assuming office.

2. When a substitute Statutory Auditor assumes the position of Statutory
Auditor, the term of office of such new Statutory Auditor shall be equal to the

remaining term of office of his/her predecessor.



»

Article 25-2.(Limitation of Liabilities of Statutory Auditors)
The Bank may, by a resolution of the Board of Directors of the Bank, exempt
Statutory Auditors from their liabilities to the extent permitted by laws ‘ad

regulations.

PR
K

Article 26. (Election of Full-Time Statutory Auditors and Standing Statutory
Auditors)
1. The Statutory Auditors shall elect from among themselves not more than
three (3) full-time Statutory Auditors.
2. The Statutory Auditors may elect from among the full-time Statutory

Auditors one (1) or more Standing Statutory Auditors.

Article 27. (Constitution and Power of the Board of Statutory Auditors)

1. The Statutory Auditors shall constitute the Board of Statutory Auditors of
the Bank.

2. The Board of Statutory Auditots shall have power to decide the matters

concerning the execution of duties and responsibilities of Statutory Auditors.

Article 28. (Calling of Meetings of the Board of Statutory Auditors) e
1. A meeting of the Board of Statutory Auditors may be called by any one of
the Statutory Auditors.
2. Notice of a meeting of the Board of Statutory Auditors shall be dispatched
to each Statutory Auditor at least five(5) days prior to the meeting.

Article 29. (Resolutions at Meetings of the Board of Statutory Auditors)

Unless otherwise provided for in laws or ordinances, any resolution of
meetings of the Board of Statutory Auditors shall be adopted by an affirmative vote of
a majority of the Statutory Auditors,

14
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CHAPTER VI
LONG-TERM CREDIT DEBENTURES

Article 30. (Name of Debentures)
The Debentures to be issued by the Bank shall be called Long-Term Credit
Debentures.

Article 31. (Limit of Issuing Debentures)
The Bank may issue Debentrues up to an amount which is permitted under the

Law concerning Merger and Conversion of Financial Institutions or other laws.

" CHAPTER VII
ACCOUNTING

Article 32. (Fiscal Year)
The fiscal year of the Bank shall be from April 1 of each year to March 31 of

the next succeeding year.

Article 33, (Appropriation of Earned Surplus)

Unless otherwise provided for in laws or ordinances, the earned surplus of the
Bank shall be appropriated by resolution of the annual meeting of shareholders of the
Bank.

Article 34. (Payment of Dividends)
Dividends shall be paid to the shareholders or the registered pledgees, as the
case may be, last appearing or being recorded in the shareholder register as of the

close of March 31 of each year.

15
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Article 35. (Payment of Interim Dividends)

The Bank may, by resolution of the Board of Directors, make money
distribution pursuant to the provisions of Article 293-5 of the Commercial Code
(referred to as the "Interim Dividend" in these Articles of Incorporation) to the
shareholders or the registered pledgees, as the case may be, last appearing or being

recorded in the shareholder register as of the close of September 30 of each year.

Article 36. (Conversion of Preference Shares and Dividends)

The first (1st) payment of dividends or Interim Dividends on the ordinary
shares issued upon conversion of Preference Shares issued by the Bank, as the case
may be, shall be made, as if the conversion had taken effect on the first (1st) day of
April, in case the conversion is requested or mandatory conversion as provided for in
Article 9-9 is made between the first (1st) day of April and the thirtieth (30th) day of
September, and as if the conversion had taken effect on the first (1st) day of October,
in case the conversion is requested or mandatory conversion as provided for in Article
9-9 is made between the first (1st) day of October and the thirty-first (31st) day of

March of the next succeeding year.

Article 37. (Period for Discharge of Dividends)
In case dividends or Interim Dividends are not received by the person entitled
thereto within five (5) years from the day of commencement of payment thereof, the

Bank shall be discharged from any liability for payment thereof.

16
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Exh'brt B~

10N @SH NSEI BANK

Peogy o SHINSEI BANK. LIMITED

1-8, Uchmm ncho 2. Chome, Chiyoda-ku, Tokyo 100-8501 Japan
TEL: 03-5511-5111

Shinsei Bank, Limited
(Code No. 8303)

Shinsei Bank Converts Charter to Ordinary Bank

Tokyo (Thursday, April 1, 2004) - Shinsei Bank, Limited ("Shinsei Bank") today
converted its charter from Long-Term Credit Bank to Ordinary Bank. As an ordinary
bank licensed under and regulated by the Banking Law, Shinsei Bank will be able to
provide a wider range of financial products and services.

Shinsei Bank has worked towards this conversion since its relaunch in March 2000.
During that time, Shinsei Bank has pursued a new business model which focuses on
expanding offerings in both the investment and retail banking areas. On December 25,
2003, Shinsei Bank received approval from the Financial Services Agency ("FSA") to
convert its Long-Term Credit Bank Charter to an Ordinary Bank Charter based on the
Law Concerning Mergers and Conversions of Financial Institutions.

The FSA also authorized Shinsei Bank to continue to issue debentures. This special
approval to continue to this business allows Shinsei Bank to issue debentures for 10
years from today at its exi'sting 29 branches in Japan.

Through this conversion, Shinsei Bank aims to achieve higher levels of customer
satisfaction by providing a wide variety of financial products and services.
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SHINSE! BANK. LIMITED

1-8, Uchisaiwaicho 2-Chome, Chivoda-ku, Tokya 100-8501 Japan
TEL: 03-5511-5111

For Immediate Release

Shinsei Bank Announces Executive Assignment Changes

Tokyo (Thursday, April 1, 2004) — Shinsei Bank, Limited (“Shinsei Bank”) today
announced the following executive assignment changes, effective April 1, 2004.

Mr. K. Sajeeve Thomas, Corporate Executive Officer and Head of the Retail
Banking Group and General Manager of the Retail Business Division, becomes
Corporate Executive Officer and Head of the Retail Banking Group and General
Manager of the Retail Business Division. (The Japanese name of the Retail
Business Division is to be changed, effective April 1, 2004.)

Mr. Satoru Katayama, Corporate Executive Officer and General manager of the
Retail Sales Sub-Group, becomes Corporate Executive Officer and Deputy
Head of the Retail Banking Group.




