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KEEP WELL AGREEMENT

This amended and restated Keep Well Agreement (the Agreement) is made by way of deed poll on 3
August, 2006 by and among (1) Mitsubishi UFJ Financial Group, Inc. (formerly Mitsubishi Tokyo
Financial Group, Inc.), whose registered office at the date hereof is at 7-1, Marunouchi 2-chome,
Chiyoda-ku, Tokyo 100-8330, Japan, (MUFG), (2) The Bank of Tokyo-Mitsubishi UFJ, Ltd. ( )
(formerly The Bank of Tokyo-Mitsubishi, Ltd.), whose registered office at the date hereof is at 7-
1, Marunouchi 2-chome, Chiyoda-ku, Tokyo 100-8388, Japan, (BTMU), (3) Mitsubishi UFJ Securities
International plc( ) (formerly Mitsubishi Securities International plc), whose registered office
as the date hereof is at 6 Broadgate, London EC2M 2AA, England, (MUSI) and (4) The Law Debenture
Trust Corporation p.l.c., whose registered office at the date hereof is Fifth Floor, 100 Wood
Street, London EC2V 7EX, England.

WHEREAS:
D)) MUSI is a subsidiary of MUFG.

® BTMU is a 100 per cent. owned subsidiary of MUFG.
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© MUSI has issued and intends to issue debt securities or other financial instruments
(including warrants) and to enter into swap and other derivative transactions with
financial counterparties (MUSI’ s payment obligations in respect of all such securities,

instruments and transactions being referred to collectively in this Agreement as Payment
Obligations).

©)

BTMU and MUSI, inter alios, previously entered into keep well agreements (Former Keep Well
Agreements) in connection with (i) notes (Notes) issued under MUSI’ s Euro Medium Term
Note Programme (the EMTN Programme), (ii) warrants (Warrants) issued under MUSI' s Warrant

Programme (‘the Warrant Programme) and (iii) counterparty payment obligations (Counterparty
Payment Obligations) to financial counterparties, respectively.

() On 1 July, 2005 the parties hereto entered into a keep well agreement (the Original Keep

Well Agreement) which replaced the Former Keep Well Agreements and as from such date all

Notes and Warrants issued, and Counterparty Payment Obligations assumed by MUSI prior to
the date of the Original Keep Well Agreement which had the benefit of a Former Keep Well
Agreement, were thereby granted the benefit of the Original Keep Well Agreement.

) The aggregate nominal amount of the EMTN Programme (the Programme Limit) was initially

U.S.$4,000,000,000. On 3 August, 2006 the Programme Limit was increased to

U.S.$8,000,000,000; the Programme Limit may be further increased after the date hereof in
accordance with the provisions of the EMTN Programme.

©

As a consequence of the increase to the Programme Limit referred to in recital (F) above,

the parties hereto have agreed to make certain modifications to the Original Keep Well
Agreement.

Q)

Each of the parties hereto confirms for the purposes of Clause 8 of the Original Keep Well
Agreement that the modifications referred to in recital (G) above shall not have any

material adverse effect upon any of the Beneficiaries (as defined below) having the
benefit of the Original Keep Well Agreement.

) This Agreement amends and restates the Original Keep Well Agreement. All Notes and
Warrants issued, and Counterparty Payment Obligations assumed, by MUSI (i) on or after the

date of this Agreement and (ii) prior to the date of this Agreement which had the benefit
of the Original Keep Well Agreement, will have the benefit of this Agreement.

NOW, THEREFORE, MUFG, BTMU, MUSI and the Trustee hereby agree as follows:

1. MUFG and/or BTMU will own, directly or indirectly, a majority of the issued share capital

of MUSI and will control the composition of the board of directors of MUSI, in each case

so long as any Payment Obligations are outstanding. Neither MUFG nor BTMU will pledge,
grant a security interest in or encumber any such share capital.

2. MUFG and/or BTMU shall be obliged to cause MUSI to have Tangible Net Worth, as determined
in accordance with generally accepted accounting principles in the United Kingdom and as

shown in MUSI’ s most recent published audited balance sheets from time to time, at all
times of at least GBE 1,000,000.
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For the purpose of this Clause 2, Tangible Net Worth means the aggregate amount of issued

and fully paid equity capital, reserves, capital surplus and retained earnings (or less
losses carried forward), less any intangible assets.

