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January 26, 2026

To whom it may concern:
Company name: DIGITAL HOLDINGS, INC.
Representative: Daisuke Kanazawa, President and
Representative Director
(Stock Code: 2389, TSE Prime Market)
Telephone: +81 3-5745-3611

Notice Concerning Share Consolidation, Abolition of the Provision on Share Units and Partial
Amendment to the Articles of Incorporation

DIGITAL HOLDINGS, INC. (the “Company”) hereby announces that, as stated below, at the meeting of the Board
of Directors held today, the Company resolved to convene an extraordinary shareholders’ meeting that is scheduled
to be held on February 25, 2026 (the “Extraordinary Shareholders’ Meeting”) and to submit to the Extraordinary
Shareholders’ Meeting a proposal for a share consolidation, the abolition of the provision on share units and partial
amendment to the Articles of Incorporation.

In the course of the above procedures, the Company’s shares of common stock (the “Company Shares™) will meet
the delisting criteria stipulated in the Securities Listing Regulations of the Tokyo Stock Exchange, Inc. (the “Tokyo
Stock Exchange”). As a result, the Company Shares are scheduled to be designated as securities to be delisted (seiri
meigara) between February 25, 2026 and March 18, 2026 and subsequently delisted on March 19, 2026. Please note
that, after being delisted, the Company Shares will no longer be traded on the Prime Market of the Tokyo Stock
Exchange.

L Share Consolidation
1. Purpose of and Reasons for the Share Consolidation

As stated in the “Notice Concerning Opinion on Tender Offer for Shares, etc. of Company by Hakuhodo DY
Holdings Inc.” published by the Company on September 11, 2025 (as partially amended by the “(Amendment)
Partial Amendment to ‘Notice Concerning Opinion on the Tender Offer for Shares, etc. of Company by Hakuhodo
DY Holdings Inc.” published on October 28, 2025, the “(Amendment) Partial Amendment to ‘Notice Concerning
Opinion on the Tender Offer for Shares, etc. of Company by Hakuhodo DY Holdings Inc.” published on November
12,2025, and the “(Amendment) Partial Amendment to ‘Notice Concerning Opinion on Tender Offer for Shares,
etc. of Company by Hakuhodo DY Holdings Inc.” published on November 18, 2025; the “Press Release on the
Company’s Opinion”), Hakuhodo DY Holdings Inc. (the “Tender Offeror”), as part of transactions (the
“Transaction”) intended to acquire to all of the Company Shares listed on the Prime Market of the Tokyo Stock
Exchange (including the Company Shares to be delivered upon exercise of the Stock Acquisition Rights (Note 1)
and excluding the treasury shares owned by the Company; the same apply hereinafter) and all of the Stock
Acquisition Rights and make the Company a wholly-owned subsidiary of the Tender Offeror, has decided to
conduct a tender offer for the Company Shares and the Stock Acquisition Rights (the “Tender Offer”).

As stated in the “Notice Regarding the Results of the Tender Offer for Shares, etc. of Company by Hakuhodo DY
Holdings Inc., and the Changes in the Parent Company and the Largest Shareholder Among the Major
Shareholders” published by the Company on December 4, 2025, the Tender Offeror conducted the Tender Offer
during the period from September 12, 2025 to December 3, 2025 (the “Tender Offer Period”). As a result, as of
December 10, 2025 (the settlement commencement date for the Tender Offer), the Tender Offeror has come to
own 9,552,431 share of the Company Shares (ownership ratio (Note 2): 51.15%).
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(Note 1) “Stock Acquisition Rights” collectively refers to the stock acquisition rights described in items (i) and
(ii) below.

(1)  9th Series of Stock acquisition rights issued pursuant to a resolution of a meeting of the Board of
Directors of the Company held on February 13, 2023 (the “9th Series of Stock Acquisition
Rights”) (exercise period from March 1, 2023 to March 31, 2027)

(ii) 10th Series of Stock acquisition rights issued pursuant to a resolution of a meeting of the Board
of Directors of the Company held on October 22, 2024 (the “10th Series of Stock Acquisition
Rights”) (exercise period from January 1, 2025 to March 31, 2028)

(Note 2) “Ownership Ratio of Voting Rights” means the ratio calculated by dividing the number of shares owned
by the total number of issued shares of the Company as of September 30, 2025 (17,960,907 shares),
as stated in the Quarterly Financial Results for the Third Quarter of the Fiscal Year Ending December,
2025, submitted on November 6, 2025, plus the number of Company Shares underlying the Stock
Acquisition Rights (715,000 shares) corresponding to the 7,150 Stock Acquisition Rights that, as of
September 30, 2025, were reported by the Company as remaining outstanding, resulting in a total of
18,675,907 shares, rounded to the second decimal place. The same method of calculation applies to all
ownership ratios hereinafter. As of September 30, 2025, the Company does not own any treasury shares.
The same applies hereinafter.

The purpose and background of the Transaction, including the Tender Offer and the consolidation of the Company
Shares to make the Tender Offeror the sole shareholder of the Company (the “Share Consolidation”) have been
stated in detail in the Press Release on the Company’s Opinion, and are outlined again below. Of the following
statements, the statements regarding the Tender Offeror are based on the explanation received from the Tender
Offeror.

(i) Background of Establishment of Review Structure

The Company has received a proposal (the “Initial Proposal”) from the Tender Offeror dated February 5, 2025,
which involves the Tender Offeror acquiring all shares of OPT, Inc. (“OPT”), a wholly-owned subsidiary of the
Company, following the delisting of the Company Shares through a management buyout (MBO) (“MBQO”) (Note
1). A tender offer implemented in the transaction that would make the Company a wholly-owned company of the
Tender Offeror does not constitute a tender offer by a controlling shareholder. However, if the Tender Offeror’s
purpose were to make the Company a wholly-owned subsidiary of the Tender Offeror, such tender offer would
significantly impact the Company’s general shareholders. Based on the above, in connection with the consideration
of the Initial Proposal made by the Tender Offeror and a transaction that would make the Company a wholly-
owned subsidiary of the Tender Offeror, as well as the discussions and negotiations with the Tender Offeror in
connection with the Initial Proposal and the transaction that would make the Company a wholly-owned subsidiary
of the Tender Offeror, in order: (i) to exercise due care in the Company’s decision-making process leading to the
decision to implement the Tender Offer; (ii) to eliminate arbitrariness in the decision-making process of the
Company’s Board of Directors; and (iii) to ensure fairness of the Tender Offer, the Company began establishing a
structure to conduct negotiations and make decisions independently of (a) the Company, (b) Mr. Noboru
Hachimine (“Mr. Hachimine”), a founder and director of the Company (shares owned: 5,000 shares (Note 2),
ownership ratio: 0.03% ; stock acquisition rights owned: 2,000 (number of Company Shares subject to rights:
200,000 shares), ownership ratio: 1.07%), and Mr. Atsuchi Nouchi (“Mr. Nouchi” and, together with Mr.
Hachimine, collectively, the “Shareholders Agreeing to Tender Their Shares™), Chairman and Representative
Director of the Company (shares owned: 885,000 shares (Note 3), ownership ratio: 4.74%; stock acquisition rights
owned: 3,000 rights (number of Company Shares subject to those rights: 300,000 shares), ownership ratio: 1.61%),
(c) HIBC Co., Ltd. (“HIBC”), an asset management company wholly owned and represented by Mr. Hachimine,
who holds all of its shares, and Time & Space, Ltd. (“Time and Space” and, together with HIBC, collectively, the
“Shareholders Agreeing Not to Tender Any Shares”), an asset management company wholly owned and presented
by Mr. Nouchi, who holds all of its shares, and (d) the Tender Offeror.

Specifically, as stated in “C. Establishment of Independent Special Committee by Company and Obtainment of
Advisory Report from Special Committee” under “(3) Measures to Ensure Fairness of the Transaction and
Measures to Avoid Conflicts of Interest” in the section below titled “3. Rationale, etc. for the Amount of Cash
Expected to Be Delivered to the Shareholders in Compensation for the Fractional Shares Resulting from the Share
Consolidation,” below, on March 21, 2025, the Company began preparing to establish a special committee
composed of its independent external directors. Subsequently, by a resolution of a meeting of the Company’s Board
of Directors held on March 28, 2025, the Company established a special committee (the “Special Committee™; for
the background of the establishment of the Special Committee, its review process, and the determinations by the
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Special Committee, please refer to “C. Establishment of Independent Special Committee by Company and
Obtainment of Advisory Report from Special Committee” under “(3) Measures to Ensure Fairness of the
Transaction and Measures to Avoid Conflicts of Interest” in the section below titled “3. Rationale, etc. for the
Amount of Cash Expected to Be Delivered to the Shareholders in Compensation for the Fractional Shares
Resulting from the Share Consolidation,” below) composed of four members, namely, Mr. Yasuhiro Ogino (the
Company’s Independent External Director), Mr. Tomoyuki Mizutani (the Company’s Independent External
Director), Mr. Koji Yanagisawa (the Company’s Independent External Director) and Mr. Ryoichi Kagizaki (the
Company’s Independent External Director and Audit and Supervisory Committee Member), each of whom is
independent of the Company, the Shareholders Agreeing to Tender Their Shares, the Shareholders Agreeing Not
to Tender Any Shares, and the Tender Offeror. The Company submitted the following matters for consultation to
the Special Committee (collectively, the “Matters for Consultation™): (i) the propriety of the Transaction (including
whether the Transaction will contribute to the enhancement of the Company’s corporate value); (ii) the fairness of
the terms and conditions of the Transaction (including the level of consideration for acquisition, method of
acquisition, and type of consideration for acquisition, etc. of the Transaction); (iii) the fairness of the procedures
for the Transaction (including whether procedures to ensure the faimess of the terms and conditions of the
Transaction have been sufficiently implemented); (iv) whether the Transaction is disadvantageous to the
Company’s minority shareholders in light of (i) through (iii); and (v) the propriety of the Company’s Board of
Directors expressing its opinion in support of the Tender Offer and recommending that the shareholders of the
Company and the holders of the Stock Acquisition Rights (the “Stock Acquisition Rights Holders) tender their
securities in the Tender Offer. In addition, in establishing the Special Committee, the Company’s Board of Directors
resolved to grant the Special Committee the following authority: (i) to collect information necessary for reviewing
the Matters for Consultation; (ii) to appoint the Special Committee’s own financial advisors and legal advisors at
the Company’s expense (including the authority to appoint the same advisors as those appointed by the Company);
(iii) to negotiate with the Tender Offeror; and (iv) to take any other actions necessary for reviewing the Matters for
Consultation. In addition, as stated in “’C. Establishment of Independent Special Committee by Company and
Obtainment of Advisory Report from Special Committee” under “(3) Measures to Ensure Faimess of the
Transaction and Measures to Avoid Conflicts of Interest” in the section below titled “3. Rationale, etc. for the
Amount of Cash Expected to Be Delivered to the Shareholders in Compensation for the Fractional Shares
Resulting from the Share Consolidation,” below, on March 28, 2025, the Special Commiittee confirmed that there
are no issues with the independence and expertise of the financial advisor and third-party valuation agent, Mizuho
Securities Co., Ltd. (“Mizuho Securities”) , and that it will seek professional advice or explanations as necessary.
Simultaneously, the Special Committee appointed Nagashima Ohno & Tsunematsu as its legal advisor independent
of the Company, the Shareholders Agreeing to Tender Their Shares, the Shareholders Agreeing Not to Tender Any
Shares, and the Tender Offeror (as stated below, the Company subsequently appointed Nagashima Ohno &
Tsunematsu as its legal advisor after confirming that there were no issues with its independence and expertise).

(Note 1) “Management Buyout (MBO)” means a transaction in which the Tender Offeror conducts a tender
offer based on an agreement with the officers of the Company and shares a common interest with the
officers of the Company.

(Note 2) In “Status of Major Shareholders” of the semi-annual securities report for the 32nd fiscal year filed by
the Company on August 7, 2025 (the “Company’s Semi-annual Securities Report”), the number of
shares beneficially owned by Mr. Hachimine, including those owned by HIBC (shares owned:
4,520,200 shares, ownership ratio: 24.20%; the “HIBC Company Shares”), is stated as 4,525,200
shares (ownership ratio: 24.23%), and Mr. Hachimine was the largest sharcholder among the
Company’s major shareholders as of June 30, 2025.

(Note 3) In “Status of Major Shareholders” of the Company’s Semi-annual Securities Report, the number of
shares beneficially owned by Mr. Nouchi, including those owned by Time and Space (shares owned:
400,800 shares, ownership ratio: 2.15%; the “Time and Space Company Shares”) is stated as 1,285,800
shares (ownership ratio: 6.88%), and Mr. Nouchi was the Company’s third largest shareholder as of
June 30, 2025.

(i) Background of Review and Negotiation

Around October 2024, based on the view that a capital and business alliance, among others, with external partners
was one of the most viable options for enhancing the Company’s corporate value, the Company, led by Mr.
Hachimine, then Chairman and Representative Director of the Company, Mr. Nouchi, then President and
Representative Director of the Company, and Mr. Kanazawa, the current President and Representative Director of
the Company, held discussions with the Tender Offeror regarding the possibility of a capital and business alliance
related to the Marketing Business. The Company then began considering the option of becoming a wholly-owned
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subsidiary of the Tender Offeror. On October 21, 2024, the Tender Offeror and the Company held a meeting and
discussed the business synergies between the two companies. From early December 2024 to late January 2025, the
Tender Offeror conducted initial due diligence on the Company based on discussions with the Company to further
explore the possibility of a capital and business alliance. Under these circumstances, on February 5, 2025, the
Company received an initial proposal from the Tender Offeror, which proposed a series of transactions through
which the Tender Offeror would acquire OPT, a wholly-owned subsidiary of the Company, following the delisting
of the Company Shares through a MBO by the Shareholders Agreeing to Tender Their Shares. In response, on
February 13, 2025, the Company appointed Mizuho Securities as its financial advisor and third-party valuation
agent, independent of the Company, the Shareholders Agreeing to Tender Their Shares, the Shareholders Agreeing
Not to Tender Any Shares, and the Tender Offeror. Based on advice from Mizuho Securities, the Company
requested the Tender Offeror to reconsider a structure that would make the Company a wholly-owned subsidiary
of the Tender Offeror if the Tender Offeror is interested in obtaining the Marketing Business and Opt, as the
Company determined that it would be preferable for the general shareholders to receive the consideration of the
transaction directly. Subsequently, on March 14, 2025, the Company received a document from the Tender Offeror
stating that, if implementing the MBO proposed in the initial proposal was difficult for financing reasons, the
Tender Offeror may consider providing financial support, and if implementing the MBO was difficult, the Tender
Offeror would also consider a structure in which the Tender Offeror would acquire only the Company Shares held
by the Shareholders Agreeing to Tender Their Shares. In response, after mid-March 2025, the Company, led by
Mr. Hachimine, Mr. Nouchi, and Mr. Kanazawa provided additional explanations to the Tender Offeror regarding
the Financial Services Business (the “FS Business”) and the Investment Business, and continued discussions with
the Tender Offeror on the possibility of a transaction in which the Tender Offeror would make the Company its
wholly-owned subsidiary.

Subsequently, the Company and the Special Committee, with the advice of Mizuho Securities, carefully reviewed
and discussed capital policies that could potentially enhance the Company’s corporate value and protect
shareholder interests, in order to appropriately review and analyze whether the Transaction would contribute to
enhancing the Company’s corporate value. As a result of this review, the Special Committee concluded that
delisting the Company Shares and taking the Company private under a strategic partner who can provide added
value to the Company’s corporate value enhancement initiatives and is expected to promote the Company’s
medium- to long-term growth would be a reasonable management option for the Company to continue growing
and enhance its corporate value over the medium- to long-term. On April 10, 2025, in line with the Special
Committee’s views, the Company requested the Tender Offeror to submit a letter of intent on the premise that the
Tender Offeror would make the Company its wholly-owned subsidiary.

Thereafter, on June 10, 2025, the Company and the Special Commiittee received a letter of intent from the Tender
Offeror stating its intention to proceed with the Transaction on the premise that the Tender Offeror would make the
Company its wholly-owned subsidiary and setting forth the desired acquisition price per Company Share and other
terms. After comprehensively considering the transaction terms outlined in the letter of intent, the management
policy and structure following the Transaction, and other factors, the Company and the Special Committee decided
to continue discussions with the Tender Offeror to conduct a thorough and sincere review from the perspective of
protecting and enhancing the corporate value and the common interests of shareholders. The Company and Special
Committee also decided to provide the Tender Offeror with an opportunity to conduct detailed due diligence,
including interviews with the Company’s management. Thereafter, the Company submitted its business plans to
the Tender Offeror upon approval by the Special Commiittee.

Subsequently, on August 5, 2025, the Company and the Special Committee were informed by the Tender Offeror
that, as a result of its review based on the detailed due diligence of the Company, the synergies between the FS
Business operated by Vankable, Inc. (the “Vankable”), a wholly-owned subsidiary of the Company, and the Tender
Offeror Group (meaning the corporate group consisting of the Tender Offeror, its 384 subsidiaries, and 64 affiliates;
hereinafter the same) are limited. Therefore, the Tender Offeror indicated that excluding Vankable from the scope
of the Company’s consolidated financial statements, or determining measures to exclude it, would be a
precondition for implementing the Transaction. In response, the Special Committee, in a meeting held on August
7, 2025, carefully discussed various measures, including the transfer of Vankable shares, in light of its feasibility
and required timeframe. The Special Committee determined that, if the precondition for implementing the
Transaction could be satisfied by adopting a resolution regarding the policies to dissolve and liquidate Vankable
on the announcement date of the Tender Offer, then adopting such a resolution and implementing the Transaction
would contribute to the corporate value of the Company and the common interests of its shareholders. Therefore,
the Special Committee unanimously decided that it would be desirable to adopt a resolution on the announcement
date of the Tender Offer regarding the policies to dissolve and liquidate Vankable, subject to the completion of the
Tender Offer. On the same day, based on such discussion of the Special Committee, the Company and the Special
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Committee informed the Tender Offeror that they intended to adopt a resolution regarding the policies to dissolve
and liquidate Vankable on the date of the public announcement of the Tender Offer. In response, the Tender Offeror
conveyed its intention to continue considering the Transaction. Accordingly, the Company resubmitted its business
plans to the Tender Offeror on the premise of liquidating and discontinuing the FS Business operated by Vankable
upon approval by the Special Committee. Subsequently, on August 12, 2025, the Company and the Special
Committee received a letter of intent dated August 12, 2025, from the Tender Offeror stating that it inteds to
conduct the Transaction in which the tender offer price per Company Share in the Tender Offer (the “Tender Offer
Price”) would be JPY 1,943 per Company Share, the purchase price per 9th Series Stock Acquisition Right in the
Tender Offer (the “9th Series Stock Acquisition Right Purchase Price””) would be JPY 76,400, and the purchase
price per 10th Series Stock Acquisition Right in the Tender Offer (the “10th Series Stock Acquisition Right
Purchase Price” and, together with the 9th Series Stock Acquisition Right Purchase Price, collectively, the " Stock
Acquisition Right Purchase Price”) would be JPY 92,700, and that the Tender Offeror understands that, on the
announcement date of the Tender Offer, a resolution would be implemented by the Board of Directors of the
Company regarding the dissolution and liquidation of Vankable. In response, on August 14, 2025, the Company
and the Special Committee sent a response letter to the Tender Offeror requesting the Tender Offeror to consider
revising the Tender Offer Price to give consideration to the interests of the Company’s general shareholders. The
Company and the Special Committee received a second written proposal dated August 19, 2025, from the Tender
Offeror, setting the Tender Offer Price at 1,943 yen per Company Share. In response, on August 21, 2025, the
Company and the Special Committee resent a response letter to the Tender Offeror, requesting the Tender Offeror
to consider revising the Tender Offer Price to give consideration to the interests of the Company’s general
shareholders. Subsequently, the Company and the Special Committee received a third written proposal on August
26, 2025, from the Tender Offeror, setting the Tender Offer Price at 1,943 yen per Company Share. In response,
on September 2, 2025, the Company and the Special Committee resent a response letter to the Tender Offeror
requesting the Tender Offeror to consider revising the Tender Offer Price to give consideration to the interests of
the Company’s general shareholders. Subsequently, the Company and the Special Committee received a fourth
written proposal on September 8, 2025, from the Tender Offeror, setting the Tender Offer Price at 1,970 yen per
Company Share. In response, on September 9, 2025, the Company and the Special Committee sent a response
letter to the Tender Offeror, requesting that the completion of the Tender Offer be subject to the satisfaction of the
so-called “Majority of Minority” condition, in light of the Company’s decision to take a neutral stance on whether
to tender their securities in the Tender Offer and to leave the decision to the Company’s shareholders and the Stock
Acquisition Rights Holders as to whether to tender their securities in the Tender Offer, while nonetheless expressing
its opinion in support of the Tender Offer to the extent that the Transaction is expected to result in enhancing the
medium- to long-term corporate value of the Company Group (collectively referring to the Company, its four
subsidiaries, one affiliate, and three partnerships; hereinafter the same).

