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Opinion of SMFG’s Board of Directors on the Shareholder Proposal 

 

Regarding the agenda of the 24th Ordinary General Meeting of Shareholders scheduled to be held on 

June 26, 2026, Sumitomo Mitsui Financial Group, Inc. (the “Company”) has received a document 

stating a shareholder’s intention to exercise its shareholder proposal rights. The Company hereby 

announces that at its Board of Directors meeting held today, it has resolved to oppose the shareholder 

proposal. 

 

 

1. Proposing Shareholder 

The proposal has been proposed by one shareholder. 

* As the proposing shareholder is an individual, the name is withheld. 

 

2. The Shareholder Proposal 

Please refer to the Appendix. 

 

3. Opinion of the Board of Directors on the Shareholder Proposal and the Reasons therefor 

(1) Opinion of the Board of Directors 

The Board of Directors opposes this shareholder proposal. 

 

(2) Reasons for the Opposition 

The Company’s basic capital policy is to realize sustainable growth in shareholder value by 

balancing enhancing shareholder returns and investing for growth, predicated on securing 

financial soundness. In terms of shareholder returns, dividends are the Company’s principal 

approach, while the Company also implements repurchases of its own shares flexibly and timely. 

 

The Company regards repurchases of its own shares as a key measure for shareholder returns 

for improving return on equity (ROE) and earnings per share (EPS). In considering and 

implementing such repurchases, swift and flexible management decisions that take into account 

the market environment, the Company’s financial performance, stock price, and capital position, 

as well as opportunities for investing for growth are essential. 



 

 

 

Accordingly, the Articles of Incorporation of the Company, pursuant to the Companies Act 

provide that the Company may implement repurchases of its own shares by a resolution of the 

Board of Directors. The Company believes this framework to be reasonable and appropriate. 

Moreover, the Company determines and implements flexible repurchases of its own shares 

based on the situation at the time, up to the distributable amount determined by the Companies 

Act and under the relevant provisions of our Articles of Incorporation, and provides timely 

disclosure of the same. 

 

This shareholder proposal seeks to require a resolution by the general meeting of shareholders 

to determine the basic policy concerning share repurchases, the total number of shares that can 

be acquired, the total acquisition price, and the period when the shares can be acquired. If, as 

contemplated by this shareholder proposal, share repurchases were to be subject exclusively to 

resolutions at general meetings of shareholders, the Company may be unable to implement 

share repurchases in a timely manner, which would impair the flexibility of our capital policy 

and could impair the Company’s corporate value. 

 

For the reasons above, the Board of Directors opposes the proposed amendment to the Articles 

of Incorporation. 

  



 

 

(Appendix) 

 

The Shareholder Proposal 

(The following “Details of the proposal” and “Reasons for the proposal” are an English 

translation of the original text described in a form submitted by the proposing shareholder.) 

 

 

Partial amendment to the Articles of Incorporation (Revision to the allocation of authority 

concerning acquisition of corporation’s own shares) 

 

Details of the proposal 

Article 8 of the existing Articles of Incorporation will be revised as follows. 

(Acquisition of Corporation’s Own Shares) 

Article 8. Unless otherwise provided for in applicable laws and ordinances or by these Articles of 

Incorporation, when the Corporation acquires for value its own shares, the general meeting of 

shareholders shall by resolution determine the basic policy concerning the acquisition of the 

Corporation’s own shares, the class of shares to be acquired, the total number of shares that can 

be acquired, the total acquisition price, and the period when the shares can be acquired. 

(2) The Board of Directors may flexibly determine the timing, method, and other specific matters 

concerning the acquisition of the Corporation’s own shares, within the scope of the resolution by 

the general meeting of shareholders under the foregoing paragraph and in accordance with laws 

and regulations. 

 

Reasons for the proposal 

In the outline of the new Medium-Term Management Plan announced in April, the Company 

stated that it will enhance shareholder value, improve capital efficiency, and prioritize resource 

allocation to key strategic areas. However, for the Company, which operates in the financial 

industry, repurchases of its own shares can impact financial soundness, growth investments, 

shareholder returns, as well as future capacity as a financial intermediary. The Company’s 

repurchases of its own shares in recent times do not appear limited to supplementary measures, 

and the framework for their implementation is determined by resolutions of the Board of 

Directors, based on Article 8 of the existing Articles of Incorporation. Shareholder returns 

through share repurchases of corporation’s own shares are unlike dividends in that there is no 

direct distribution to shareholders, and the method and timing of their implementation are subject 

to corporation’s discretion. Additionally, shareholder involvement cannot be immediately 

eliminated from the setting of CET1 ratio targets. This proposal does not reject share repurchases 

of the Company’s own shares themselves nor their flexible execution but delegates specific 

matters to the Board of Directors, while seeking involvement from the general meeting of 

shareholders in the basic policy and repurchase framework, in light also of the intent of the 

Companies Act. Accordingly, a revision to the Articles of Incorporation is appropriate from the 

perspective of appropriate allocation of authority in regard to key capital allocation, 

accountability, and supervision by shareholders. 