()] If MUSI at any time determines that it shall have insufficient cash or other liquid
assets to meet its Payment Obligations as they fall due and that it shall have
insufficient unused commitments available under its credit facilities with lenders
other than MUFG and/or BTMU or insufficient funds otherwise made available by MUFG
and/or BTMU through one or more third parties, then it will promptly notify MUFG
and BTMU of the shortfall and MUFG and/or BTMU shall be obliged to make available
to it, before the due date of any relevant Payment Obligations, funds sufficient to
enable it to satisfy such Payment Obligations in full as they fall due. It will
use the funds made available to it by MUFG and/or BTMU solely for the satisfaction
when due of such Payment Obligations.

®) Any and all funds from time to time provided by MUFG and/or BTMU to MUSI pursuant to
Clause 3(A) above shall be either (i) by way of the subscription for and payment of
its share capital (other than redeemable share capital) or (ii) by way of
subordinated loan, that is to say a loan which, and interest on which, is not
permitted to be, and is not capable of being, repaid or paid unless, and then only
to the extent that, MUSI is, and immediately thereafter would continue to be,
solvent in all respects and is thus subordinated on a winding up of MUSI to all of
the other unsecured creditors (whether subordinated or unsubordinated) of MUSI.

Each of MUFG and BTMU warrants and agrees that its payment obligations which may arise
under this Agreement constitute its unsecured and unsubordinated obligations and rank pari
passu with all its other unsecured and unsubordinated obligations.

This Agreement is not, and nothing herein contained and nothing done by MUFG and/or BTMU
pursuant hereto shall be deemed to constitute, a guarantee, direct or indirect, by MUFG
and/or BTMU of any Payment Obligations.

IT MUSI shall be in liquidation, administration or receivership or other analogous
proceedings, and MUFG and/or BTMU shall be in default of its or their obligations
hereunder, MUFG and/or BTMU shall be liable by way of liquidated damages to MUSI for such
breach in an amount equal to the sum that MUFG and/or BTMU would have paid had it
performed in full its obligations under this Agreement, and MUSI (and any liquidator,
administration or receiver of MUSI or other analogous officer or official) shall be
entitled to claim accordingly.

Each of MUFG, BTMU and MUSI hereby covenants that it will fully and promptly perform its
respective obligations and exercise its respective rights under this Agreement and, in the
case of MUSI (without limitation to the foregoing), exercise its right to enforce
performance of the terms of this Agreement by MUFG and BTMU.

This Agreement may be modified, amended or terminated only by the written agreement
(executed as a deed) of MUFG, BTMU, MUSI and the Trustee(s) (as defined below); provided,
however, that no such modification, amendment or termination shall have any material
adverse effect upon any of the Beneficiaries (as defined below) having the benefit of this

51/59



10.

11.

12.

EDINETOOOO
ODOo0ooDOoO0oDo0ooo00boo0OoOoo(eoesss)
oOoood

Agreement. In particular, notwithstanding any such termination, this Agreement will
continue in full force and effect with respect to all outstanding Payment Obligations
which have been incurred prior to such termination of this Agreement.

MUFG, BTMU and MUSI will give written notice to Moody’ s Investor Services, Limited and
Japan Credit Rating Agency, Ltd. at least 30 days prior to any proposed modification,
amendment or termination of this Agreement.

A This Agreement shall take effect as a deed poll for the benefit of the
Beneficiaries. No other person, firm, company or association (unincorporated or
incorporated) shall be entitled to any benefit under this Agreement whatsoever.

) Each of MUFG, BTMU and MUSI hereby acknowledges and covenants that the respective
obligations binding upon it contained herein are owed to, and shall be for the
benefit of, the Beneficiaries and that each of the Beneficiaries shall be entitled
to enforce the said obligations against MUFG, BTMU and/or MUSI if, and only insofar
as at the time the proceedings for such enforcement are instituted, the relevant
Payment Obligations which have become due and payable remain unpaid in whole or in
part.