As stated above, the Company and the Special Commiittee, taking into account the advice from Nagashima Ohno
& Tsunematsu and the share valuation calculations of the Company Shares by Mizuho Securities, ensured fairness
and transparency in their decision-making, repeatedly requested the Tender Offeror to consider revising the Tender
Offer Price, and continuously negotiated in the interests of the Company’s minority shareholders. The Company
also carefully reviewed the aforementioned final proposal from the Tender Offeror from the perspective of the
share valuation, the certainty of securing the funds required for the Transaction, and management policies and the
synergistic effects after the implementation of the Transaction, etc. As a result, on September 11, 2025, as stated in
“(iii) Details of Decision” below, the Company expressed its opinion in support of the Tender Offer, in the sense
that the Transaction is expected to enhance the medium- to long-term corporate value of the Company Group. At
the same time, however, in relation to the Tender Offeror’s final proposal, which sets the Tender Offer Price at
1,970 yen per Company Share, the 9th Series of Stock Acquisition Right Purchase Price at 79,100 yen, and the
10th Series of Stock Acquisition Right Purchase Price at 95,400 yen, they are considered to offer a certain, though
not sufficient, premium compared to the share valuation calculations of the Company Shares by Mizuho Securities
and the market price of the Company Shares. From the perspective of providing minority shareholders and Stock
Acquisition Rights Holders with an opportunity to recover their investments, these prices can be considered to
possess a certain degree of rationality and cannot be said to lack faimess. However, when compared to the level of
premiums in recent transactions similar to the Transaction involving the delisting of listed companies, the premium
is not at a level that would enable the Company to actively recommend that minority shareholders and Stock
Acquisition Rights Holders tender their securities in the Tender Offer. Accordingly, the Company has decided to
leave the decision as to whether to tender in the Tender Offer to the Company’s shareholders and the Stock
Acquisition Rights Holders.

(iii) Details of Decision
Under the above circumstances, the Company carefully reviewed the various terms and conditions of the
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Transaction in light of enhancing the corporate value, based on the share valuation report dated September 10,
2025 from Mizuho Securities (the “Share Valuation Report”) and legal advice from Nagashima Ohno &
Tsunematsu, while giving full consideration to the Special Committee’s review and the contents of the advisory
report dated September 10, 2025 submitted by the Special Committee (the “Advisory Report™).

As a result, the Company has determined from the following perspectives that implementing the Transaction
together with the Tender Offeror will contribute to enhancing corporate value.

(A)  Further Acceleration of LTVM (Note 1) Strategy

The Tender Offeror Group is comprised of multiple group companies with diverse expertise. It possesses strengths
in proposing sei-katsu-sha-centered full-funnel marketing solutions through mutual collaboration between its
group companies. Meanwhile, the Company Group possesses strengths in proposal and operational capabilities
leading to direct results in digital marketing. The Company Group considers that if the Company Group joins the
Tender Offeror Group, new capabilities will be acquired and LTVM strategy will be strengthened through
enhanced value provided to clients by combining the Company Group’s strengths in digital marketing with those
of the Tender Offeror Group in mass media and brick-and-mortar domains.

(Note 1) “LTVM” stands for “Life Time Value Marketing,” LTV (Life Time Value) traditionally refers to the
long-term profit that a service-providing company can derive from a particular user, starting from their
initial use of the product or service. This concept is often expressed from the service provider’s
perspective, focusing on “how much profit can be gained from each customer.” In contrast, the Target
Company Group does not view LTV solely from the perspective of profit gained by the enterprise.
Instead, the Target Company Group views LTV as a concept that contributes to the sustained business
growth of'its clients, through understanding end users more deeply than ever before, 13 focusing efforts
on genuinely customer-centric support, and concentrating on offering intrinsic value to end users,
rather than pursuing short-term profit. Accordingly, the Target Company Group has named the means
to realize this concept “LTVM (Life Time Value Marketing).”

(B)  Expansion of Client Base

The Company Group has a strong client base of mid-scale companies in the digital marketing domain, while the
Tender Offeror Group possesses strengths in serving large-scale client companies in the mass marketing domain.
It is expected that joining the Tender Offeror Group will enable the Company Group to access a wider client base
that was previously difficult to reach.

(C)  Advanced Use of Al

The Tender Offeror Group has advanced initiatives in both creative domains and data utilization, including the
use of Al and the development of its own tools, and has established a structure enabling the efficient utilization of
vast volumes of diverse data, such as sei-katsu-sha data, industry data, and advertising effectiveness, through its
own tools. If the Company Group joins the Tender Offeror Group, the infrastructure for the use of Al owned by
the Tender Offeror Group will become available to the Company Group and further improvement in the Company
Group’s service quality, efficiency and competitiveness is expected.

(D)  Exchange of Personnel and Mutual Complementarity of Management Resources

The Company Group regards human resources as a vital management resource in securing its competitive
advantage and recognizes the recruitment, training, and fostering of skilled human resources as a key management
priority. The Tender Offeror Group actively exchanges its employees and undertakes joint projects across its group
companies in diverse fields, such as planning, sales, technology, creativity, and other domains. If the Company
Group joins the Tender Offeror Group, its employees will be able to have the opportunities to work in a broader
range of fields. The Company Group believes that providing such opportunities for its employees is an attractive
way to establish a framework for fostering independent workers and ensuring their long-term career development,
by joining the Tender Offeror Group, it will be able to offer its employees opportunities to play active roles in a
broader range of fields. The Company Group expects to enhance its medium- to long-term competitiveness by
strengthening its human capital through these initiatives.

As a result of the delisting of the Company Shares, the Company will no longer be able to raise funds through
equity financing in capital markets, and the Company will lose the benefits previously enjoyed as a listed company,
such as enhanced social credibility. However, given that the Company’s equity ratio for the fiscal year ended
December 2024 was 63.6%, indicating that the Company is well-capitalized, the Company does not anticipate a
significant need for equity financing in the near future considering such current financial position of the Company.
The Company believes that as the Company will become a group company of the Tender Offeror, which is listed
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on the Prime Market of the Tokyo Stock Exchange, the impact on the business partners and employees of the
Company resulting from delisting will be limited. Given that the benefits of being a listed company are not
significant, the Company believes that there is limited need to continue maintaining the listing of the Company
Shares in the future. Furthermore, although there is some overlap in the business areas between the Company and
the Tender Offeror, the Company believes that the implementation of the Transaction with the Tender Offeror will
have only a limited impact on the Company’s business relationships.

As described above, the Company believes that the Transaction, including the Tender Offer, will contribute to the
enhancement of the Company’s corporate value. However, with respect to the terms and conditions of the
Transaction, including the Tender Offer Price, based on the following facts, among others, that (a) the Tender Offer
Price is, according to the results of the valuation of the Company Shares in the Share Valuation Report by Mizuho
Securities, as stated in “B. Company’s Obtainment of Share Valuation Report from Independent Financial Advisor
and Third-Party Valuation Agent” under “(3) Measures to Ensure Fairness of the Transaction and Measures to
Avoid Conflicts of Interest” in the section below titled “3. Rationale, etc. for the Amount of Cash Expected to Be
Delivered to the Shareholders in Compensation for the Fractional Shares Resulting from the Share Consolidation,”
below, above the median of the range of the valuation calculated using the market price method and within the
range of the valuation results calculated using the discounted cash flow method (the “DCF Method”), (b) (i) the
Tender Offer Price represents a discount of 8.92% (rounded to two decimal places; hereinafter the same in the
calculation of the premium rate or discount rate) over the closing price of 2,163 yen for the Company Shares on
the Prime Market of the Tokyo Stock Exchange on September 10, 2025, the business day preceding the
announcement date of the Tender Offer (the “Preceding Business Day”), a premium of 13.35% over the simple
average closing price of 1,738 yen (rounded to the nearest whole number; hereinafter the same in the calculation
of the simple average closing prices) for the most recent one-month period from August 12, 2025 to September 10,
2025, a premium of 39.32% over the simple average closing price of 1,414 yen for the most recent three-month
period from June 11,2025 to September 10, 2025, and a premium of 40.71% over the simple average closing price
of 1,400 yen for the most recent six-month period from March 11, 2025 to September 10, 2025, (ii) the market
price of the Company Shares has generally risen continuously from August 1, 2025 through the Preceding Business
Day, and on August 21, 2025, the closing price reached 1,586 yen, surpassing the year-to-date high of 1,572 yen
recorded on March 27, 2025, and subsequently, during the period from August 21, 2025, through the Preceding
Business Day, the market price surged sharply from 1,586 yen to 2,163 yen, an increase of 36.38%, and furthermore,
the highest closing market price of the Company Shares in the most recent month up to the Preceding Business
Day, which was 2,163 yen (closing price on September 10, 2025), significantly exceeds the highest closing market
price of the Company Shares in the most recent three years up to the Preceding Business Day, excluding the most
recent month up to the Preceding Business Day, which was 1,572 yen (closing price on March 27, 2025), and in
addition to the above, while it cannot be denied that the market price of the Company Shares may have risen to
some extent based on the content of the Consolidated Financial Results for the Six Months Ended June 30, 2025
(Under Japanese GAAP) announced by the Company on August 7, 2025, considering the historical trends in the
market price of the Company Shares, fluctuations in the price that are difficult to explain rationally have been
observed, and, although the cause is not clear, it cannot be denied that speculative buying, including expectations
of delisting, may be occurring and based on the above, it cannot be denied that the market price of the Company
Shares may have been temporarily influenced by stock market factors that are difficult to explain rationally during
the approximately one month period preceding the Preceding Business Day and undue emphasis should not be
placed on comparing the Tender Offer Price with the closing price of the Company Shares on the Preceding
Business Day or the average closing price of the Company Shares over the most recent one-month period up to
the Preceding Business Day, and (iii) as described above, while the Tender Offer Price represents a premium of
about 40% over each of the average closing price of the Company Shares for the three-month period up to the
Preceding Business Day and the average closing price of the Company Shares for the most recent six-month period
up to the Preceding Business Day, although the Tender is below any of the premium levels for similar cases (cases
where a tender offer was completed on or after June 28, 2019, when the Ministry of Economy, Trade and Industry
published its “Fair M&A Guidelines - Enhancing Corporate Value and Securing Shareholders’ Interests” (the “Fair
M&A Guidelines”) and by August 31, 2025, and where the tender offer aimed towards delisting a listed company
(61 cases)), i.e., the median (41.29%) of the premium over the closing price on the Preceding Business Day, the
median (42.50%) of the premium over the simple average closing price for the one-month period prior to the
Preceding Business Day, the median (45.03%) of the premium over the simple average closing price for the three-
month period prior to the Preceding Business Day, and the median (49.82%) of the premium over the simple
average closing price for the six-month period prior to the Preceding Business Day, in comparison to the premium
over the simple average closing price for the past three-month period up to the Preceding Business Day and the
premium over the simple average closing price for the past six-month period up to the Preceding Business Dayj, it
can be said that the Tender Offer Price represents the premium comparable to the levels in the above cases and
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therefore, it is considered that the Tender Offer Price possesses a certain degree of rationality from the perspective
of providing minority shareholders of the Company with an opportunity to recover their investments, and (c) the
Tender Offer Price was formed through repeated proactive discussions and negotiations between the Special
Committee and the Tender Offeror, after the measures to ensure the fairness of the Tender Offer, as stated in “(3)
Measures to Ensure Fairness of the Transaction and Measures to Avoid Conflicts of Interest” in the section below
titled “3. Rationale, etc. for the Amount of Cash Expected to Be Delivered to the Shareholders in Compensation
for the Fractional Shares Resulting from the Share Consolidation,” below, were sufficiently implemented, and,
based on the Tender Offeror’s response, it is reasonable to conclude that it would be difficult to request a further
price increase.

On the other hand, in addition to the fact that the Tender Offer Price represents a discount of 8.92% over the
closing price of 2,163 yen of the Company Shares on the Prime Market of the Tokyo Stock Exchange on the
Preceding Business Day, because the Tender Offer Price cannot be considered to represent a sufficient premium
compared to the premium levels seen in similar cases described above, the Company has reached the conclusion
that it is recognized that the Tender Offer Price has not reached a level that would allow for active recommendation
to the minority shareholders of the Company to tender their shares in the Tender Offer.

Furthermore, the Stock Acquisition Right Purchase Price is calculated by deducting the exercise price per
Company Share for each series of Stock Acquisition Rights (9th Series of Stock Acquisition Rights: 1,179 yen,
10th Series of Stock Acquisition Rights: 1,016 yen) from the Tender Offer Price and multiplying the result by the
number of Company Shares to be issued or transferred upon the exercise of the Stock Acquisition Rights (100
shares). Therefore, the Company has reached the conclusion that, as with the Tender Offer Price, while the Stock
Acquisition Right Purchase Price possesses a certain degree of rationality from the perspective of providing the
Stock Acquisition Rights Holders with an opportunity to sell their Stock Acquisition Rights, and cannot be deemed
to lack fairness, it is recognized that the Stock Acquisition Right Purchase Price has not reached a level that would
allow for active recommendation to the Stock Acquisition Rights Holders to tender their Stock Acquisition Rights
in the Tender Offer.

Based on the above, the Company resolved at its Board of Directors meeting held on September 11, 2025 to (i)
express its opinion in support of the Tender Offer and (ii) leave the decision to the shareholders of the Company
and the Stock Acquisition Rights Holders of the Company as to whether or not to tender their securities in the
Tender Offer. For details of the resolution of the Board of Directors mentioned above, please refer to “E. Approval
by All Disinterested Directors Present (Including Audit and Supervisory Committee Members) of Company”
under “(3) Measures to Ensure Fairness of the Transaction and Measures to Avoid Conflicts of Interest”” under “3.
Rationale, etc. for the Amount of Cash Expected to Be Delivered to the Shareholders in Compensation for the
Fractional Shares Resulting from the Share Consolidation” below.

Subsequently, on September 22, 2025, SilverCape Investments Limited ( “SilverCape”) notified the Company
that a corporation in which SilverCape or its affiliates directly or indirectly invest would (i) commence a tender
offer (the “Counterproposal”) for all of the Company Shares and stock acquisition rights, with a minimum of
3,927,700 shares (equivalent to 22% of the Company’s total issued shares) at a tender offer price of 2,380 yen per
share, (ii) request to conduct due diligence on the Company and its major group companies' businesses, primarily
aimed at advancing the consideration of this tender offer, a subsequent potential squeeze-out, and the delisting of
the Company.

In order to gather information necessary to determine whether the Counterproposal constitutes a “‘sincere proposal”
as defined in 3.1.2 of the “Guidelines for Corporate Takeovers: Enhancing Corporate Value and Securing
Shareholders’ Interests” (the “Guidelines for Corporate Takeovers”) published by the Ministry of Economy, Trade
and Industry on August 31, 2023, the Company and the Special Committee carefully reviewed the proposal by
exchanging written questions and answers, and conducting Q&A sessions via web meetings with SilverCape, after
receiving advice from Mizuho Securities and Nagashima Ohno & Tsunematsu. Based on this, on October 16, 2025,
the Company requested the Special Committee to advise on, and to submit to the Company an advisory report on,
the following matters for consultation: (i) whether the Counterproposal constitutes a “sincere proposal’ as defined
in Section 3.1.2 of the Guidelines for Corporate Takeovers, and (ii) whether the Company’s Board of Directors
should grant SilverCape an opportunity for due diligence, taking into account whether the Counterproposal
constitutes a “sincere proposal ““ and other relevant circumstances, and if so, to what extent; (iii) if the
Counterproposal is determined to constitute a “sincere proposal,” what opinion the Company’s Board of Directors
should express regarding the Counterproposal; and (iv) whether the content of the Advisory Report regarding the
Transaction submitted by the Special Committee to the Board of Directors on September 10, 2025, based on this
Counterproposal, should be amended (collectively, the “Additional Consultation Matters”). Simultaneously, the
Company resolved to grant the Special Committee the authority to: (i) gather information necessary for reviewing
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the Additional Consultation Matters; (ii) appoint its own financial and legal advisors at the Company’s expense
(including the option to appoint advisors identical to those appointed by the Company); (iii) negotiate with
SilverCape and other third parties making proposals to the Company, and (iv) handle other matters necessary for
the examination of the Additional Consultation Matters.

Subsequently, prior to the completion of the Company’s review, SilverCape announced on October 20, 2025, that
it would commence its tender offer for the Company Shares and the Stock Acquisition Rights (the “Counter Tender
Offer”). In response, the Company carefully deliberated and reviewed whether the Company could maintain its
position of supporting the Tender Offer even after the announcement that the Counter Tender Offer would
commence.

Following consultation on the Additional Consultation Matters and the announcement of the Counter Tender
Offer, the Special Committee reconvened on October 22, 2025. The Special Committee has confirmed that the
members of the Special Committee, Mizuho Securities, acting as a Financial Advisor and third-party valuation
institution, and Nagashima Ohno & Tsunematsu, acting as Legal Advisor, do not constitute a related party of
SilverCape, have no material interest in the outcome of the Transaction or the Counterproposal, and have no
independence concerns. Based on this confirmation, the Special Committee carefully reviewed the Additional
Consultation Matters with the advice of Mizuho Securities and Nagashima Ohno & Tsunematsu and carefully
deliberated on the Additional Consultation Matters.

Subsequently, the Company received the “Supplementary Advisory Report” from the Special Committee dated
October 28, 2025 (the “Supplementary Advisory Report”) as the result of'its deliberations and obtained an advisory
opinion as follows: (i) Since it had already been announced on October 20, 2025, that the Counter Tender Offer
would commence around late November 2025, consideration of whether the Counterproposal constituted a
“sincere proposal” is omitted; (i) According to the press release titled “Notice Regarding the Planned
Commencement of the Tender Offer for the Share Certificates of DIGITAL HOLDINGS, INC. (Securities Code:
2389)” dated October 20, 2025, published by SilverCape, the conduct of due diligence on the businesses of the
Company and its major group companies is not a precondition for the Counter Tender Offer. Therefore,
consideration of whether the Company’s Board of Directors should grant SilverCape an opportunity for due
diligence, and if so, to what extent, is omitted; (iii) The proposal regarding the Counter Tender Offer should
continue to be carefully considered; and (iv) In the “Advisory Report” dated September 10, 2025, the Special
Committee recognized that: (A) The purpose of the Transaction is reasonable and the Transaction is deemed to
contribute to enhancing the Company’s corporate value, (B)While the terms of the Transaction (including the level
of the acquisition consideration, the method of acquisition, and the type of consideration) are not unfair, the Tender
Offer Price and the Purchase Price for the Stock Acquisition Rights do not reach a level that can be considered
sufficiently high to actively recommend participation in the Tender Offer. Therefore, it cannot be said that
participation in the Tender Offer should be recommended to the Company’s shareholders and Stock Acquisition
Rights Holders, (C)The procedures for the Transaction (including whether sufficient procedures have been
implemented to ensure the fairness of the transaction terms) are deemed fair; and (D) Based on points (A) to (C),
the Transaction is deemed not disadvantageous to the Company’s minority shareholders. Therefore the Special
Committee has advised that while it is appropriate for the Company’s Board of Directors to express an opinion in
support of the Tender Offer, it is also appropriate to state that the decision to tender or not to tender should be left
to the discretion of the Company’s shareholders and Stock Acquisition Rights Holders. Furthermore, the Company
has received an advisory opinion stating (a) even considering the planned commencement of the Counter Tender
Offer, no changes are recognized at this time to the circumstances forming the basis for the Special Committee’s
advisory opinion mentioned above. Therefore, there is no change to the Special Committee’s recommendation that
it is appropriate for the Company’s Board of Directors to express its support for the Tender Offer. Therefore, there
is no change to the Special Committee’s recommendation that it is appropriate for the Company’s Board of
Directors to express its support for the Tender Offer, (b) considering the counter-offer price (2,380 yen per share)
exceeds the Tender Offer Price (1,970 yen per share), it is appropriate to express the opinion that whether to tender
shares in the Tender Offer should be left to the discretion of the Company’s shareholders and the Stock Acquisition
Rights Holders.

Based on the Supplementary Advisory Report, the Company resolved, at its Board of Directors held on October
28, 2025, to continue expressing its support for the Tender Offer and to maintain its position that the decision as to
whether to tender securities in the Tender Offer should be left to the discretion of the Company’s shareholders and
the Stock Acquisition Rights Holders. This resolution was passed unanimously by eight directors of the Company
(including those serving as Audit Committee members) excluding Mr. Hachimine and Mr. Nouchi.

The Company and the Special Committee, since receiving the proposal from SilverCape in late September 2025,
have repeatedly requested the Tender Offeror, through Mizuho Securities, to raise the Tender Offer Price, based
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on advice from Mizuho Securities and Nagashima Ohno & Tsunematsu. Subsequently, on November 7, 2025, the
Company and the Special Commiittee received a proposal from the Tender Offeror to (i) change the minimum
number of shares to be purchased from 7,572,454 shares (ownership ratio: 40.55%) to 4,607,448 shares (ownership
ratio: 24.67%), (ii) change the Tender Offer Price from JPY 1,970 to JPY 2,015, the 9th Series Stock Acquisition
Right Purchase Price from JPY 79,100 to JPY 83,600, and the 10th Series Stock Acquisition Right Purchase Price
from JPY 95,400 to JPY 99,900, and (iii) extend the tender offer period to December 3, 2025, making it 54
Business Days (the “Amendment to the Tender Offer Conditions”). Accordingly, on November 11, 2025, the
Company requested that the Special Committee review whether there are any changes to the opinions expressed
in the Advisory Report which it submitted to the Company’s Board of Directors dated September 10, 2025 and
reaffirmed in the Supplementary Advisory Report dated October 28, 2025, taking into account the proposed
changes to the tender offer conditions and the circumstances that have arisen since the submission of the
Supplementary Advisory Report dated October 28, 2025 (the “Matters for Inquiry”).

The Company requested the Special Committee to report to the Company that there is no change if that is the
case, or to submit its revised opinion if there are any changes. Subsequently, on November 7, 2025 the Company
inquired with the Special Committee whether there were any changes to the content of the Special Committee’s
recommendations regarding the Transaction, as expressed in the Recommendation dated September 10, 2025
submitted by the Special Committee to the Company’s Board of Directors, and as stated in the Supplementary
Recommendation dated October 28, 2025, even after considering the circumstances arising after the submission
of the Recommendation dated October 28, 2025 and the Amendment to the Tender Offer Conditions proposed by
the Tender Offeror and stated in the Additional Advisory Opinion dated October 28, 2025, regarding the
Transaction (the “Matters Requiring Opinion”). The Special Committee selected and appointed Anderson Mori &
Tomotsune, a third party independent from the Company’s management, as its independent legal advisor on
November 5, 2025, for the purpose of obtaining advice necessary for considering the Proposal and other relevant
matters. As a result, the objectivity and reasonableness of decisions regarding the Special Committee’s advice are
ensured.

After receiving the inquiry regarding the Matters for Inquiry from the Company, the Special Committee, with the
advice of Anderson Mori & Tomotsune, sent a written request to the Tender Offeror on November 12, 2025
(including a request that, from the perspective of considering the risk of Company shareholders remaining as
minority shareholders (coercive effect), the Tender Offeror announce the fact that the total number of shares
tendered in the Tender Offer has reached the minimum number of shares to be purchased in the Tender Offer after
the Amendment to the Tender Offer Conditions, and that the Tender Offeror ensure that there are 10 business days
from the date of such announcement to the last day of the Tender Offer Period) regarding the Amendment to the
Tender Offer, and obtained a response to from the Tender Offeror on November 14, 2025 (which was included in
the amended tender offer statement regarding the Amendment to the Tender Offer Conditions, and stated that the
Tender Offer Period is scheduled to be extended until 10 business days after the date of submission of the amended
tender offer statement filing, provided that the number of tendered shares in the Tender Offer as of the day before
or the date of the Amendment to the Tender Offer Conditions exceeds the minimum number of shares to be
purchased in the Tender Offer after date of the Amendment to the Tender Offer Conditions.). The Special
Committee carefully considered the matters requested for opinion at a meeting held on November 17, 2025.

Subsequently, the Company received from the Special Committee, as the result of its deliberations, the
“Supplementary Advisory Report (3)”” dated November 18, 2025 (the “Supplementary Advisory Report (3)”). The
Special Committee stated that, even considering the Amendment to the Tender Offer Conditions and
circumstances arising after the submission of the Supplementary Advisory Report dated October 28, 2025, it
remains appropriate for the Company’s Board of Directors to express its opinion in favor of the Tender Offer as
stated in the Advisory Report dated September 10, 2025 and the Supplement Advisory Report dated October 28,
2025. With respect to the content of the Supplementary Advisory Report (3), which states that the decision
regarding whether to participate in the Tender Offer is to be left to the Company, the main points of Supplementary
Advisory Report (3) are as follows:

(1)  There is no need to change the opinion that “The purpose of the Transaction is proper, and the Transaction is
considered to contribute to the enhancement of the corporate value of the Company.”

Since the submission of Supplementary Advisory Report dated October 28, 2025, there have been no
significant changes in the significance, purpose, advantages, or disadvantages of the Transaction.

(i) There is no need to change the opinion that “While the terms of the Transaction (including the level of the
acquisition consideration, the method of acquisition, and the type of consideration) are not unfair, the Tender
Offer Price and the Purchase Price for the Stock Acquisition Rights do not reach a level that can be considered
sufficiently high to actively recommend participation in the Tender Offer. Therefore, it cannot be said that
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participation in the Tender Offer should be recommended to the Company’s shareholders and Stock
Acquisition Rights Holders.”

The Tender Offer Price shall be increased from JPY 1,970 per Company Share to JPY 2,015 per Company
Share (the Stock Acquisition Right Purchase Price shall be increased accordingly, to JPY 83,600 per 9th
Series of Stock Acquisition Right and JPY 99,900 per 10th Series of Stock Acquisition Right.) (the
“Tender Offer Price Revision”) and is being implemented in response to the Company’s good faith
request to the Tender Offeror to raise the Tender Offer Price. This is considered desirable from the
perspective of providing minority shareholders with an appropriate opportunity to sell their Company
Shares, as it increases the benefits enjoyed by minority shareholders.

On the other hand, even considering the Tender Offer Price Revision, the terms of the Transaction
(including the level of the acquisition consideration, the method of acquisition, and the type of
consideration) are not unfair. However, the Tender Offer Price and the Purchase Price for the Stock
Acquisition Rights do not reach a level that can be considered sufficiently high to actively recommend
participation in the Tender Offer. Therefore, it cannot be said that participation in the Tender Offer should
be recommended to the Company’s shareholders and Stock Acquisition Rights Holders.

(ii1) There is no need to change the opinion that “The procedures for the Transaction (including whether sufficient
procedures have been implemented to ensure the fairness of the Transaction terms) are deemed fair.”

Regarding measures to ensure the fairness of the negotiation process and decision-making procedures
related to the Transaction, including the Tender Offer, the Special Committee noted in the Advisory
Report dated September 10, 2025, that the following had occurred: (i) establishment of the Special
Committee, (ii) obtainment of professional advice or explanations from external experts, (iii) market
checks, and further noted (iv) the details of each item concerning the enhancement of information
provision to the general shareholders and the improvement of process transparency. With regard to (ii),
Anderson Mori & Tomotsune was newly appointed as legal advisor to the Special Committee, and with
regard to (iii), the Tender Offer Period will be extended by 54 business days. Other than these changes,
which contributed to fairness, there have been no changes as of the date of the Supplementary Advisory
Report (3) (November 18, 2025).

On the other hand, first, with regard to (iv) the majority of minority condition, the minimum number of
shares to be purchased in the Tender Offer following the Amendment to the Tender Offer Conditions
(4,607,448 shares) does not satisfy the majority of minority condition. However, the Fair M&A
Guidelines, Section 3.5.2 state that setting a majority of minority condition is not mandatory due to
concerns about deterrence effects on transactions, etc. These Guidelines further state that “it is advisable
that the board of directors of a target company and the special committee comprehensively evaluate the
effectiveness and possible adverse effects of a majority-of-minority condition based on the specific
circumstances of the relevant M&A transaction, and then decide whether such condition should be
imposed.”

According to the Tender Offeror, the total number of shares resulting from adding the total number of the
tendered shares as of 3:30 PM on October 28, 2025, the final day of the initial Tender Offer Period
(4,796,257 shares) (shareholding percentage: 25.68%) and the number of the Non-Tendered Shares
(4,921,000 shares) (shareholding percentage: 26.35%) was 9,717,257 shares (shareholding percentage:
52.03%). Considering that many of the shareholders of the Company appeared to support the purpose of
the Tender Offer, setting a lower limit on the number of shares to be purchased under the majority of
minority condition could potentially destabilize the completion of the Tender Offer and may not serve the
interests of the general shareholders of the Company who wish to tender their shares.

Therefore, considering that the interests of the minority shareholders of the Company are sufficiently
safeguarded by other fairness ensuring measures, the absence of a majority of minority condition does
not compromise the procedural fairness of the Transaction.

Furthermore, in the Advisory Report dated September 10, 2025, the Special Commiittee also noted (v)
regarding the perspective of eliminating coerciveness, since the minimum number of shares to be
purchased is from 7,572,454 shares (shareholding percentage: 40.55%) to 4,607,448 shares (shareholding
percentage: 24.67 %) (the “Change of Minimum Number of Shares”), has not been set at a level that
would ensure the implementation of the Share Consolidation. Therefore, it is necessary to consider the
possibility that coerciveness may arise as a result.

However, according to the Tender Offeror’s explanation, the Change of Minimum Number of Shares
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was set because, after the announcement of the Tender Offer, the market price of the shares generally
remained at a level exceeding the Tender Offer Price prior to the price change (JPY 1,970). Prior to the
price change, the total number of tendered shares (4,796,257 shares) (shareholding percentage: 25.68%)
as of 3:30 PM on October 28, 2025, the final day of the initial Tender Offer Period, combined with the
number of non-tendered shares (4,921,000 shares) (shareholding percentage: 26.35%) totaled 9,717,257
shares (shareholding percentage: 52.03%). This indicates that a significant number of the Company’s
shareholders supported the purpose of the Tender Offer. Therefore, the Tender Offeror intends to increase
the likelihood of the success of the Tender Offer by lowering the minimum number of shares to be
purchased under the Tender Offer, within the scope that does not impede the delisting of the Company.
Considering the number of shares most recently held by passive index funds and their maximum voting
percentage at the general meetings of shareholders of the Company over the past five years, the Tender
Offeror’s explanation that the Tender Offer is expected to satisfy the approval requirements for the Share
Consolidation proposal if it succeeds at the revised minimum purchase number does not appear
unreasonable.

Furthermore, (i) the Tender Offeror relied on database information from an external information vendor
to estimate the total number of the Company shares most recently held by passive index funds, and since
this estimated value matches information based on database information from an external information
vendor independently obtained by the Special Committee, there is no particular reason to doubt the
accuracy of this information. (ii) In estimating the number of shares required for the passage of the Share
Consolidation proposal, the Tender Offeror conservatively used the maximum voting rate of 81.03%,
which is significantly higher than the average voting rate of 75.19% at the general shareholders' meetings
of the Company over the past five fiscal years. (iii). It is anticipated that in the amended tender offer
statement regarding the Change of Minimum Number of Shares, it will be disclosed that as of the business
day immediately prior to, or as of, the date of submission of such amended tender offer statement, the
total number of tendered shares exceeds the minimum number of shares to be purchased in the Tender
Offer after the Change of Minimum Number of Shares (4,607,448 shares, representing 24.67%
shareholding percentage). In light of this, the Tender Offer Period is scheduled to be extended until the
date falling ten business days after the submission of the amended tender offer statement, and this is
considered to adequately address concerns relating to coerciveness. Considering these factors together, it
is recognized that the possibility of the Company shares not being delisted if the Tender Offer is successful
is quite low. Also, detailed disclosure regarding the certainty of the Share Consolidation after the Tender
Offer’s success and the policy for additional acquisitions in the event that the proposal regarding the Share
Consolidation is rejected at the extraordinary meeting of shareholders following the completion of the
Tender Offer is planned for the Company’s shareholders and Stock Acquisition Rights Holders. Even
after this minimum threshold change, coerciveness is considered to be eliminated or sufficiently reduced.

(iv) There is no need to change the opinion that “Based on points (i)to (iii), the Transaction is deemed not
disadvantageous to the Company’s minority shareholders. Therefore, the Special Committee has advised that
while it is appropriate for the Company’s Board of Directors to express an opinion in support of the Tender
Offer, it is also appropriate to state that the decision to tender or not to tender should be left to the discretion
of the Company’s shareholders and Stock Acquisition Rights Holders.”

Considering that there is no need to change the opinion regarding any of the above points (i) to (iii) from
the Advisory Report dated September 10, 2025, and the Supplementary Advisory Report dated October
28,2025, there is no need to change the opinion that “Based on points (i) to (iii), the Transaction is deemed
not disadvantageous to the Company’s minority shareholders. Therefore, the Special Committee has
advised that while it is appropriate for the Company’s Board of Directors to express an opinion in support
of the Tender Offer, it is also appropriate to state that the decision to tender or not to tender should be left
to the discretion of the Company’s shareholders and Stock Acquisition Rights Holders.”

Based on the Supplementary Advisory Report (3), the Company resolved, at its Board of Directors held on
November 18, 2025, to continue expressing its support for the Tender Offer and to maintain its position that the
decision as to whether to tender securities in the Tender Offer should be left to the discretion of the Company’s
shareholders and the Stock Acquisition Rights Holders. This resolution was passed unanimously by eight directors
ofthe Company (including those serving as Audit Committee members) excluding Mr. Hachimine and Mr. Nouchi.

Subsequently, as stated above, although the Tender Offer was successfully completed, the Tender Offeror failed
to acquire all of the Company Shares and all of the Stock Acquisition Rights in the Tender Offer. Therefore, the
Company, at the request of the Tender Offeror, in order to make the Tender Offeror the sole shareholder of the
Company, resolved at the Board of Directors meeting held today to submit a proposal at the Extraordinary
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Shareholders’ Meeting for the Share Consolidation at the consolidation ratio stated in “B. Consolidation Ratio”
under “(2) Details of the Share Consolidation” under “2. Summary of the Share Consolidation” below, subject to

the approval of the shareholders at the Extraordinary Shareholders’ Meeting.

As a result of the Share Consolidation, the number of Company Share(s) held by the Company’s shareholders

other than the Tender Offeror is expected to be less than one share.

For details of the Transaction, please also refer to the Press Release on the Company’s Opinion.

2. Summary of the Share Consolidation

(1)  Schedule for the Share Consolidation

Date of public notice of the record date

Friday, December 26, 2025

for convening the Extraordinary
Shareholders’ Meeting
Record date for convening the | Thursday, January 15,2026

Extraordinary Shareholders’ Meeting

Date of resolution at the meeting of the
Board of Directors

Monday, January 26, 2026

Date of the Extraordinary Shareholders’
Meeting

Wednesday, February 25, 2026 (tentative)

Date of assignment of the Company
Shares to the securities to be delisted

Wednesday, February 25, 2026 (tentative)

Last trading date of the Company Shares

Wednesday, March 18, 2026 (tentative)

Date of delisting of the Company Shares

Thursday, March 19, 2026 (tentative)

Effective date of the Share Consolidation

Tuesday, March 24, 2026 (tentative)

Total Number of Shares Authorized to be Issued as of the Effective Date of the Share Consolidation

Method of Processing of Fractions Less Than One Share, and Amount of Cash Expected to Be Delivered to

(2) Details of the Share Consolidation

A. Class of Shares to be Consolidated
Common shares

B. Consolidation Ratio
Every 8,000,000 shares of the Company Shares will be consolidated into one share.

C. Reduction in the Total Number of Outstanding Shares
18,675,905 shares

D. Total Number of Outstanding Shares prior to the Effective Date of the Share Consolidation
18,675,907 shares

E. Total Number of Outstanding Shares after the Effective Date of the Share Consolidation
2 shares

F.
8 shares

G.
the Shareholders as a Result of the Processing of Fractions

(i)

Whether the Company Intends to Proceed pursuant to Article 235, Paragraph 1 of the Companies Act, or
Article 234, Paragraph 2 as Applied Mutatis Mutandis under Article 235, Paragraph 2 of the Companies Act,
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and the Reasons therefor

As described in “1. Purpose of and Reasons for the Share Consolidation” above, due to the Share Consolidation,
the number of Company Share(s) held by each of the Company’s shareholders other than the Tender Offeror is
expected to be less than one share. With respect to the fractional shares resulting from the Share Consolidation, the
Company will, in accordance with the procedures set out in Article 235 of the Companies Act (Act No. 86 0f 2005,
as amended; the same applies hereinafter) and other relevant laws and regulations, pay its shareholders who have
such fractional shares cash obtained by selling the Company Share(s) equivalent to the total number of such
fractional shares (if the total number includes a fraction of less than one share, the fraction will be rounded down
pursuant to the provisions of Article 235, Paragraph 1 of the Companies Act. The same applies hereinafter.) or by
other methods. With respect to such sale, in view of the facts that the Share Consolidation is to be carried out as
part of the Transaction intended to make the Tender Offeror the Company’s sole shareholder, and that the Company
Shares will be delisted as of March 19, 2026 and will become non-marketable shares and therefore it is considered
that the possibility of a new purchaser appearing through an auction process is low, the Company plans to sell the
Company Share(s) equivalent to the total number of such fractional shares to the Tender Offeror with the permission
of the court pursuant to the provisions of Article 234, Paragraph 2 of the Companies Act as applied mutatis
mutandis under Article 235, Paragraph 2 of the Companies Act. If the above permission of the court is obtained as
planned, the sale price in such case is planned to be set at a price that will result in the delivery of cash equivalent
to the amount obtained by multiplying the number of Company Shares held by each shareholder in the Company’s
final shareholders’ register as of March 23, 2026, which is the business day immediately preceding the effective
date of the Share Consolidation, by 2,015 yen, which is the same amount as the Tender Offer Price. However, the
amount of cash that will be actually delivered to the shareholders may differ from the above amount in cases where
the Company is unable to obtain the permission of the court or it is necessary to make adjustments for fractions in
the calculation or in other similar cases.

(i) Name of a Person Who is Expected to Become the Purchaser of the Shares pertaining to the Sale
Hakuhodo DY Holdings Inc. (the Tender Offeror)

(iii) Method by which a Person Who is Expected to Become the Purchaser of the Shares pertaining to the Sale
Secures Funds for Payment of the Purchase Price pertaining to the Sale, and the Appropriateness of Such
Method

The Tender Offeror intends to fund the acquisition of the Company Shares corresponding to the total number of
fractional shares arising from the Share Consolidation using its own capital.

The Company has confirmed the bank balance certificate dated September 11, 2025, pertaining to the Tender
Offeror’s deposit balance, which was submitted as an attachment to the Tender Offer Registration Statement for
the Tender Offer. Furthermore, according to the Tender Offeror, no events have occurred that could impede
payment of the proceeds from the sale of the Company Shares equivalent to the total number of fractions of less
than one share resulting from the Share Consolidation, nor is the Tender Offeror aware of any possibility that such
events may occur in the future.

Accordingly, the Company has determined that the method by which the Tender Offeror intends to secure the
funds to pay for the purchase of the Company Shares corresponding to the total number of fractional shares
resulting from the Share Consolidation is appropriate.

(iv) Prospect of the Timing of the Sale and the Timing of Delivery of Proceeds from the Sale to Shareholders

The Company intends to file a petition with the court for permission to sell the Company Share(s) equivalent to
the total number of fractional shares less than one share resulting from the Share Consolidation and have the Tender
Offeror purchase such Company Share(s) around early April 2026 after the effective date of the Share
Consolidation pursuant to the provisions of Article 234, Paragraph 2 of the Companies Act as applied mutatis
mutandis under Paragraph 2 of Article 235 of the Companies Act. The timing of obtaining such permission may
vary depending on, among others, the circumstances of the court, but the Company expects to sell the Company
Shares by having the Tender Offeror purchase such shares around early May 2026 with the permission of the court,
and after making the necessary preparations to deliver the proceeds obtained through such sale to the Company’s
shareholders, the Company expects to deliver such proceeds to the shareholders around late June 2026.