© For the purposes of this Agreement

Beneficiaries means, in relation to any Payment Obligations, the person(s) to whom
such Payment Obligations are owed by MUSI (including, in the case of Trust
Securities (as defined below), the Trustee(s));

Trustee(s) means (i) in relation to the Notes, The Law Debenture Trust Corporation
p.l.c. as trustee for the holders of the Notes (which expression shall include any
successor as trustee for the holders of the Notes) under a Trust Deed dated 24th
November, 1994 and made between, inter alia, MUSI (under its former name of
Mitsubishi Finance International plc) and The Law Debenture Trust Corporation
p.-l1.c. as supplemented or amended from time to time and (ii) in relation to any
other Trust Securities, the trustee for the holders thereof from time to time; and

Trust Securities means the Notes and other debt securities of MUSI constituted by a
trust deed.

D) No holder of any Trust Securities (including the Notes) shall be entitled to enforce
the provisions of this Agreement unless the relevant Trustee, having become bound
to do so, fails to do so within a reasonable period and such failure is continuing.

A copy of this Agreement shall be deposited with, and held by, each of MUSI, the Trustee(s)
(for so long as Trust Securities are outstanding) and the Principal Warrant Agent
appointed from time to time under the Warrant Programme (for so long as any Warrants are
outstanding).

This Agreement shall be governed by and construed in accordance with English law. Each of
MUFG, BTMU and MUSI hereby irrevocably agrees that the courts of England are to have
jurisdiction to settle any disputes which may arise out of or in connection with this
Agreement and that accordingly any suit, action or proceedings (together Proceedings)

52/59



EDINETOOOO
ODOo0ooDOoO0oDo0ooo00boo0OoOoo(eoesss)
oOoood

arising out of or in connection with this Agreement may be brought in such courts and each
waives any objection to Proceedings in such courts whether on the grounds that the
Proceedings have been brought in an inconvenient forum or otherwise. In relation to
Proceedings in England, any Deputy General Manager for the time being of the London Branch
of BTMU (being at the date hereof at 12-15 Finsbury Circus, London EC2M 7BT) has agreed to
accept service of process on behalf of MUFG and BTMU in England. Nothing in this clause
shall affect the right to serve process in any other manner permitted by applicable law.

13. This Agreement and any deed supplemental hereto may be executed and delivered in any number
of counterparts, all of which, taken together, shall constitute one and the same deed and
any party to this Agreement or any deed supplemental hereto may enter into the same by
executing and delivering, a counterpart.

IN WITNESS WHEREOF this Agreement has been executed and delivered as a deed poll on the date which
appears first on page 1.

MUFG Bank, Ltd.( )
MUFG Securities EMEA plc( )
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2025 10 14
S&P500
2026 10
S&P500
2026
S&P500
2027 13
S&P500
2025 10
S&P500
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2025
S&P500
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2027 16
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2026 14
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2027 19
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2027 12
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®
S&P 500
500 80
@
2017 2018 2019 2020 2021
22,939.18 24,270.62 24,066.12 27,568.15 30,670.10
18,335.63 19,155.74 19,561.96 16,552.83 27,013.25
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2022 2022 2022 2022 2022 2022
29,332.16 | 27,696.08 | 28,252.42 | 27,787.98 | 27,369.43 | 28,246.53
26,170.30 | 25,970.82 | 24,717.53 | 26,334.98 | 25,748.72 | 25,771.22
0 50
50
2017 2018 2019 2020 2021
3,697.40 3,672.29 3,782.27 3,865.18 4,401.49
3,230.68 2,937.36 2,954.66 2,385.82 3,481.44
2022 2022 2022 2022 2022 2022
4,392.15 | 4,224.45 | 4,002.18 | 3,951.12 | 3,841.62 | 3,838.42
4,054.36 | 3,829.29 | 3,505.29 | 3,721.36 | 3,526.86 | 3,427.91
(3)  S&P 500
S&P500
2017 2018 2019 2020 2021
2,690.16 2,930.75 3,240.02 3,756.07 4,793.06
2,257.83 2,351.10 2,447.89 2,237.40 3,700.65
2022 2022 2022 2022 2022 2022
4,796.56 | 4,589.38 | 4,631.60 | 4,582.64 | 4,300.17 | 4,176.82
4,326.51 | 4,225.50 | 4,170.70 | 4,131.93 | 3,900.79 | 3,666.77
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