In consideration of the period required for the series of procedures pertaining to the sale from the effective date
of the Share Consolidation, the Company has determined that at each timing as described above, the Company
Share(s) equivalent to the total number of fractional shares less than one share resulting from the Share
Consolidation will be sold and the proceeds obtained through such sale will be delivered to the Company’s
shareholders.
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The sale proceeds will be paid to the shareholders stated or recorded in the Company’s final shareholder registry
as of March 23, 2026, the day preceding the effective date of the Share Consolidation, in accordance with the
method to deliver dividend property.

3. Rationale, etc. for the Amount of Cash Expected to Be Delivered to the Shareholders in Compensation for
the Fractional Shares Resulting from the Share Consolidation

(1) Rationale and Reason for the Amount of Cash Expected to Be Delivered to the Shareholders in
Compensation for the Fractional Shares

A. Matters Noted So That the Interests of the Shareholders Other Than the Parent Company and Subsidiaries
(If Any) Are Not Impaired

The Share Consolidation is to be carried out as the second step of the so-called two-step acquisition process
following the Tender Offer. As of September 11,2025, the date on which the Tender Offeror decided to implement
the Tender Offer, the Tender Offeror does not hold any Company Shares, and the Tender Offer does not constitute
a tender offer by a controlling shareholder or any other affiliate. According to the Tender Offeror, it is envisaged
that the Shareholders Agreeing to Tender Their Shares will continue to be involved in the management of the
Company for a certain period after the completion of the Transaction, however, it is not planned that all or part of
the Company’s management including the Shareholders Agreeing to Tender Their Shares will directly or indirectly
invest in the Tender Offeror. In addition, the Company recognizes that the Transaction, including the Tender Offer,
does not constitute a so-called MBO transaction, taking into account the background that the Company consistently
requested the Tender Offeror to reconsider a structure that would make the Company a wholly-owned subsidiary
of'the Tender Offeror as the Company determined that it would be preferable for the general shareholders to receive
the consideration for the Transaction directly.

However, the Tender Offeror has entered into a tender agreement with Mr. Hachimine (the “Tender Agreement
with Mr. Hachimine”), under which Mr. Hachimine agreed to tender in the Tender Offer all of the Company Shares
he owns (shares owned: 5,000 shares, ownership ratio: 0.03%) and all of the Company Shares he would acquire
upon exercise of all of the Stock Acquisition Rights he owns (stock acquisition rights owned: 2,000 rights (number
of Company Shares subject to those rights: 200,000 shares, ownership ratio: 1.07%); shares to be acquired upon
exercise: 200,000 shares, ownership ratio: 1.07%). In addition, subject to the completion of the Tender Offer, the
Tender Offeror has entered into a share transfer agreement with Mr. Hachimine (the “Share Transfer Agreement
with Mr. Hachimine”), under which Mr. Hachimine agrees, as of the commencement date of settlement of the
Tender Offer, to transfer to the Tender Offeror all of the issued shares of HIBC that he owns, and to cause HIBC
not to tender the HIBC Company Shares (shares owned: 4,520,200 shares, ownership ratio: 24.20%) in the Tender
Offer. Furthermore, the Tender Offeror has entered into a tender agreement with Mr. Nouchi (the “Tender
Agreement with Mr. Nouchi”), under which Mr. Nouchi agreed to tender in the Tender Offer all of the Company
Shares he owns (shares owned: 885,000 shares, ownership ratio: 4.74%) and all of the Company Shares he would
acquire upon exercise of all of the Stock Acquisition Rights he owns (stock acquisition rights owned: 3,000 rights
(number of Company Shares subject to those rights: 300,000 shares, ownership ratio: 1.61%); shares to be acquired
upon exercise: 300,000 shares, ownership ratio: 1.61%). In addition, subject to the completion of the Tender Offer,
the Tender Offeror has entered into a share transfer agreement with Mr. Nouchi (the “Share Transfer Agreement
with Mr. Nouchi”), under which Mr. Nouchi agreed, as of the commencement date of settlement of the Tender
Offer, to transfer to the Tender Offeror all of the issued shares of Time and Space that he owns, and to cause Time
and Space not to tender in the Tender Offer all of the Time and Space Company Shares (shares owned: 400,800
shares, ownership ratio: 2.15%). Accordingly, there is a possibility that their interests may not be aligned with the
interests of the Company’s shareholders other than the Shareholders Agreeing to Tender Their Shares and the
Shareholders Agreeing Not to Tender Any Shares. Furthermore, the Tender Offeror intends to make the Company
awholly-owned subsidiary of the Tender Offeror through the Transaction. Therefore, the Company and the Tender
Offeror, respectively, have implemented the measures set out below in “(3) Measures to Ensure Fairness of the
Transaction and Measures to Avoid Conflicts of Interest” in order to ensure the fairness of the Transaction,
including the Tender Offer, from the perspective of (i) ensuring fairness in respect of the terms and conditions of
the Transaction, including the Tender Offer Price and the Stock Acquisition Right Purchase Price, (ii) eliminating
arbitrariness in the decision-making process leading to the decision to implement the Tender Offer, and (iii)
avoiding conflicts of interest.

B. Method of Processing of Fractions Less Than One Share, and Amount of Cash Expected to Be Delivered to
the Shareholders as a Result of the Processing of Fractions and Matters Relating to the Appropriateness of
Such Amount

The amount of cash expected to be delivered to the shareholders as a result of the processing of fractions will be
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the number of the Company Shares held by the shareholders recorded in the Company’s final shareholders’ register
as of March 23, 2026, which is the business day immediately preceding the effective date of the Share
Consolidation, multiplied by 2,015 yen, the same amount as the Tender Offer Price, as stated in “(i) Whether the
Company Intends to Proceed pursuant to Article 235, Paragraph 1 of the Companies Act, or Article 234, Paragraph
2 as Applied Mutatis Mutandis under Article 235, Paragraph 2 of the Companies Act, and the Reasons therefor”
in “G. Method of Processing of Fractions Less Than One Share, and Amount of Cash Expected to Be Delivered
to the Shareholders as a Result of the Processing of Fractions™ in ““(2) Details of the Share Consolidation” in “2.
Summary of the Share Consolidation above.

With respect to the terms and conditions of the Transaction, including the Tender Offer Price prior to the Tender
Offer Price Revision, based on the following facts, among others, that (a) the Tender Offer Price is, according to
the results of the valuation of the Company Shares in the Share Valuation Report by Mizuho Securities, as stated
in “B. Company’s Obtainment of Share Valuation Report from Independent Financial Advisor and Third-Party
Valuation Agent” under “(3) Measures to Ensure Fairness of the Transaction and Measures to Avoid Conflicts of
Interest” below, above the median of the range of the valuation calculated using the market price method and
within the range of the valuation results calculated using the DCF Method, (b) (i) the Tender Offer Price represents
a discount of 8.92% (rounded to two decimal places; hereinafter the same in the calculation of the premium rate or
discount rate) over the closing price of 2,163 yen for the Company Shares on the Prime Market of the Tokyo Stock
Exchange on September 10, 2025, the business day preceding the announcement date of the Tender Offer (the
“Preceding Business Day”), a premium of 13.35% over the simple average closing price of 1,738 yen (rounded to
the nearest whole number; hereinafter the same in the calculation of the simple average closing prices) for the most
recent one-month period from August 12, 2025 to September 10, 2025, a premium of 39.32% over the simple
average closing price of 1,414 yen for the most recent three-month period from June 11, 2025 to September 10,
2025, and a premium of 40.71% over the simple average closing price of 1,400 yen for the most recent six-month
period from March 11, 2025 to September 10, 2025, (ii) the market price of the Company Shares has generally
risen continuously from August 1, 2025 through the Preceding Business Day, and on August 21, 2025, the closing
price reached 1,586 yen, surpassing the year-to-date high of 1,572 yen recorded on March 27, 2025, and
subsequently, during the period from August 21, 2025, through the Preceding Business Day, the market price
surged sharply from 1,586 yen to 2,163 yen, an increase of 36.38%, and furthermore, the highest closing market
price of the Company Shares in the most recent month up to the Preceding Business Day, which was 2,163 yen
(closing price on September 10, 2025), significantly exceeds the highest closing market price of the Company
Shares in the most recent three years up to the Preceding Business Day, excluding the most recent month up to the
Preceding Business Day, which was 1,572 yen (closing price on March 27, 2025), and in addition to the above,
while it cannot be denied that the market price of the Company Shares may have risen to some extent based on the
content of the Consolidated Financial Results for the Six Months Ended June 30, 2025 (Under Japanese GAAP)
announced by the Company on August 7, 2025, considering the historical trends in the market price of the
Company Shares, fluctuations in the price that are difficult to explain rationally have been observed, and, although
the cause is not clear, it cannot be denied that speculative buying, including expectations of delisting, may be
occurring and based on the above, it cannot be denied that the market price of the Company Shares may have been
temporarily influenced by stock market factors that are difficult to explain rationally during the approximately one
month period preceding the Preceding Business Day and undue emphasis should not be placed on comparing the
Tender Offer Price prior to the Tender Offer Price Revision with the closing price of the Company Shares on the
Preceding Business Day or the average closing price of the Company Shares over the most recent one-month
period up to the Preceding Business Day, and (iii) as described above, while the Tender Offer Price prior to the
Tender Offer Price Revision represents a premium of about 40% over each of the average closing price of the
Company Shares for the three-month period up to the Preceding Business Day and the average closing price of the
Company Shares for the most recent six-month period up to the Preceding Business Day, although the Tender is
below any of the premium levels for similar cases (cases where a tender offer was completed on or after June 28,
2019, when the Ministry of Economy, Trade and Industry published the Fair M&A Guidelines and by August 31,
2025, and where the tender offer aimed towards delisting a listed company (61 cases)), i.e., the median (41.29%)
of the premium over the closing price on the Preceding Business Day, the median (42.50%) of the premium over
the simple average closing price for the one-month period prior to the Preceding Business Day, the median
(45.03%) of the premium over the simple average closing price for the three-month period prior to the Preceding
Business Day, and the median (49.82%) of the premium over the simple average closing price for the six-month
period prior to the Preceding Business Day, in comparison to the premium over the simple average closing price
for the past three-month period up to the Preceding Business Day and the premium over the simple average closing
price for the past six-month period up to the Preceding Business Day, it can be said that the Tender Offer Price
prior to the Tender Offer Price Revision represents the premium comparable to the levels in the above cases and
therefore, it is considered that the Tender Offer Price prior to the Tender Offer Price Revision possesses a certain
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degree of rationality from the perspective of providing minority shareholders of the Company with an opportunity
to recover their investments, and (c) the Tender Offer Price prior to the Tender Offer Price Revision was formed
through repeated proactive discussions and negotiations between the Special Committee and the Tender Offeror,
after the measures to ensure the fairness of the Tender Offer, as stated in “(3) Measures to Ensure Fairness of the
Transaction and Measures to Avoid Conflicts of Interest” below, were sufficiently implemented, and, based on the
Tender Offeror’s response, it is reasonable to conclude that it would be difficult to request a further price increase.

Based on the above, the Company resolved at its Board of Directors meeting held on September 11, 2025 to (i)
express its opinion in support of the Tender Offer and (ii) leave the decision to the shareholders of the Company
and the Stock Acquisition Rights Holders of the Company as to whether or not to tender their securities in the
Tender Offer.

Subsequently, the Tender Offeror has explained that the Tender Offer Price Revision was being implemented in
response to the Company's good faith request to the Tender Offeror to raise the Tender Offer Price. This was
considered desirable from the perspective of providing minority shareholders with an appropriate opportunity to
sell their Company Shares, as it increases the benefits enjoyed by minority shareholders. On the other hand, even
considering the Tender Offer Price Revision, the terms of the Transaction (including the level of the acquisition
consideration, the method of acquisition, and the type of consideration) were not unfair. However, the Tender Offer
Price and the Purchase Price for the Stock Acquisition Rights did not reach a level that could be considered
sufficiently high to actively recommend participation in the Tender Offer. Therefore, it cannot be said that
participation in the Tender Offer should be recommended to the Company's shareholders and Stock Acquisition
Rights Holders. Therefore, the Company resolved, at the Board of Directors meeting held on November 18, 2025,
to continue expressing its opinion in support of the Tender Offer and maintain its position that the decision as to
whether to tender their securities in the Tender Offer should be left to the discretion of the Company’s shareholders
and the Stock Acquisition Rights Holders.

In addition, the Company has confirmed that there have been no material changes to the terms and conditions that
form the basis of the calculation of the Tender Offer Price from the time of the resolution at the Board of Directors
meeting held on November 18, 2025, when the Company resolved to continue to express its opinion in support of
the Tender Offer and to maintain its position that the decision as to whether or not to tender in the Tender Offer
should be left to the discretion of the Company’s shareholders and the Stock Acquisition Rights Holders, to the
time of the resolution at the Board of Directors meeting held today, when the Board of Directors resolved to
convene the Extraordinary Shareholders” Meeting.

Based on the above, the Company has determined that the amount of cash expected to be delivered to the
shareholders as a result of the processing of fractions is appropriate.

C. Disposals by the Company of Material Assets, Assumption of Material Debts, and Other Events That
Materially Affect the Company’s Financial Condition After the Last Day of the Last Fiscal Year

(1)  Tender Offer

As stated in “1. Purpose of and Reasons for the Share Consolidation” above, the Tender Offeror carried out the
Tender Offer with the Tender Offer Period lasting from September 12, 2025 to December 3, 2025, and as a result,
as of December 10, 2025 (the day of commencement of settlement of the Tender Offer), the Tender Offeror has
come to hold 9,552,431 Company Shares (ownership ratio: 51.15%).

(i) Revision of Dividend Forecast (Non-dividend Distribution)

As announced in the press release titled “Notice Regarding Revision to the Dividend Forecast (Non-Distribution
of Year-End Dividend) of Year Ending December 2025 dated September 11, 2025, the Company has resolved at
the meeting of its Board of Directors held on the same day that, conditional upon the successful completion of the
Tender Offer, it shall revise the dividend forecast of the fiscal year ending December 31, 2025 and shall not
distribute dividends at the end of the fiscal year ending December 31, 2025. For details, please refer to the press
release above.

(iii) Dissolution and Liquidation of Vankable

As announced in the press release titled “Notice of Resolution to Adopt Policy for Dissolution and Liquidation
of Vankable, Inc.” dated September 11, 2025, the Company has resolved at the meeting of its Board of Directors
held on the same day to adopt a policy to implement the dissolution and liquidation of its consolidated subsidiary,
Vankable, conditional upon the successful completion of the Tender Offer. Subsequently, as announced in the
press release titled “Notice Regarding Dissolution and Liquidation of Vankable, Inc.” dated December 8, 2025,
the Company resolved at its Board of Directors’ meeting held today to dissolve and liquidate Vankable. The
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liquidation is planned for completion once all necessary procedures are complete (scheduled for around the end of
March 2026). For details, please refer to the press release above.

(2)  Prospects of Delisting
A. Delisting

As stated in “1. Purpose of and Reasons for the Share Consolidation” above, the Company will carry out the
Share Consolidation subject to shareholders’ approval at the Extraordinary Shareholders’ Meeting, and make the
Tender Offeror the sole shareholder of the Company. As a result, the Company Shares will be delisted through the
prescribed procedures in accordance with the delisting criteria established by the Tokyo Stock Exchange. As for
the schedule, the Company Shares are scheduled to be designated as securities to be delisted (seiri meigara)
between February 25, 2026 and March 18, 2026 and subsequently delisted on March 19, 2026. After being delisted,
the Company Shares will no longer be traded on the Prime Market of the Tokyo Stock Exchange.

B. Reasons for Pursuing Delisting

As stated in “1. Purpose of and Reasons for the Share Consolidation” above, the Company has determined that
the privatization of the Company Shares through the Transaction will contribute to the enhancement of the
corporate value of the Company.

C. Impact on Minority Shareholders and Rationale Therefor

As stated in “C. Establishment of Independent Special Committee by Company and Obtainment of Advisory
Report from Special Committee” in “(3) Measures to Ensure Fairness of the Transaction and Measures to Avoid
Conflicts of Interest” below, the Company received from the Special Committee the Advisory Report dated
September 10,2025, the Supplementary Advisory Report dated October 28, 2025 and the Supplementary Advisory
Report (3) dated November 18, 2025, stating that the Transaction is not disadvantageous to the minority
shareholders of the Company.

(3) Measures to Ensure Fairness of the Transaction and Measures to Avoid Conflicts of Interest

As of September 11, 2025, the date on which the Tender Offeror decided to implement the Tender Offer, the
Tender Offeror does not hold any Company Shares, and the Tender Offer does not constitute a tender offer by a
controlling shareholder or any other affiliate. According to the Tender Offeror, it is envisaged that the Shareholders
Agreeing to Tender Their Shares will continue to be involved in the management of the Company for a certain
period after the completion of the Transaction, however, it is not planned that all or part of the Company’s
management including the Shareholders Agreeing to Tender Their Shares will directly or indirectly invest in the
Tender Offeror. In addition, the Company recognizes that the Transaction, including the Tender Offer, does not
constitute a so-called MBO transaction, taking into account the background that the Company consistently
requested the Tender Offeror to reconsider a structure that would make the Company a wholly-owned subsidiary
of the Tender Offeror as the Company determined that it would be preferable for the general shareholders to receive
the consideration for the Transaction directly.

However, the Tender Offeror has entered into with Mr. Hachimine, the Tender Agreement with Mr. Hachimine
and the Share Transfer Agreement with Mr. Hachimine, and with Mr. Nouchi, the Tender Agreement with Mr.
Nouchi and the Share Transfer Agreement with Mr. Nouchi, respectively, and there is a possibility that their
interests may not be aligned with the interests of the Company’s shareholders other than the Shareholders Agreeing
to Tender Their Shares and the Shareholders Agreeing Not to Tender Any Shares. Furthermore, the Tender Offeror
intends to make the Company a wholly-owned subsidiary of the Tender Offeror through the Transaction. Therefore,
the Company and the Tender Offeror, respectively, have implemented the measures set out below in order to ensure
the fairness of the Transaction, including the Tender Offer, from the perspective of (i) ensuring fairness in respect
of the terms and conditions of the Transaction, including the Tender Offer Price and the Stock Acquisition Right
Purchase Price, (ii) eliminating arbitrariness in the decision-making process leading to the decision to implement
the Tender Offer, and (iii) avoiding conflicts of interest. Although the Tender Offeror has not set a so-called
“majority of minority” minimum number of shares to be purchased in the Tender Offer following the Amendment
to the Tender Offer Conditions, the Tender Offeror believes that setting a so-called “majority of minority”
minimum number of shares to be purchased in the Tender Offer would render the completion of the Tender Offer
unstable and could, conversely, fail to serve the interests of the general shareholders of the Company that intend to
tender their shares in the Tender Offer. In addition, the Tender Offeror believes that sufficient consideration has
been given to the interests of the general shareholders of the Company because the measures set forth in A through
F below have been implemented. Statements regarding the measures that have been implemented by the Tender
Offeror are based on the explanations provided by the Tender Offeror.
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A. Company’s Obtainment of Share Valuation Report from Independent Financial Advisor and Third-Party
Valuation Agent

(i) Name of Valuation Agent and Its Relationship with Company and Tender Offeror

In determining the Tender Offer Price, the Tender Offeror appointed SMBC Nikko Securities Inc. (“SMBC
Nikko Securities™), its financial advisor and third-party valuation agent independent from the Tender Offeror, the
Company, the Shareholders Agreeing to Tender Their Shares, and the Shareholders Agreeing Not to Tender Any
Shares, to conduct a valuation of the Company Shares. SMBC Nikko Securities is not a related party of the Tender
Ofteror, the Company, the Shareholders Agreeing to Tender Their Shares, or the Shareholders Agreeing Not to
Tender Any Shares and has no material interest in relation to the Tender Offer. Further, the remuneration payable
to SMBC Nikko Securities in connection with the Transaction includes a contingency fee that is contingent upon
the completion of the Transaction.

Although SMBC Nikko Securities is part of Sumitomo Mitsui Financial Group, Inc., which also includes
Sumitomo Mitsui Banking Corporation, which conducts lending transactions with the Company as part of its
ordinary banking transactions, the Tender Offeror appointed SMBC Nikko Securities as its financial advisor and
third-party valuation agent in light of its track record as a third-party valuation agent. According to SMBC Nikko
Securities, as a safeguard, information barrier measures prescribed by its internal rules have been implemented
between the department conducting the valuation of the Company Shares and other departments, as well as
between SMBC Nikko Securities and Sumitomo Mitsui Banking Corporation. In addition, since the Tender
Offeror and SMBC Nikko Securities conduct transactions on the same terms as those with ordinary clients, the
independence of SMBC Nikko Securities as a financial advisor and third-party valuation agent is ensured. Further,
SMBC Nikko Securities is not a related party of the Tender Offeror or the Company, and it is believed that there
are no particular issues with the Tender Offeror appointing SMBC Nikko Securities to conduct the valuation of
the Company Shares.

(ii))  Outline of Valuation of Company Shares

After considering which valuation methodologies should be applied from among multiple share valuation
methodologies, SMBC Nikko Securities valued the Company Shares using the market price method because the
Company Shares are listed on the Prime Market of the Tokyo Stock Exchange and have a market price and using
the DCF method to reflect future business activities in the valuation. The Tender Offeror obtained the share
valuation report from SMBC Nikko Securities dated September 10, 2025. In addition, the Tender Offeror has not
obtained from SMBC Nikko Securities an opinion regarding the fairness of the Tender Offer Price (faimess
opinion), as the Tender Offeror believes that sufficient consideration has been given to the interests of the minority
shareholders of the Company in light of other measures implemented to ensure the appropriateness of the Tender
Offer Price and to avoid conflicts of interest in connection with the Transaction.

The results of the valuation by SMBC Nikko Securities of the per-share value of the Company Shares are as
follows.

Market price method: JPY 1,400 to JPY 1,738
DCF Method: JPY 1,732 to JPY 2,073

In the market price method, with September 10, 2025 as the valuation reference date, SMBC Nikko Securities
calculated the per-share value of the Company Shares to be in the range of JPY 1,400 to JPY 1,738 based on the
simple average closing prices of the Company Shares on the Prime Market of the Tokyo Stock Exchange up to the
valuation reference date (September 10, 2025) over the most recent one-month period (JPY 1,738), the most recent
three-month period (JPY 1,414), and the most recent six-month period (JPY 1,400).

In the DCF method, the corporate value and share value of the Company were assessed by discounting the free
cash flows expected to be generated by the Company the second quarter of the fiscal year ending December 2025
onward to present value using a certain discount rate based on the business plan for the fiscal year ending December
2025 through the fiscal year ending December 2029 provided by the Company, publicly available information,
and due diligence conducted from late June 2025 to late July 2025. As a result, the per-share value of the Company
Shares was calculated to be in the range of JPY 1,732 to JPY 2,073. The future financial projections of the
Company that are to be used as assumptions in the DCF Method include fiscal years in which a significant increase
or decrease in profit compared with the previous fiscal year is expected. Specifically, in the fiscal year ending
December 2026 operating income is expected to decrease by 46.4% compared with the previous fiscal year
(rounded to the first decimal place). In addition, the synergies expected to be realized through the execution of the
Transaction have not been reflected, as it is currently difficult to specifically estimate their impact on earnings. In
addition to the valuation results set forth in the share valuation report obtained from SMBC Nikko Securities, the
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Tender Offeror ultimately resolved at its Board of Directors meeting held on September 11, 2025 to set the Tender
Offer Price at JPY 1,970 per share after comprehensively taking into account the results of the due diligence on the
Company conducted by the Tender Offeror from late June 2025 to late July 2025, the determination of the Board
of Directors of the Company as to whether to support the Tender Offer, the market price trends of the Company
Shares, and the prospect of the shareholders of the Company Shares and the Stock Acquisition Rights Holders
tendering their Share Certificates in the Tender Offer, as well as the results of discussions and negotiations with the
Company and the Shareholders Agreeing to Tender Their Shares.

In addition to the valuation results set forth in the share valuation report obtained from SMBC Nikko Securities,
the Tender Offeror ultimately resolved at its Board of Directors meeting held on September 11, 2025 to set the
Tender Offer Price, prior to the Amendment to the Tender Offer Conditions, at JPY 1,970 per share after
comprehensively taking into account the results of the due diligence on the Company conducted by the Tender
Offeror from late June 2025 to late July 2025, the determination of the Board of Directors of the Company as to
whether to support the Tender Offer, the market price trends of the Company Shares, and the prospect of the
shareholders of the Company Shares and the Stock Acquisition Rights Holders tendering their Share Certificates
in the Tender Offer, as well as the results of discussions and negotiations with the Company and the Shareholders
Agreeing to Tender Their Shares.

The Tender Offer Price of JPY 1,970 prior to the Amendment to the Tender Offer Conditions was determined by
the Tender Offeror through sincere discussions and negotiations on multiple occasions with the Special Committee
established by the Company, and in addition, the Tender Offeror also entered into the Tender Agreement with Mr.
Hachimine and the Tender Agreement with Mr. Nouchi, as well as the Share Transfer Agreement with Mr.
Hachimine and the Share Transfer Agreement with Mr. Nouchi regarding the shares of their respective asset
management companies, on the premise of the Tender Offer Price, through sincere discussions and negotiations
on multiple occasions with Mr. Hachimine, a major shareholder of the Company, and a founder and director of the
Company, and Mr. Nouchi, Chairman and Representative Director of the Company. The Tender Offeror is
convinced that the Tender Offer is a reasonable opportunity and transaction for the shareholders of the Company
and the Stock Acquisition Rights Holders, as well as various stakeholders including customers, business partners,
and employees, and that the Tender Offeror is the best business partner for the Company. However, the Tender
Offeror considered increasing the Tender Offer Price after sincerely considering the status of the tendering of share
certificates in the Tender Offer by the shareholders of the Company and the Stock Acquisition Rights Holders and
the request from the Company to increase the Tender Offer Price. As a result, on November 18, 2025, the Tender
Offeror decided to change the Tender Offer Price from JPY 1,970 to JPY 2,015, the 9th Series Stock Acquisition
Right Purchase Price from JPY 79,100 to JPY 83,600, and the 10th Series Stock Acquisition Right Purchase Price
from JPY 95,400 to JPY 99,900.

The Tender Offer Price of JIPY 1,970 prior to the Amendment to the Tender Offer Conditions represents a discount
of 8.92% over the closing price of JPY 2,163 of the Company Shares on the Prime Market of the Tokyo Stock
Exchange on September 10, 2025, the Business Day immediately preceding the announcement date of the Tender
Offer, a premium of 13.35% over the simple average closing price of JPY 1,738 for the one-month period up to
that date, a premium of 39.32% over the simple average closing price of JPY 1,414 for the three-month period up
to that date, and a premium of 40.71% over the simple average closing price of JPY 1,400 for the six-month period
up to that date.

(iii) Outline of Valuation of Stock Acquisition Rights

As of September 11, 2025, the date on which the Tender Offeror decided to implement the Tender Offer, the
exercise price per Company Share of each Stock Acquisition Right (9th Series Stock Acquisition Rights: JPY
1,179; 10th Series Stock Acquisition Rights: JPY 1,016) is lower than the Tender Offer Price (JPY 2,015), and the
exercise period has commenced. Accordingly, the Tender Offeror has determined that the Stock Acquisition Right
Purchase Price will be the Tender Offer Price of JPY 2,015 multiplied by the number of Company Shares
underlying each Stock Acquisition Right.

Specifically, the 9th Series of Stock Acquisition Right Purchase Price was determined to be JPY 83,600, which
is the amount obtained by multiplying JPY 836, the difference between the Tender Offer Price and the exercise
price of JPY 1,179 per Company Share, by 100 shares, which is the number of Company Shares underlying each
Stock Acquisition Right. The 10th Series of Stock Acquisition Right Purchase Price was determined to be JPY
99,900, which is the amount obtained by multiplying JPY 999, the difference between the Tender Offer Price and
the exercise price of JPY 1,016 per Company Share, by 100 shares, which is the number of Company Shares
underlying each Stock Acquisition Right.

As noted above, since the Tender Offeror has determined the Stock Acquisition Right Purchase Price, it has not

20



obtained any valuation report or opinion (fairness opinion) from a third-party valuation agent in determining the
Stock Acquisition Right Purchase Price.

(a) Name of Third Party Whose Opinion Was Obtained in the Valuation

In determining the Tender Offer Price, the Tender Offeror referred to the share valuation report submitted by
SMBC Nikko Securities, a third-party valuation agent independent from the Tender Offeror, the Company, the
Shareholders Agreeing to Tender Their Shares, and the Shareholders Agreeing Not to Tender Any Shares. SMBC
Nikko Securities is not a related party of the Tender Offeror, the Company, the Shareholders Agreeing to Tender
Their Shares, or the Shareholders Agreeing Not to Tender Any Shares and has no material interest in relation to the
Tender Offer. In addition, the Tender Offeror has not obtained from SMBC Nikko Securities an opinion regarding
the fairness of the Tender Offer Price (fairness opinion), as the Tender Offeror believes that sufficient consideration
has been given to the interests of the minority shareholders of the Company in light of other measures implemented
to ensure the fairness of the Tender Offer Price and to avoid conflicts of interest in connection with the Transaction.

(b) Outline of that Opinion

SMBC Nikko Securities conducted a valuation of the Company Shares using the market price method and the
DCF method, and the ranges of the per-share value of the Company Shares calculated under each method are as
follows.

Market price method: JPY 1,400 to JPY 1,738
DCF Method: JPY 1,732 to JPY 2,073

(c) Process Leading to the Determination of the Tender Offer Price and the Stock Acquisition Right Purchase
Price Based on that Opinion

In addition to the valuation results set forth in the share valuation report obtained from SMBC Nikko Securities,
the Tender Offeror ultimately resolved at its Board of Directors meeting held on September 11, 2025 to set the
Tender Offer Price at JPY 1,970 per share, the 9th Series of Stock Acquisition Right Purchase Price at JPY 79,100,
and the 10th Series of Stock Acquisition Right Purchase Price at JPY 95,400, after comprehensively taking into
account the results of the due diligence on the Company conducted by the Tender Offeror from late June 2025 to
late July 2025, the determination of the Board of Directors of the Company as to whether to support the Tender
Offer, the market price trends of the Company Shares, the prospect of the shareholders of the Company Shares and
the Stock Acquisition Rights Holders tendering their Share Certificates in the Tender Offer, and the results of
discussions and negotiations with the Company and the Shareholders Agreeing to Tender Their Shares.

Following that, on November 18, 2025, the Tender Offeror decided to change the Tender Offer Price from JPY
1,970 to JPY 2,015, the 9th Series Stock Acquisition Right Purchase Price from JPY 79,100 to JPY 83,600, and
the 10th Series Stock Acquisition Right Purchase Price from JPY 95,400 to JPY 99,900.

B. Company’s Obtainment of Share Valuation Report from Independent Financial Advisor and Third-Party
Valuation Agent

(1) Name of Valuation Agent and Its Relationship with Company and Tender Offeror

In expressing its opinion on the Tender Offer, in order to ensure the fairness of its decision-making regarding the
Tender Offer Price presented by the Tender Offeror, the Company requested Mizuho Securities, a financial advisor
and third-party appraiser independent of the Company, the Shareholders Agreeing to Tender Their Shares, the
Shareholders Agreeing Not to Tender Any Shares, and the Tender Offeror, to value the Company Shares, and
obtained the Share Valuation Report on September 10, 2025 from Mizuho Securities.

Mizuho Securities is neither a related party of the Company, the Shareholders Agreeing to Tender Their Shares,
the Shareholders Agreeing Not to Tender Any Shares, or the Tender Offeror, nor does it have any material interests
in the Transaction including the Tender Offer. Mizuho Bank, Ltd. (“Mizuho Bank™), a group company of Mizuho
Securities, conducts loan transactions, etc. with the Company and the Tender Offeror as part of its ordinary banking
transactions. However, Mizuho Securities has established and implemented appropriate conflict of interest
management systems, such as information barrier measures, between Mizuho Securities and Mizuho Bank in
accordance with Article 36 of the Financial Instruments and Exchange Act (Act No. 25 of 1948, as amended) and
Artticle 70-4 of the Cabinet Office Order on Financial Instruments Business (Cabinet Office Order No. 52 02007,
as amended), and conducted the share valuation of the Company from a standpoint independent of the status of
Mizuho Bank as a lender. In light of the track record of Mizuho Securities as a valuation agent of past similar cases
and the fact that appropriate measures to prevent adverse effects have been taken between Mizuho Securities and
Mizuho Bank, the Special Committee and the Company have determined that the independence of Mizuho
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Securities in performing its duties as financial advisor and third-party valuation agent for the Transactions is
sufficiently assured, and that there are no particular issues regarding the request of the Company to Mizuho
Securities to calculate the value of the Company Shares. In addition, the remuneration of Mizuho Securities related
to the Transaction includes contingency fees payable upon conditions such as the completion of the Transaction.
The Company has appointed Mizuho Securities as its financial advisor and third-party valuation agent under the
above remuneration structure because the Company has determined that, taking into consideration the general
customary practices in similar kinds of transactions, the independence of Mizuho Securities would not be prevented
by the fact that the remuneration includes contingency fees payable subject to the completion of the Tender Offer.

As the Company believes that the Company and the Tender Offeror have taken measures to ensure the fairness
of the Tender Offer Price and the Stock Acquisition Right Purchase Price, as well as the measures to avoid conflicts
of interest, and that thereby sufficient consideration has been given to the interests of the Company’s minority
shareholders, the Company did not obtain a fairness opinion from Mizuho Securities regarding the faimess of the
Tender Offer Price.

(ii)  Outline of Valuation of Company Shares

After considering which methods should be applied for calculating the value of the Company Shares among the
various valuation methods available, and keeping in mind that it is appropriate to evaluate the value of the
Company Shares from various perspectives, Mizuho Securities calculated the value of the Company Shares by
applying (i) the market price method, since the Company Shares are listed on the Prime Market of the Tokyo Stock
Exchange and its share price in the market exists, and (ii) the DCF Method in order to reflect the status of future
business activities in the calculation. The ranges of value per Company Share calculated by the aforementioned
methods are as follows.

Market price method: From 1,400 yen to 2,163 yen
DCF Method: From 1,909 yen to 2,116 yen

The range of value per Company Share obtained from the market price method is 1,400 yen to 2,163 yen, which
is calculated based on the following prices of the Company Shares quoted on the Prime Market of the Tokyo Stock
Exchange, by using September 10, 2025 as the record date for valuation, which is the business day immediately
preceding the announcement date of the Tender Offer: 2,163 yen, the closing price of the Company Shares as of
the record date for valuation; 1,738 yen, the simple average closing price over the most recent one-month period
ending on that date (from August 12, 2025 to September 10, 2025); 1,414 yen, the simple average closing price
over the most recent three-month period ending on that date (from June 11, 2025 to September 10, 2025); and
1,400 yen, the simple average closing price over the most recent six-month period ending on that date (from March
11, 2025 to September 10, 2025).

The range of value per Company Share obtained from the DCF Method is 1,909 yen to 2,116 yen, which is
derived by calculating the Company’s corporate value and share value by discounting the following free cash flow
to the present value at a certain discount rate: the free cash flow that the Company is expected to generate during
and after the third quarter of the fiscal year ending in December 2025 based on various details in the business plans
on a consolidated basis for the five fiscal years beginning the fiscal year ending December 2025 through the fiscal
year ending December 2029, prepared by the Company for the Transaction, based on the current business
environment (the “Business Plan”), and publicly released information, etc. However, the Business Plan is based
on the premise of liquidating and discontinuing the FS Business operated by Vankable and is not conditioned upon
implementation of the Transaction. In addition, the synergistic effects expected to be realized as a result of
implementation of the Transaction cannot be estimated at this stage. Consequently, they have not been considered
in the Business Plan. The Business Plan includes fiscal years in which significant increases in profits and significant
fluctuations in free cash flow are expected compared to the previous fiscal year. Specifically, for the fiscal year
ending December 2026, an increase in operating income of 54.7 % (rounded to the first decimal place) compared
to the previous fiscal year is predicted, driven by factors including the steady progress of the LTVM strategy. In
addition, for the fiscal year ending December 2027, taking into account the continued steady progress of the LTVM
strategy, the Company expects a 101.5% year-on-year increase in free cash flow. The earmings forecasts for the
fiscal year ending December 2025 in the Business Plan are higher than the financial forecast that was most recently
announced by the Company. Such revision to the earnings forecasts is based on the best possible forecast and
judgement at the time of approval of the Business Plan by the Special Commiittee.

In calculating the value of the Company Shares, Mizuho Securities has adopted the information provided by the
Company and publicly disclosed information, etc., without any modification in principle, and has not
independently verified the accuracy or completeness of such information, etc. on the assumption that, among others,
all of such information, etc. was accurate and complete. Mizuho Securities also assumed that it has not
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independently evaluated or appraised the assets and liabilities (including derivative transactions, off-balance-sheet
assets and liabilities, and other contingent liabilities) of the Company and its subsidiaries and affiliated companies.
Furthermore, Mizuho Securities assumed that the Company’s financial projections referred to in the calculation
have been reasonably prepared and formulated based on the best estimates and judgments available to the
Company at present time, and that the calculation reflects information and economic conditions as of September
10, 2025.

(iii) Outline of Valuation of Stock Acquisition Rights

With respect to the Stock Acquisition Rights, because the Stock Acquisition Right Purchase Price is calculated
by calculating the difference between the Tender Offer Price and the exercise price for the Stock Acquisition Rights,
multiplied by the number of Company Shares to be issued or transferred upon the exercise of each Stock
Acquisition Right, and determined based on the Tender Offer Price, the Company has not obtained from a third-
party valuation agent, a valuation report, nor an opinion (fairness opinion).

The acquisition of the Stock Acquisition Rights through transfer requires the approval by the Board of Directors
of the Company under the terms of issuance of the Stock Acquisition Rights. Therefore, in order to enable the
transfer of the Stock Acquisition Rights, the Company has resolved at a meeting of its Board of Directors held on
September 11, 2025 to comprehensively approve the transfer of the Stock Acquisition Rights held by the Stock
Acquisition Rights Holders to the Tender Offeror by tendering their Stock Acquisition Rights in the Tender Offer,
subject to the completion of the Tender Offer.

C. Establishment of Independent Special Committee by Company and Obtainment of Advisory Report from
Special Committee

(1)  Process of Establishment of Special Committee, Etc.

As stated in “(i) Background of Establishment of Review Structure” under “1. Purpose of and Reasons for the
Share Consolidation” above, by resolution of the Board of Directors of the Company on March 28, 2025, the
Company established the Special Committee consisting of four members, namely, Mr. Yasuhiro Ogino
(Independent External Director of the Company), Mr. Tomoyuki Mizutani (Independent External Director of the
Company), Mr. Koji Yanagisawa (Independent External Director of the Company) and Mr. Ryoichi Kagizaki
(Independent External Director of the Company and Audit and Supervisory Committee Member of the Company),
who are independent of the Company, the Shareholders Agreeing to Tender Their Shares, the Shareholders
Agreeing Not to Tender Any Shares, and the Tender Offeror. As of the same date, the Company had a total of seven
External Directors. However, in order to constitute the Special Committee of an appropriate size while ensuring
well-balanced knowledge, experience and capabilities across the Special Committee as a whole, the four members
mentioned above have been elected as members of the Special Committee. In addition, the members of the Special
Committee selected from among themselves Mr. Yasuhiro Ogino as the Chairperson of the Special Committee.
There has been no change in the members of the Special Committee since its establishment. In addition, it has been
decided that a fixed amount of remuneration is to be paid to each member of the Special Committee as
remuneration for the performance of the duties of each member regardless of the contents of the Advisory Report,
and such remuneration does not include contingency fees, which are payable upon completion of the Transaction.

Subsequently, as stated in “(i) Background of Establishment of Review Structure” of “1. Purpose of and Reasons
for the Share Consolidation” above, in accordance with a resolution of the Board of Directors of the Company, the
Company consulted the Special Committee on the following matters: (i) the propriety of the Transaction (including
whether the Transaction will contribute to the enhancement of the corporate value of the Company); (ii) the fairness
of the terms and conditions of the Transaction (including the level of consideration for acquisition, method of
acquisition, and type of consideration for acquisition, etc. of the Transaction); (iii) the fairness of the procedures
for the Transaction (including whether procedures to ensure the fairness of the terms and conditions of the
Transaction have been sufficiently implemented); (iv) whether the Transaction is not disadvantageous to the
minority shareholders of the Company in light of (i) through (iii); and (v) the propriety for the Board of Directors
of the Company to express an opinion in support of the Tender Offer and recommend that the shareholders of the
Company and the Stock Acquisition Rights Holders tender their securities in the Tender Offer.

Furthermore, the Board of Directors of the Company decided that, in consulting with the Special Committee,
decisions by the Board of Directors of the Company regarding the Transaction were to be made with the utmost
respect for the advisory report of the Special Committee, and that if the Special Committee determined that the
terms and conditions of the Transaction were not reasonable, the Board of Directors of the Company would not
support the Transaction on such terms. Simultaneously, the Board of Directors of the Company resolved to invest
the Special Committee with authority to: (i) to collect information necessary for the consideration of the Matters
for Consultation; (ii) to appoint the Special Committee’s own financial advisors and legal advisors at the
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Company’s expense (it is also possible to appoint the same advisors as those appointed by the Company); (iii) to
negotiate with the Tender Offeror; and (iv) to take any other actions necessary for the consideration of the Matters
for Consultation.

(i1)) Process of Review

The Special Committee held a total of 17 meetings during the period from March 28, 2025 to September 10,
2025. In addition, the members of the Special Committee performed their duties regarding the Matters for
Consultation by, among others, frequently reporting to and sharing information with each other, deliberating, and
making decisions through e-mails, online meetings, etc. between meetings. Specifically, on February 13, 2025, the
Company appointed Mizuho Securities as its financial advisor and third-party valuation agent. On March 28,2025,
the Special Committee confirmed that there were no issues in terms of the independence of Mizuho Securities as
its own financial advisor and third-party valuation agent, and that the Special Committee will seek professional
advice or explanations as necessary. Furthermore, after confirming that there were no issues in terms of the
independence and expertise of Nagashima Ohno & Tsunematsu, the Special Committee approved Nagashima
Ohno & Tsunematsu as its own legal advisor and confirmed that the Special Committee will seek professional
advice as necessary. Nagashima Ohno & Tsunematsu was also appointed by the Company as its legal advisor on
June 20, 2025.

Based on the above, the Special Commiittee, taking into consideration the advice from a financial perspective
from Mizuho Securities, confirmed the reasonableness of the contents, material assumptions, and background of
preparation of the Business Plan (including the fact that the Shareholders Agreeing to Tender Their Shares, the
Shareholders Agreeing Not to Tender Any Shares, and the Tender Offeror were not involved in the preparation of
the Business Plan), and approved the disclosure of the Business Plan to the Tender Offeror.

Subsequently, given that the Special Committee received the letter of intent dated August 12, 2025, from the
Tender Offeror, which included the understanding that a resolution regarding the dissolution and liquidation of
Vankable would be adopted by the Board of Directors of the Company on the announcement date of the Tender
Offer, the Special Committee unanimously decided on August 12, 2025, that it would be desirable to pass a
resolution on the announcement date of the Tender Offer to adopt a policy that the dissolution and liquidation of
Vankable will be conducted, subject to the completion of the Tender Offer. Taking into consideration the advice
from a financial perspective from Mizuho Securities, and after confirming the reasonableness of the contents,
material assumptions, and background of the preparation of the Business Plan (including the fact that the
Shareholders Agreeing to Tender Their Shares, the Shareholders Agreeing Not to Tender Any Shares, and the
Tender Offeror were not involved in the preparation of Business Plan), the Special Committee approved the
disclosure of the Business Plan to the Tender Offeror, based on the premise that the FS Business operated by
Vankable will be liquidated and not continued.

Furthermore, when reviewing the Matters for Consultation, the Special Committee presented inquiries to the
Tender Offeror and conducted question-and-answer sessions in an interview style and in writing with the Tender
Offeror regarding, among others, the purpose of the Transaction, the business strategy of the Company after joining
the Tender Offeror Group, the structure of the Transaction, and the planned management policies of the Company
following the Transaction (including the role expected of Mr. Daisuke Kanazawa, Representative Director of the
Company, following the Transaction). The Special Committee also conducted question-and-answer sessions in an
interview style with the Company regarding, among others, the business environment of the Company, the business
strategy of the Company after joining the Tender Offeror Group, the significance of the Transaction, and the impact
of the Transaction on the business of the Company. Additionally, the Special Committee conducted question-and-
answer sessions in an interview style with the Shareholders Agreeing to Tender Their Shares regarding, among
others, the possibility of other potential tender offeror, the business strategy of the Company after joining the Tender
Offeror Group, the significance of the Transaction, and the impact of the Transaction on the business of the
Company.

As stated in “B. Company’s Obtainment of Share Valuation Report from Independent Financial Advisor and
Third-Party Valuation Agent” above, Mizuho Securities has conducted the valuation of the Company Shares based
on the Business Plan. The Special Committee received explanations from Mizuho Securities on, not only the results
of the valuation of the Company Shares, but also the methods of valuation of the Company Shares, the reasons for
selecting those methods, the details of the valuation using each method, and the significant assumptions underlying
the valuations, and following question-and-answer sessions and deliberation and review, confirmed the
reasonableness of these matters.

Furthermore, the Special Committee deliberated and reviewed the policy on negotiations between the Company
and the Tender Offeror after obtaining the opinion of Mizuho Securities and taking into consideration the advice
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from a financial perspective from Mizuho Securities, and also confirmed as acceptable the negotiation policy of
the Company.

(iii) Decisions on Matters for Consultation

Under the above process, the Special Committee submitted the Advisory Report outlined below to the Board of
Directors of the Company on September 10, 2025 with the unanimous agreement of its members, which was as a
result of carefully and repeatedly discussing and reviewing the Matters for Consultation, taking into consideration
the legal advice from Nagashima Ohno & Tsunematsu, the advice from a financial perspective from Mizuho
Securities, and the contents of the Share Valuation Report received on the same day.

@

(b)

Details of Advisory Report

The purpose of the Transaction is proper, and the Transaction is considered to contribute to the
enhancement of the corporate value of the Company.

While the terms and conditions of the Transaction (including the level of consideration for
acquisition, method of acquisition, and type of consideration for acquisition etc. of the Transaction)
are not considered to lack fairness, the Tender Offer Price and the Stock Acquisition Right Purchase
Price are not considered to have reached a level at which the Company and the Special Committee
would actively recommend that the Company’s shareholders and the Stock Acquisition Rights
Holders tender their securities in the Tender Offer.

iii. The procedures for the Transaction (including whether procedures to ensure the fairness of the

terms and conditions of the Transaction have been sufficiently implemented) are considered to be
fair.

iv. The Transaction is not considered to be disadvantageous to the minority shareholders of the

Company in light of i. through iii.

It is proper for the Board of Directors of the Company to pass a resolution expressing an opinion
in support of the Tender Offer. However, it is considered appropriate for the Company to express
its opinion to leave the decision to the Company’s shareholders and the Stock Acquisition Rights
Holders as to whether to tender their securities in the Tender Offer.

Rationale of Advisory Report

Propriety of the Transaction (including whether the Transaction will contribute to the enhancement
of the corporate value of the Company)

Based on consideration of the following points regarding the significance and purpose of the
Transaction, as well as the specific details of the corporate value of the Company that is expected
to be enhanced through the Transaction (the advantages and disadvantages of the Transaction), the
Special Committee believes that the purpose of the Transaction is legitimate and reasonable, and
that the Transaction will contribute to the enhancement of the corporate value of the Company.

(A) Significance and Purpose of Transaction

The significance and purpose of the Transaction as perceived by the Tender Offeror and the Company
(Mr. Kanazawa) were explained as follows by the Tender Offeror and the Company (Mr. Kanazawa).
Based on interviews with the Company and the Tender Offeror, the Special Committee reviewed the
explanations and determined that there are no particularly unreasonable points in these explanations.

According to the Tender Offeror, the Tender Offeror is advancing business structural reforms over
the three-year period of its new mid-term management plan (fiscal years ending March 2025 to
March 2027) from three perspectives: “structural reform of the Marketing Business,” “creation of
new growth options,” and “remodeling of the global business.” Particularly in the “structural reform
of the Marketing Business,” the Tender Offeror views the digital marketing sector as a growth sector
and aims to become the industry leader by enhancing competitiveness, improving productivity, and
strengthening profitability.

According to the Tender Offeror, the digital advertising industry is experiencing intensifying
competition among the three major players: the Tender Offeror Group, the Dentsu Group, and the
CyberAgent Group. The competition to enhance efficiency and sophistication through technologies
such as Al is also accelerating, suggesting that investment in efficiency and sophistication will
increase in the future. Additionally, it is expected that advertisers will increasingly seek more cost-
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effective and integrated marketing solutions. Each platform provider is facing intensified
competition to attract advertisers within their own ecosystems and is offering optimized advertising
operations through more advanced data utilization and Al technology. It is anticipated that the
competitive environment will further intensify in the future.

According to the Tender Offeror, while business in the digital advertising sector is a growth market,
there are business opportunities and customer needs that have not been fully captured due to resource
constraints. Through the Transaction, the Tender Offeror Group, as a whole, aims to achieve above-
market-average growth and sustainable profit growth. The Tender Offeror expects the Company to
play a crucial role in dramatically enhancing the overall market presence of the Tender Offeror
Group.

According to the Tender Offeror, while the Tender Offeror Group already includes digital advertising
companies such as the Hakuhodo DY ONE Group and the SoldOut Group, after the Transaction, it
will reorganize and reassign new roles based on the strengths and customer targets of each company
within the Tender Offeror Group, including the Company Group, to establish a more competitive
formation. This will enable the Tender Offeror to further enhance its responsiveness to the market
and the value it provides. This will lead to profitable growth that surpasses competitors in the
increasingly mature digital marketing sector, enabling both the Tender Offeror Group and the
Company Group to achieve robust growth.

According to the Company, in recent years, the internet advertising industry, which is the industry
in which the Company Group primarily operates, has experienced increased M&A activity by major
advertising agencies, consulting firms, and I'T companies, leading to industry consolidation. Against
the background, the Company Group, as it returned to a strategy centered on digital marketing,
shifted a management structure led by the founders, the Shareholders Agreeing to Tender Their
Shares, to a new management structure focused on “business growth.” As the Company Group’s
recent performance showed clear signs of renewed growth in its core digital marketing business,
which had adopted the LTVM strategy, the Company Group began exploring next steps to achieve
accelerated business growth.

According to the Company, under these circumstances, as the Company engaged in extensive
communication and explored various options for collaboration with the Tender Offeror Group, the
Company gained strong empathy and respect from the Tender Offeror Group regarding the
Company Group’s corporate culture, personnel, and its envisioned business model. Consequently,
the Company Group concluded that the Tender Offeror Group is the optimal partner to achieve
accelerated growth for the Company’s business. Specifically, since the Tender Offeror has unique
strengths and advantages in “sei-katsu-sha insight” and “creativity,” the implementation of the
Transaction is expected to enable the Company Group to “expand into mass and real domains,”
“access abundant sei-katsu-sha data,” and “collaborate with cutting-edge Al technology and
scientists.” This will not only further accelerate the Company Group’s LTVM strategy but also
broaden the strategic scope, thereby contributing to the career development of the Company Group’s
employees.

According to the Company, the Company believes that for the Company Group to continue growing
and enhance its corporate value over the medium- to long-term, delisting the Company Shares under
the guidance of a strategic partner such as the Tender Offeror Group, who can add value to the
initiatives of the Company for enhancing corporate value and promote the medium- to long-term
growth of the Company, is a reasonable management option.

(B) Advantages and Disadvantages of Transaction

Based on interviews with the Company and the Tender Offeror, the Special Committee reviewed the

explanations regarding the advantages and disadvantages of the Transaction as perceived by the Tender
Offeror and the Company (Mr. Kanazawa) as stated below and determined that there are no particularly
unreasonable points in these explanations. The Special Commiittee believes that the impact of any of the
disadvantageous aspects on the Company Group is limited, and that, aside from the disadvantages
mentioned above, there are no other foreseeable disadvantages associated with the implementation of
the Transaction. Therefore, the Special Committee believes that there is no specific possibility of
disadvantages arising from the implementation of the Transaction that would clearly outweigh the
expected advantages.

According to the Tender Offeror, the advantages of the Transaction as anticipated by the Tender
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Offeror include: (a) by redefining the strengths, customer bases, and functions of each company
within the Tender Offeror Group, including the Company Group, and optimizing their roles, the
Tender Offeror can establish a collaborative framework that leverages mutual capabilities, enabling
the creation of a more robust digital marketing structure for its customers; (b) by sharing the strategic
planning and creative resources of the Tender Offeror Group with the Company Group and
supporting the enhancement of the proposal capabilities of the Company, the ability to acquire new
accounts will be further strengthened; (c) by integrating and offering functions other than digital
marketing held by the Tender Offeror Group to the customer base of the Company Group, the Tender
Offeror can expand the value it provides to customers, such as proposal for the integration of “TV x
Digital”; (d) the mid-tier client companies, in which the Company Group holds a strong position,
represent a sector that the Tender Offeror Group has not fully addressed previously, and therefore,
an expansion of the customer base is anticipated; and (e) sharing knowledge and expertise in
advertising operations to enhance productivity, integrating corporate functions, streamlining
operations in recruitment and employee training, avoiding duplicate investments previously
conducted separately by the Company Group and the Tender Offeror Group, and achieving
sustainable cost optimization through the aggregation of expertise. According to the Company, the
advantages of the Transaction as anticipated by the Company include: (a) given the limited overlap
in capabilities between the Company Group and the Tender Offeror Group, it is expected that both
groups will be able to make joint proposals to the middle-tier customer base, in which the Company
Group holds strength, thereby expanding the Company’s opportunities to make customer proposals;
(b) by combining the Company Group’s proposals, which have previously specialized in the digital
marketing sector, with the capabilities of the Tender Offeror Group, which excels in “sei-katsu-sha
insight” and “creativity,” the Company will be able to expand into mass and real domains and offer
full-funnel proposals through associated solutions, thereby expanding the value it provides to
customers; (c) by leveraging the assets held by the Tender Offeror Group, including “sei-katsu-sha
data” and “Al technology,” the value provided to customers will be enhanced, further accelerating
the Company Group’s LTVM strategy; and (d) for the officers and employees of the Company
Group, the growth field will expand from the Company Group to the entire Tender Offer Group,
thereby increasing opportunities for future career development and skill enhancement. Furthermore,
through the dispatch of highly specialized personnel from the Tender Offeror Group to the Company
Group, the Company can expect synergistic effects not only in terms of short-term performance
contributions but also in human resource development. Based on interviews with the Company and
the Tender Offeror, the Special Committee reviewed the explanations regarding the anticipated
advantages of the Transaction stated above and determined that there are no particularly
unreasonable points in these explanations, and considers them to be reasonable.

According to the Tender Offeror, the disadvantages of the Transaction as anticipated by the Tender
Offeror include: (a) if the Company Group is engaged in transactions with competitors of the Tender
Offeror Group, there is a possibility that such transactions may become unsustainable. In addition,
according to the Company, the disadvantages of the Transaction as anticipated by the Company
include: (b) by delisting, the Company will no longer be able to raise funds through equity financing
in capital markets; (c) given that many of the personnel of the Company Group have an interest in
the DX field and Al-related businesses, if the management policy of the Tender Offeror Group
focusing on the DX field and Al-related businesses were to change, a significant outflow of
personnel is expected to occur; (d) the Company risks losing the social credibility that comes with
being a listed company; (e) the governance structure of the Company Group, as established by the
Tender Offeror following the Transaction, may not align with the current state of the Company
Group, potentially impacting the management structure of the Company Group; (f) if, following the
Transaction, there is a reorganization or integration between the Company Group and other
companies within the Tender Offeror Group, the unique culture of the Company Group could be
lost, potentially leading to resignations among employees of the Company Group; and (g) since the
FS Business was positioned as one of the key initiatives for enhancing the corporate value of the
Company Group, with a certain amount of costs invested, dissolving and liquidating Vankable
would result in the inability to recover those costs. However, according to the Company, it believes
as follows: regarding (b) above, given the current financial position of the Company, the need for
equity financing is not considered high for the time being, and if the Company were unable to obtain
equity financing from the capital markets, it would be able to secure financing if necessary through
the Tender Offeror, a listed company; regarding (c) above, the management policy of focusing on
the DX field and Al-related businesses is also stated in the new mid-term management plan of the
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Tender Offeror Group, and it is considered unlikely that the management policy will undergo sudden
changes immediately after the Transaction; regarding (d) above, becoming a group company of the
Tender Offeror, which is listed on the Prime Market of the Tokyo Stock Exchange, is expected to
enhance creditworthiness, and the impact on business partners and employees from ceasing to be a
listed company is considered to be limited; regarding (e) above, according to the Tender Offeror,
since it plans to essentially maintain and respect the management structure of the Company Group
even after the Transaction, becoming a subsidiary of the Tender Offeror is not expected to have any
immediate adverse effect on the management structure of the Company Group; regarding (f) above,
according to the Tender Offeror, since such reorganization or integration is not planned, the
likelihood of personnel outflow is considered low; and regarding (g) above, the FS Business is
expected to record an operating loss in the current period and is likely to continue recording
operating losses in subsequent periods. Accordingly, the adverse impact of dissolving and
liquidating Vankable would be limited. It is considered reasonable to dissolve and liquidate the FS
Business rather than continue it under poor performance conditions, as this could enhance the
Company’s corporate value compared to continuing the FS Business. Based on interviews with the
Company and the Tender Offeror, the Special Committee reviewed the explanations regarding the
anticipated disadvantages of the Transaction as stated above and determined that there are no
particularly unreasonable points in these explanations. The Special Committee believes that the
impact of any of these disadvantageous aspects on the Company Group is limited. Aside from the
disadvantages mentioned above, there are no other foreseeable disadvantages associated with the
implementation of the Transaction. The Special Committee believes that there is no specific
possibility of disadvantages arising from the implementation of the Transaction that would clearly
outweigh the expected advantages.

Fairness of the terms and conditions of the Transaction (including the level of consideration for
acquisition, method of acquisition, and type of consideration for acquisition, etc. of the
Transaction)

With respect to the terms and conditions of the Transaction (including the level of consideration for
acquisition, method of acquisition, and type of consideration for acquisition, etc. of the Transaction),
after comprehensively considering various factors, including the points below, the Special
Committee believes the fairmness of the terms and conditions of the Transaction is ensured.

(A) Process of Discussion and Negotiation regarding Transaction Terms with Tender Offeror

The Special Committee believes that, in the process of discussions and negotiations regarding the terms
and conditions of the Transaction with the Tender Offeror, a situation has been ensured where reasonable
efforts can be made to conduct this M&A transaction under terms that are as favorable as possible to the
minority shareholders while enhancing the corporate value, and that such reasonable efforts have been
made.

Although the Transaction does not fall under the category of transactions directly subject to the Fair
M&A Guidelines, the Company has established an internal structure to review and negotiate the
Transaction (including the establishment of the Special Committee) from a position independent of
the Tender Offeror, in terms of (a) ensuring the fairness of the terms and conditions of the Transaction,
including the Tender Offer Price and the Stock Acquisition Right Purchase Price, (b) eliminating
arbitrariness in the decision-making process leading to the decision to implement the Tender Offer,
and (c) avoiding conflicts of interest.

Under the structure stated above, the Special Committee conducted negotiations with the Tender
Offeror regarding the terms and conditions of the Transaction, including the Tender Offer Price and
the Stock Acquisition Right Purchase Price. The Special Committee also took the lead in conducting
negotiations and discussions, while obtaining reports from Mizuho Securities regarding the results
of valuations of the Company Shares, advice on the negotiation policy with the Tender Offeror and
other advice from a financial perspective, as well as guidance regarding measures to ensure the
fairness of procedures taken in the Transaction and other legal advice from Nagashima Ohno &
Tsunematsu.

As a result, the Tender Offer Price finally agreed upon exceeded the Tender Offer Price initially
proposed by the Tender Offeror is below the closing price of the Company Shares on the Preceding
Business Day, which was 2,163 yen, but is above the tender offer price initially proposed by the
Tender Offeror by 27 yen. The Special Committee conducted price negotiations based on stock
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market trends with rising stock prices, and the level of premium that should be secured for the Tender
Offer Price in comparison to other cases. The Special Committee notes that (i) the price of the
Company Shares has continued to rise for approximately one month prior to the announcement date
regarding the commencement of the Tender Offer, (ii) although price negotiations were conducted
considering the premium level that should be secured for the Tender Offer Price compared to the
other cases, the Tender Offeror raised the initially proposed tender offer price by 27 yen and then
clearly replied that it would not agree to any further increase, (iii) the major shareholders of the
Company, the Shareholders Agreeing to Tender Their Shares, have indicated their intention to tender
their shares in the Tender Offer at the Tender Offer Price, and (iv) while the Transaction is considered
to contribute to enhancing the corporate value of the Company, there are potential adverse effects
on stakeholder relationships and on the stock market due to the risk of information leakage, and
conducting further price negotiations amid time constraints on both sides could jeopardize the
opportunity for the Transaction itself. Accordingly, the Special Committee believes that the Tender
Offer Price, even it is below the closing price of the Company Shares on the Preceding Business
Day, represents the result of reasonable efforts and sincere negotiations as an independent party to
achieve transaction terms that are as favorable as possible for the minority shareholders. Furthermore,
as described in “(B) Details of Share Valuation Report and Reasonableness of Underlying Financial
Forecast and Assumptions” below, the Tender Offer Price falls within the range of the valuation
results calculated by Mizuho Securities, and considered to be a reasonable level from the perspective
of the Company’s fundamental value. Therefore, the Special Committee believes that concluding
negotiations regarding the Transaction at an early stage, avoiding the risk of information leakage,
and promptly announcing the Transaction are in the best interests of the Company’s shareholders,
including minority shareholders, and the Company itself.

Given that the Special Committee was informed by the Tender Offeror that, excluding Vankable from the
scope of the consolidated financial statements of the Company, or determining measures to exclude
Vankable from the consolidated financial statements of the Company, would be a precondition for
implementing the Transaction, the Special Committee carefully discussed various measures, including
the transfer of the shares in Vankable, in light of the feasibility and required timeframe. The Special
Committee determined that, if the precondition for implementing the Transaction could be satisfied by
adopting a resolution regarding the policies to dissolve and liquidate Vankable on the announcement date
of the Tender Offer, then adopting such a resolution and implementing the Transaction would contribute
to the corporate value of the Company and the common interests of its shareholders. Therefore, the
Special Committee decided that it would be desirable to carry out such a resolution. Taking into account
(1) if the above precondition for implementing the Transaction is not satisfied, there is a risk of losing the
opportunity for the Transaction itself; and (ii) considering the feasibility and required timeframe, the most
practical method to satisfy the precondition was deemed to be the dissolution and liquidation of Vankable,
the Special Committee therefore believes that the terms and conditions of the Transaction, including the
policies of the Company to adopt such a resolution on the announcement date of the Tender Offer to
dissolve and liquidate Vankable, subject to the completion of the Tender Offer, was agreed upon as a result
of reasonable efforts aimed at achieving as favorable terms as possible for minority shareholders.

(B) Details of Share Valuation Report and Reasonableness of Underlying Financial Forecast and
Assumptions

Based on the following points, the Special Committee believes that the Business Plan and the valuation
of the Company Shares in the Share Valuation Report are appropriate in light of current practice.

The Company has obtained the Share Valuation Report from Mizuho Securities, which is a financial
advisor and third-party valuation agent independent of the parties involved in the Tender Offer and
the Company. Mizuho Securities has examined the valuation methods to be adopted for determining
the valuation of the Company Shares from among multiple calculation methods, and analyzed the
share value per Company Share, using as the calculation method, (i) the market price method as the
Company Shares are listed on the Prime Market of the Tokyo Stock Exchange and therefore a market
share price exists, and (ii) the DCF Method, to reflect the future state of the business activities of the
Company in the valuation. The Special Committee received an explanation from Mizuho Securities
regarding the valuation results of the shares, as well as the methods used to calculate the value of the
Company Shares, the reasons for selecting those methods, the details of the valuations using each
method, and the material assumptions and, after conducting the question-and-answer sessions and
deliberations and review, confirmed that these matters are reasonable.
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Regarding the Business Plan prepared by the Company used for the valuation by the DCF Method,
which forms the basis for the Share Valuation Report, the Special Committee has confirmed, based
on the explanations from the Company regarding the details, material assumptions (described
below), and preparation process of the Business Plan for the consolidated operations and Marketing
Business of the Company which was prepared by the Company, as well as the question-and-answer
sessions with the Company, that these matters are not subject to arbitrary minimization or
excessively conservative assumptions, and that they are reasonable.

The Tender Offeror and the Shareholders Agreeing to Tender Their Shares were not involved in the
preparation of the Business Plan.

The Business Plan is not based on overly conservative estimates, including the impact of the
dissolution and liquidation of Vankable.

The Company will dissolve and liquidate Vankable in accordance with the Tender Offeror’s request
and will discontinue its business.

No financial projections significantly different from previous projections have been made. / No
excessively conservative estimates have been made.

According to the Share Valuation Report, the per-share value of the Company Shares calculated by
the market price method ranges from 1,400 yen to 2,163 yen, and the per-share value of the
Company Shares calculated by the DCF Method ranges from 1,909 yen to 2,116 yen. The Tender
Offer Price (1,970 yen per share) is (i) exceeding the median of the range of the valuation results
calculated by the market price method and (ii) within the range of the valuation results calculated by
the DCF Method based on the Business Plan.

The Tender Offer Price is a discount of 8.92% (rounded to the third decimal place) over the record
date closing price (2,163 yen) for the Company Shares on the Prime Market of the Tokyo Stock
Exchange on the business day preceding the announcement date of the Tender Offer (the “Preceding
Business Day”), a premium of 13.35% over the simple average closing price (1,738 yen) for the
most recent one month period up to and including the same day, a premium of 39.32% over the
simple average closing price (1,414 yen) for the most recent three-month period up to and including
the same day and a premium of 40.71% over the simple average closing price (1,400 yen) for the
most recent six-month period up to and including the same day.

In comparison with the premium level of 61 cases completed by August 31, 2025, among the cases
of tender offers aimed at delisting shares, announced on or after June 28, 2019, when the Ministry
of Economy, Trade and Industry published its Fair M&A Guidelines, where the target company
expressed its opinion in support of the tender offer and recommended that the securities in the target
company be tendered(i.e., the median premium over the closing price on the Preceding Business
Day (41.29%), the median premium over the simple average closing price for the one month period
prior to the Preceding Business Day (42.50%), the median premium over the simple average closing
price over the three-month period prior to the Preceding Business Day (45.03%), and the median
premium over the simple average closing price for the six-month period prior to the Preceding
Business Day (49.82%)), the Tender Offer Price is below any of such average and median values of
such cases. Nevertheless, the market price of the Company Shares has generally continued to rise
from August 1, 2025, through the Preceding Business Day. On August 21, 2025, the closing price
reached 1,586 yen, surpassing the year-to-date high of 1,572 yen recorded on March 27, 2025.
Subsequently, during the period from August 21, 2025, through the Preceding Business Day, the
market price surged sharply from 1,586 yen to 2,163 yen, an increase of 36.38%. Furthermore, the
highest closing market price of the Company Shares in the one-month period up to the Preceding
Business Day was 2,163 yen (closing price on September 10, 2025), which significantly exceeds the
highest closing market price of the Company Shares in the three-year period up to the Preceding
Business Day, excluding the month up to the Preceding Business Day, which was 1,572 yen (closing
price on March 27, 2025). Furthermore, while it cannot be denied that the market price of the
Company Shares may have risen to some extent based on the content of the Consolidated Financial
Results for the Six Months Ended June 30, 2025 (Under Japanese GAAP) announced by the
Company on August 7, 2025, considering the historical trends in the market price of the Company
Shares, fluctuations in the price that are difficult to explain rationally have been observed. Although
the cause is not clear, it cannot be denied that speculative buying, including expectations of delisting,
may have taken place. In light of this, it cannot be denied that the market price of the Company
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iii.

Shares may have been temporarily influenced by stock market factors that are difficult to explain
rationally during the approximately one month period preceding the announcement date of the
Tender Offer. Based on the above, the Special Committee believes that undue emphasis should not
be placed on comparing the Tender Offer Price with the closing price of the Company Shares on the
Preceding Business Day or with the average closing price of the Company Shares over the one-
month period up to the Preceding Business Day. Considering that the Tender Offer Price represents
a premium of 39.32% over the average closing price of the Company Shares of 1,414 yen for the
three-month period up to the Preceding Business Day, and a premium of 40.71% over the average
closing price of the Company Shares of 1,400 yen for the six-month period up to the Preceding
Business Day, each reflecting a premium of approximately 40%, the Tender Offer Price is
considered to possess a certain degree of rationality from the perspective of providing minority
shareholders of the Company with an opportunity to recover their investments, and cannot be said
to lack fairness. However, as the Tender Offer Price cannot be said to offer a sufficient premium
compared to the premium levels typically seen in past delisting cases, it is recognized that the Tender
Offer Price has not reached a level at which an active recommendation to tender shares in the Tender
Offer can be made.

With respect to the Stock Acquisition Right Purchase Price, because it is calculated based on the
difference between the Tender Offer Price and the exercise price per Company Share for each Stock
Acquisition Right Purchase Price (9th Series of Stock Acquisition Rights: 1,179; 10th Series of
Stock Acquisition Rights: 1,016 yen), multiplied by the number of shares of the Company Shares to
be issued or transferred upon the exercise of the Stock Acquisition Rights (100 shares per Stock
Acquisition Right). Therefore, as with the Tender Offer Price, while the Stock Acquisition Right
Purchase Price possesses a certain degree of rationality from the perspective of providing the Stock
Acquisition Rights Holders with an opportunity to sell their Stock Acquisition Rights, and cannot
be deemed to lack fairness, it is recognized that the Stock Acquisition Right Purchase Price has not
reached a level that would allow for an active recommendation to be made to the Stock Acquisition
Rights Holders to tender their Stock Acquisition Rights in the Tender Offer.

According to the Tender Offeror, given that (a) the Transaction for which cash is being paid as
consideration, as well as the Share Consolidation following the Transaction or the squeeze-out
procedures (the “Squeeze-Out Procedures”) utilizing the Demand for Share Cash-out, are generally
adopted methods for taking listed companies private, (b) the shareholders are granted the right to
petition for a determination of price in accordance with the provisions of Article 179-8, Article 182-
4, and Article 182-5 of the Companies Act and other relevant laws and regulations, and (c) the cash
to be paid to the minority shareholders if the Squeeze-Out Procedures are taken is expected to be the
same amount as the Tender Offer Price, the Special Committee considers that the methods of and
the type of consideration for the Transaction are fair to the minority shareholders of the Company.

Fairness of the procedures for the Transaction (including whether procedures to ensure the fairness
of the terms and conditions of the Transaction have been sufficiently implemented)

With regard to fairness of the procedures for the Transaction (including whether procedures to
ensure the faimess of the terms and conditions of the Transaction have been sufficiently
implemented), after comprehensively considering various factors including the following points,
the Special Committee believes that the negotiation process and decision-making procedures
related to the Transaction are considered to be fair since measures to ensure fairness, which are
necessary and sufficient for the Transaction, have been adopted both in terms of (a) ensuring a
situation where reasonable efforts are made in the process of formulating transaction terms between
independent parties with the aim of proceeding with the Transaction on the most favorable possible
transaction terms for minority shareholders, while also enhancing the corporate value and (b) the
perspective of ensuring the opportunity for minority shareholders to make appropriate decisions
based on sufficient information (see 2.4 of the Fair M&A Guidelines), and it is considered that such
measures have been and will be actually implemented effectively.

The Company established the Special Committee and consulted it on matters regarding the
consideration of the Matters for Consultation. The Special Committee has implemented the
following measures in order for itself to function effectively (see 3.2.4 of the Fair M&A
Guidelines), each of which can be considered to be sufficient given the measures to enhance
the effectiveness of a special committee proposed by the Fair M&A Guidelines. In addition,
the Special Committee believes that such measures are comparable to those taken by other
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special committees established for similar purposes to the Special Committee.

The Special Committee was established before the terms and conditions of the Transaction
were determined between the Tender Offeror and the Company. (3.2.4.1 of the Fair M&A
Guidelines)

The Special Committee is composed solely of External Directors, who are considered to be
most eligible as members of a special committee in the Fair M&A Guidelines. (3.2.4.2 of the
Fair M&A Guidelines)

All requirements for knowledge regarding the business features of the Company (all members
of the Special Committee are, from the time of its establishment, either an Independent
External Director of the Company or Independent External Director and Audit and Supervisory
Committee Member of the Company), the corporate valuations, and legal expertise (one of the
members of the Special Committee is qualified to practice law) are satisfied by the members
of the Special Committee. (3.2.4.2 of the Fair M&A Guidelines)

The Independent External Directors of the Company were involved, on an autonomous basis,
in the process of establishing the Special Committee. (3.2.4.3 of the Fair M&A Guidelines)

The authority to directly negotiate the terms and conditions of the Transaction is delegated to
the Special Commiittee. (3.2.4.4 of the Fair M&A Guidelines)

The Special Committee has decided to retain its own advisor and has appointed Nagashima
Ohno & Tsunematsu as its legal advisor. (3.2.4.5 of the Fair M&A Guidelines)

The Special Committee, on behalf of the minority shareholders, obtained material information
on the Transaction and used such information to evaluate and make decisions on the
Transaction since the expected advantages of the Transaction are extensive and it is difficult to
disclose the details of all such advantages to the minority shareholders. (3.2.4.6 of the Fair
M&A Guidelines)

It has been decided that a fixed amount of remuneration is to be paid to each member of the
Special Committee as remuneration for the performance of the duties of each member, separate
from the remuneration for the regular duties of External Directors, and such remuneration does
not include contingency fees, which are payable upon announcement and/or completion of the
Transaction. (3.2.4.7 of the Fair M&A Guidelines)

The Company has resolved, at the meeting of its Board of Directors as of March 28, 2025,
which resolved to establish the Special Committee, that the Board of Directors of the Company
shall make resolutions concerning the Transaction with the utmost respect for the opinion of
the Special Committee, and that if the Special Committee determines that the terms and
conditions of the Transaction are inappropriate, the Board of Directors of the Company shall
not support the Transaction on such terms. (3.2.5 of the Fair M&A Guidelines)

In making its decision, the Special Committee and the Company have obtained advice from
Nagashima Ohno & Tsunematsu, the legal advisor, to the effect that the Company has obtained
independent professional advice from a legal advisor independent of both the Tender Offeror
and the Company (3.3.1 of the Fair M&A Guidelines).

The Board of Directors of the Company has obtained the Share Valuation Report as reference
material regarding the valuation results of the Company Shares from Mizuho Securities, its
financial advisor and an independent third-party valuation agent, to ensure the fairness of the
Tender Offer Price (3.3.2.1 of the Fair M&A Guidelines). The Share Valuation Report employs
multiple valuation methods, with care taken to prevent arbitrary pricing. Furthermore, in
preparing the Business Plan of the Company underlying the valuation, no evidence of arbitrary
actions by the officers or employees of the Tender Offeror have been identified, and no
circumstances casting doubt on the fairness of the valuation have been found.

The Company has not obtained a fairness opinion stating that the Tender Offer Price is fair to
the minority shareholders of the Company from a financial perspective. However, even the
Fair M&A Guidelines do not prescribe the acquisition of a fairness opinion as mandatory
(3.3.2.2 of the Fair M&A Guidelines) and given that the Company has implemented measures
to ensure the fairness of the Transaction and to avoid conflicts of interest, the Special
Committee considers that consideration has been given to the interests of the minority
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iv.

shareholders of the Company. Consequently, the Special Committee considers that the decision
of the Company regarding whether to support the Transaction based on the Share Valuation
Report does not trigger any issue in terms of fairness.

The purchase period for the Tender Offer is set at 30 business days. Setting the Tender Offer
Period for a relatively long period is deemed to have the effect of ensuring an appropriate
opportunity for decision making of the shareholders of the Company and the Stock Acquisition
Rights Holders regarding tendering their securities in the Tender Offer while also ensuring an
opportunity for parties other than the Tender Offeror to purchase the Company Shares. No
agreement has been made between the Company and the Tender Offeror to restrict the
Company from contacting competing acquisition proposers, including transaction protection
provisions. Based on the foregoing, it can be assessed that in the Transaction, so-called
“indirect market checks” (3.4.2 of the Fair M&A Guidelines) have been implemented by
conducting this M&A transactions after building an environment where other potential
acquirers can make competing proposals following the announcement of the Tender Offer.

The Tender Offeror has set the minimum number of shares to be purchased in the Tender Offer
at 7,572,454 shares. Consequently, if the Tender Offeror fails to obtain the support of general
shareholders representing a majority of the Company Shares held by the minority shareholders
who have no interest in the Tender Offeror, the Tender Offer will not be completed. This setting
reflects the emphasis by the Tender Offeror on ensuring the general shareholders have an
opportunity to make their own decision, and can be evaluated as satisfying the condition of the
so-called “majority of minority”, thereby further ensuring the fairness of the Transaction.

The Company and the Tender Offeror intend to provide appropriate information disclosure,
and the Special Committee considers that this provides important decision-making materials
for minority shareholders in determining the fairness of transaction terms, etc. (3.6.1 of the Fair
M&A Guidelines).

Given that (a) the Transaction for which cash is being paid as consideration, as well as the
Share Consolidation following the Transaction or the Squeeze-Out Procedures utilizing the
Demand for Share Cash-out, are generally adopted methods for taking listed companies private,
(b) the shareholders are granted the right to petition for a determination of price in accordance
with the provisions of Article 179-8, Article 1824, and Article 182-5 of the Companies Act
and other relevant laws and regulations, and (c) the cash to be paid to the minority shareholders
if the Squeeze-Out Procedures are taken is expected to be the same amount as the Tender Offer
Price, the Special Committee considers that the methods and consideration of the Transaction
are fair to the minority shareholders of the Company, and further considers that the measures
to eliminate coerciveness have been implemented (3.7 of the Fair M&A Guidelines).

Whether the Transaction is not disadvantageous to the general shareholders of the Company in
light of i. through iii.

The Special Committee believes that the purpose of the Transaction is legitimate and reasonable,
and that the Transaction will contribute to the enhancement of the corporate value of the Company.
Furthermore, with respect to the entire Transaction, including the Tender Offer, the Special
Committee considers that, although the Tender Offer Price and the Stock Acquisition Right
Purchase Price are not recognized to have reached a price level that would allow for active
recommendation of tendering, the faimess of the other transaction terms is ensured from the
perspective of the minority shareholders of the Company, and that sufficient consideration has been
given to the interests of the minority shareholders of the Company through fair procedures.
Therefore, the Special Committee believes that the Transaction is not disadvantageous to the
minority shareholders of the Company.

Propriety for the Board of Directors of the Company to express an opinion in support of the Tender
Offer and leave the decision to the Company’s shareholders and the Stock Acquisition Rights
Holders as to whether to tender their securities in the Tender Offer

It is recognized that it is proper for the Board of Directors of the Company to pass a resolution
expressing an opinion in support of the Tender Offer. On the other hand, while the Tender Offer
Price and the Stock Acquisition Right Purchase Price possess a certain degree of rationality from
the perspective of providing minority shareholders and the Stock Acquisition Rights Holders with
an opportunity to recover their investments, and cannot be deemed to lack fairness, it is recognized
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that the Tender Offer Price and the Stock Acquisition Right Purchase Price have not reached a level
that would allow for active recommendation of tendering their securities in the Tender Offer.
Therefore, the Special Committee cannot advise that the Company should recommend that the
Company’s shareholders and the Stock Acquisition Rights Holders tender their securities in the
Tender Offer and considers it appropriate for the Company to express its opinion to leave the
decision to the Company’s shareholders and the Stock Acquisition Rights Holders as to whether to
tender their securities in the Tender Offer.

(iv) Background and Rationale for the Additional Consultation Matters

Subsequently, as described in “(iii) Details of Decision” under “l. Purpose of and Reasons for the Share
Consolidation” above, upon receiving the Counterproposal from SilverCape, the Company proceeded with careful
deliberation in order to gather necessary information for examining whether the Counterproposal constituted a
“sincere proposal” by exchanging written questions and answers, and conducting Q&A sessions via web meetings
with SilverCape, after receiving advice from Mizuho Securities and Nagashima Ohno & Tsunematsu.

Furthermore, on October 16, 2025, the Company requested the Special Committee to advise on the Additional
Consultation Matters and submit an advisory report on these matters to the Company. Simultaneously, the
Company resolved to grant the Special Committee the authority to: (i) gather information necessary for reviewing
the Additional Consultation Matters; (ii) appoint its own financial and legal advisors at the Company's expense
(including the option to appoint advisors identical to those appointed by the Company); (iii) negotiate with
SilverCape and other third parties making proposals to the Company, and (iv) handle other matters necessary for
the examination of the Additional Consultation Matters.

Subsequently, prior to completion of the Company's review, SilverCape announced on October 20, 2025, that it
would commence the Counter Tender Offer.

In response to consultation on the Additional Consultation Matters and the commencement of the Counter Tender
Offer, the Special Committee reconvened on October 22, 2025, and carefully deliberated on the Additional
Consultation Matters. The process of this review by the Special Committee is described in “(iii) Details of Decision”
under “I. Purpose of and Reasons for the Share Consolidation™ above.

After careful deliberation and review of the Additional Consultation Matters, the Special Committee unanimously
submitted the Supplementary Advisory Report to the Company's Board of Directors on October 28, 2025. The
content of the Supplementary Advisory Report is, in essence, as described in “(iii) Details of Decision” under “1.
Purpose of and Reasons for the Share Consolidation” above.

(v) Background and Rationale for the Matters Requiring Opinion

Subsequently, as described in “(iii) Details of Decision” under “l. Purpose of and Reasons for the Share
Consolidation” above, upon receiving the proposal of the Amendment to the Tender Offer Conditions from the
Tender Offeror, on November 11, 2025, the Company requested the Special Committee to advise on the Matters
Requiring Opinion and submit an advisory report on these matters to the Company.

After receiving the request on the Matters Requiring Opinion, the Special Committee, with advice from Anderson
Mori & Tomotsune, sent a written request to the Tender Offeror on November 12, 2025 regarding the Amendment
to the Tender Offer Conditions. Such request included, from the standpoint of addressing the coercive effect, a
request that, after the public announcement of the Amendment to the Tender Offer Conditions, once the total
number of shares, etc. tendered in the Tender Offer reached the minimum number of shares to be purchased after
the amendment, the Tender Offeror publicly announce such fact and ensure that at least ten 10 business days remain
from the date of such announcement until the last day of the Tender Offer Period. On November 14, 2025, the
Special Committee received a written response from the Tender Offeror to the above request. Such response stated,
among other things, that the Tender Offeror would disclose, in the amendment to the tender offer registration
statement relating to the Amendment to the Tender Offer Conditions, the number of shares, etc. tendered in the
Tender Offer as of the day immediately preceding or the day of the filing of such amendment, as well as the fact
that such number exceeded the minimum number of shares to be purchased after the amendment, and that the
Tender Offeror intended to extend the tender offer period until the date falling ten 10 business days after the filing
date of such amendment, thereby addressing the coercive effect. The Special Committee engaged in discussions
with the Tender Offeror regarding the Amendment to the Tender Offer Conditions and carefully deliberated on the
Matters Requiring Opinion at the meeting held on November 17, 2025.

The process of this review by the Special Committee is described in “(iii) Details of Decision” under “1. Purpose
of and Reasons for the Share Consolidation” above.
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After careful deliberation and review of the Matters Requiring Opinion, the Special Committee unanimously
submitted the Supplementary Advisory Report (3) to the Company’s Board of Directors on November 18, 2025.
The content of the Supplementary Advisory Report (3) is, in essence, as described in “(iii) Details of Decision”
under “1. Purpose of and Reasons for the Share Consolidation” above.

D. Company’s Obtainment of Advice from Independent Legal Advisor

As stated in “(ii) Background of Review and Negotiation” under “1. Purpose of and Reasons for the Share
Consolidation” above, the Company appointed Nagashima Ohno & Tsunematsu as its legal advisor independent
of the Company, the Shareholders Agreeing to Tender Their Shares, the Shareholders Agreeing Not to Tender
Any Share, and the Tender Offeror and received from Nagashima Ohno & Tsunematsu legal advice including
advice concerning measures to be taken to ensure the fairness of the procedures in the Transaction, various
procedures of the Transaction, and the method, process, etc. of the decision-making of the Company regarding
the Transaction.

Nagashima Ohno & Tsunematsu is not a related party of the Company, the Shareholders Agreeing to Tender
Their Shares, the Shareholders Agreeing Not to Tender Any Shares, or the Tender Offeror, and does not have
any significant interest in relation to the Transaction including the Tender Offer. The Special Committee
confirmed that there was no issue in terms of the independence of Nagashima Ohno & Tsunematsu and
approved the appointment of Nagashima Ohno & Tsunematsu as the legal advisor of the Company. Also, the
remuneration for Nagashima Ohno & Tsunematsu does not include contingency fees, which would be payable
subject to completion, etc. of the Transaction.

E. Approval by All Disinterested Directors Present (Including Audit and Supervisory Committee Members) of
Company

As stated in “(ii) Background of Review and Negotiation” under “1. Purpose of and Reasons for the Share
Consolidation” above, the Board of Directors of the Company carefully discussed and reviewed whether the
Transaction including the Tender Offer will contribute to the enhancement of the corporate value of the
Company and whether the terms and conditions of the Transaction including the Tender Offer Price are
appropriate, taking into consideration the legal advice from Nagashima Ohno & Tsunematsu, advice from a
financial perspective from Mizuho Securities, and the content of the Share Valuation Report, with the highest
degree of respect for the contents of the decisions of the Special Committee expressed in the Advisory Report.

As a result, as stated in “(ii) Background of Review and Negotiation” under “1. Purpose of and Reasons for
the Share Consolidation” above, the Company has determined that the Transaction will contribute to the
enhancement of the corporate value of the Company and that the terms and conditions of the Transaction
including the Tender Offer Price are appropriate. Accordingly, the Company resolved, at its Board of Directors
meeting held on September 11, 2025 and with unanimous approval by all of the disinterested directors of the
Company who participated in the deliberation and resolution (including those who are the Audit and Supervisory
Committee Members) (unanimous approval by all of the seven directors of the Company, excluding Mr.
Hachimine, Mr. Nouchi and Mr. Koji Yanagisawa), to the effect that the Company shall express its opinion in
support of the Tender Offer and leave the decision to the Company’s shareholders and the Stock Acquisition
Rights Holders as to whether to tender their securities in the Tender Offer.

With respect to the Shareholders Agreeing to Tender Their Shares, (i) Mr. Hachimine has, with the Tender
Offeror, entered into, the Tender Agreement with Mr. Hachimine and the Share Transfer Agreement with Mr.
Hachimine and (ii) Mr. Nouchi has, with the Tender Offeror, entered into, the Tender Agreement with Mr.
Nouchi and the Share Transfer Agreement with Mr. Nouchi, respectively, and as their interests may not
necessarily be aligned with those of the minority shareholders of the Company, neither of Mr. Nouchi or Mr.
Hachimine participated in the deliberations and resolutions of the Board of Directors of the Company described
above in order to avoid any potential conflict of interest. As the Company was informed by the Tender Offeror
in writing dated June 10, 2025 that the Tender Offeror would like to discuss with each of Mr. Hachimine and
Mr. Nouchi the possibility of tendering their securities in the Tender Offer, they have not participated in any
discussions or negotiations with the Tender Offeror on behalf of the Company since that date. Mr. Koji
Yanagisawa did not attend the above meeting of the Board of Directors of the Company due to personal reasons;
however, he attended all 17 meetings of the Special Committee and participated in the discussions of the Special
Committee. The Company has separately confirmed that Mr. Koji Yanagisawa has agreed to the Board of
Directors of the Company passing a resolution expressing an opinion in support of the Tender Offer and leaving
the decision to the Company’s shareholders and the Stock Acquisition Rights Holders as to whether to tender
their securities in the Tender Offer.
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Subsequently, following the announcement of the planned commencement of the Counter Tender Offer, the
Company's Board of Directors, at its meeting held on October 28, 2025, carefully deliberated and considered
whether it should maintain its opinion supporting the Tender Offer even after the announcement that the Counter
Tender Offer would commence. As described in “(iii) Details of Decision” under “1. Purpose of and Reasons
for the Share Consolidation” above , based on the findings of the Supplementary Advisory Report, the Company
decided at the Company's Board of Directors meeting held on October 28, 2025, to continue to express its
support for the Tender Offer and to maintain its position that the decision as to whether to tender securities in
the Tender Offer should be left to the discretion of the Company’s shareholders and the Stock Acquisition Rights
Holders. This resolution was passed unanimously by all directors of the Company (including Audit Committee
members) who participated in the deliberation and resolution and who had no interest in the matter (unanimous
approval by all eight directors of the Company excluding Mr. Hachimine and Mr. Nouchi).

Subsequently, following the proposal of the Amendment to the Tender Offer Conditions, the Company’s Board
of Directors, at its meeting held on November 18, 2025, carefully deliberated and considered whether it should
maintain its opinion supporting the Tender Offer even taking into account the Amendment to the Tender Offer
Conditions and the circumstances that have arisen following the resolution of the Company’s Board of Directors
on October 28, 2025 to maintain its opinion in support of the Tender Offer. As described in “(iii) Details of
Decision” under “1. Purpose of and Reasons for the Share Consolidation” above , based on the findings of the
Supplementary Advisory Report (3), the Company decided at the Company’s Board of Directors meeting held
on November 18, 2025, to continue to express its support for the Tender Offer and to maintain its position that
the decision as to whether to tender securities in the Tender Offer should be left to the discretion of the
Company’s shareholders and the Stock Acquisition Rights Holders. This resolution was passed unanimously by
all directors of the Company (including Audit Committee members) who participated in the deliberation and
resolution and who had no interest in the matter (unanimous approval by all eight directors of the Company
excluding Mr. Hachimine and Mr. Nouchi).

F.  Measures to Secure Opportunities for Competing Tender Offers

While the shortest tender offer period specified in the applicable laws and regulations is 20 business days, the
Tender Offeror has set the Tender Offer Period at 54 business days. By setting the Tender Offer Period long in
comparison with the shortest tender offer period specified in laws and regulations, the Tender Offeror intends to
secure an opportunity for the shareholders of the Company to make an appropriate decision on whether to tender
their shares in the Tender Offer and an opportunity for Competing Acquisition Offerors to make competing
tender offers, etc. regarding the Company Shares, thereby ensuring the faimess of the Tender Offer.

Furthermore, the Tender Offeror and the Company have not executed any agreement that restricts Competing
Acquisition Offerors from contacting the Company, such as an agreement containing a transaction protection
clause that prohibits the Company from contacting Competing Acquisition Offerors. In this way, in conjunction
with the setting of the above Tender Offer Period, by ensuring opportunities for competing tender offers, etc.,
consideration has been given to ensuring the fairness of the Tender Offer.

4. Future Prospects

As a result of the implementation of the Share Consolidation, as stated in “A. Delisting” in “(2) Prospects of
Delisting” in “3. Rationale, etc. for the Amount of Cash Expected to Be Delivered to the Shareholders in
Compensation for the Fractional Shares Resulting from the Share Consolidation” above, the Company Shares are
scheduled to be delisted.

5. Details of Transactions, etc. with a Controlling Shareholder

(1) Status of Compliance with Policies relating to Protection of Minority Shareholders in Transactions, etc. with
the Controlling Shareholder

Since the Tender Offeror became a parent company of the Company as of the commencement date of the
settlement of the Tender Offer (December 10, 2025), transactions relating to the Share Consolidation constitute
transactions with a controlling shareholder. In the Corporate Governance Report disclosed by the Company on
April 1, 2025, the Company did not establish the “guidelines relating to policies to protect minority shareholders
in transactions, etc. with the controlling shareholder.” However, the Company’s policy is that, in conducting
transactions, etc. with the controlling shareholder, it takes measures to ensure fairness of the content and terms and
conditions of the transactions, such as obtaining advice from attorneys and third-party institutions, etc. as necessary,
and the Board of Directors makes decisions after careful deliberation and takes appropriate actions so as not to
harm the interests of minority shareholders.

In relation to the Transaction including the Tender Offer, the Company has taken measures as stated in “(3)
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Measures to Ensure Fairness of the Transaction and Measures to Avoid Conflicts of Interest” in “3. Rationale, etc.
for the Amount of Cash Expected to Be Delivered to the Shareholders in Compensation for the Fractional Shares
Resulting from the Share Consolidation” above, and the Company believes that such actions are in compliance
with the above policy.

(2) Details of Measures for Ensuring Fairness and Measures to Avoid Conflicts of Interest

Please refer to “(3) Measures to Ensure Fairness of the Transaction and Measures to Avoid Conflicts of Interest”
in “3. Rationale, etc. for the Amount of Cash Expected to Be Delivered to the Shareholders in Compensation for
the Fractional Shares Resulting from the Share Consolidation” above.

(3) Overview of Opinion Obtained from a Person Having No Conflicts of Interest with the Controlling
Shareholder that the Transaction is Not Disadvantageous to Minority Shareholders

As stated in “C. Establishment of Independent Special Committee by Company and Obtainment of Advisory
Report from Special Committee” in “(3) Measures to Ensure Fairness of the Transaction and Measures to Avoid
Conlflicts of Interest” in “3. Rationale, etc. for the Amount of Cash Expected to Be Delivered to the Shareholders
in Compensation for the Fractional Shares Resulting from the Share Consolidation” above, the Company received
the Advisory Report from the Special Committee on September 10, 2025, stating that the resolution to conduct the
Transaction at the Company’s Board of Directors is not disadvantageous to the Company’s minority shareholders.
In addition, the Company received from the Special Committee, on October 28,2025, the Supplementary Advisory
Report stating that, even taking into account the planned commencement of the Counter Tender Offer, there is no
change to the contents of the Advisory Report, and further received from the Special Committee, on November
18, 2025, the Supplementary Advisory Report (3) stating that, even considering the Amendment to the Tender
Offer Conditions and circumstances arising after the submission of the Supplementary Advisory Report dated
October 28, 2025, there is no change to the contents of the Advisory Report. Since the Advisory Report, the
Supplementary Advisory Report dated October 28, 2025, and the Supplementary Advisory Report (3) dated
November 18, 2025 relate to the Transaction including the Share Consolidation, the Company has not newly
obtained another opinion from a person having no conflicts of interest with the Controlling Shareholder in
implementing the Share Consolidation.

1I. Abolition of Provision on Share Units
1. Reason for Abolition

If the Share Consolidation becomes effective, the number of outstanding shares of the Company will be 2 shares,
which will eliminate the need for the provision on share units.

2. Scheduled Date of Abolition
Tuesday, March 24, 2026 (tentative)
3. Condition for Abolition

The provision on share units shall be abolished subject to the condition that the proposal concerning the Share
Consolidation and the proposal concerning the partial amendments to the Articles of Incorporation regarding the
abolition of the provision on share units (for details, please refer to “IIl. Partial Amendments to the Articles of
Incorporation” below) are approved at the Extraordinary Shareholders’ Meeting as originally proposed and the
Share Consolidation becomes effective.

II.  Partial Amendments to the Articles of Incorporation
1. Purpose of the Amendments to the Articles of Incorporation

(1) If the proposal concerning the Share Consolidation is approved as originally proposed at the Extraordinary
Shareholders’ Meeting and the Share Consolidation becomes effective, the total number of Company Shares
authorized to be issued will be reduced to 8 shares in accordance with Article 182, paragraph 2 of the
Companies Act. In order to clarify this point, Article 6 (Total Number of Shares Authorized to be Issued by
the Company) of the current Articles of Incorporation will be amended, subject to the condition that the Share
Consolidation becomes effective.

(2) If the proposal concerning the Share Consolidation is approved as originally proposed at the Extraordinary
Shareholders’ Meeting and the Share Consolidation becomes effective, the total number of issued shares of
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the Company will be 2 shares, and it will no longer be necessary to provide for a unit number of shares.
Accordingly, subject to the condition that the Share Consolidation becomes effective, the Company will
abolish the provision on the unit number of shares (which currently provides that one unit consists of 100
shares) by deleting the entire text of Article 7 (Number of Shares Constituting One Unit of Shares) and Article
8 (Rights in Respect of Shares Less Than One Unit) of the current Articles of Incorporation, and will renumber
the number of articles to reflect such amendments.

(3) If the proposal concerning the Share Consolidation is approved as originally proposed at the Extraordinary
Shareholders’ Meeting and the Share Consolidation becomes effective, the Company Shares will be delisted
and the Tender Offeror will become the sole shareholder of the Company. As a result, the provisions regarding
the record date for the ordinary general meeting of shareholders, the provisions regarding the acquisition of
treasury shares through market transactions, and the provisions regarding the electronic provision measures
for materials for shareholders’ meetings will no longer be necessary. Accordingly, subject to the condition that
the Share Consolidation becomes effective, the entire text of Article 11 (Record Date), Article 12 (Acquisition
of the Company’s Own Shares), and Article 15 (Electronic Provision Measures, etc. for Reference Documents
for Shareholders’ Meetings, etc.) of the current Articles of Incorporation shall be deleted, and the number of
articles associated with such amendments shall be renumbered.

2. Details of the Amendments to the Articles of Incorporation
The details of the amendments to the Articles of Incorporation are as follows.

(Underlines indicate portions that are to be amended.)

Current Articles of Incorporation Proposed Amendments
Articles 1 to 5 (Omitted) Articles 1 to 5 (Unchanged)
(Total Number of Shares Authorized for Issuance) (Total Number of Authorized Shares)
Article 6 Article 6
The total number of shares authorized for The total number of shares authorized for issuance

issuance by the Company shall be 86,630,400 shares.| by the Company shall be § shares.

(Number of Shares per Trading Unit) (Deleted)
Article 7

The number of shares constituting one trading
unit for the Company shall be 100 shares.

(Rights Regarding Shares Less Than One Trading (Deleted)
Unit
Article 8
Shareholders of the Company may not exercise
any rights with respect to fractional shares other than
those listed in the following items.
(1) The rights listed in each item of Article 189,
Paragraph 2 of the Companies Act
(2) The right to make a request pursuant to the
provisions of Article 166, Paragraph 1 of
the Companies Act
(3) The right to receive an allocation of subscribed
shares and an allocation of subscribed
stock acquisition rights in proportion to the
number of shares held by the shareholder

Articles 9 to 10 (Omitted) Atticles 7 to 8 (Unchanged)
(Record Date) (Deleted)
_Article 11

The Company shall deem shareholders with voting
rights listed or recorded in the final shareholder
register as of December 31 of each year to be
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shareholders entitled to exercise rights at the regular
shareholders' meeting for that fiscal year.

2. In addition to the preceding paragraph, when
necessary, the Company may, by resolution of the
Board of Directors and upon prior public notice,
designate shareholders or registered pledgees of
shares listed or recorded in the final shareholder
register as of a specified date as the shareholders or
registered pledgees of shares entitled to exercise

rights.

(Acquisition of Own Shares) (Deleted)
Article 12

The Company may acquire its own shares through

market transactions, etc., by resolution of the Board

of Directors.
Articles 13 to 14 (Omitted) Articles 9 to 10 (Unchanged)
(Measures for Electronic Provision of Reference (Deleted)
Materials for Shareholders' Meetings, etc.)
Article 15

The Company shall take measures for electronic
provision of information contained in reference
materials for shareholders’ meetings, etc., in
connection with the convening of shareholders'
meetings.

2. The Company may omit from the documents
delivered to shareholders who requested written
delivery by the record date for voting rights any or
all of the items specified by Ministry of Justice
ordinance among those subject to the measures in

the preceding Article.
Articles 16 to 42 (Omitted) Articles 11 to 37 (Unchanged)
(Supplementary Provisions) (Omitted) (Supplementary Provisions) (Unchanged)

3. Scheduled Date of the Amendments to the Articles of Incorporation
Tuesday, March 24, 2026 (tentative)
4. Condition for the Amendments to the Articles of Incorporation

The Articles of Incorporation shall be amended subject to the condition that the proposal concerning the Share
Consolidation is approved at the Extraordinary Shareholders’ Meeting as originally proposed and the Share
Consolidation becomes effective.

End

39



