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Notice Regarding the Solicitation of the 16th Series Stock Acquisiti
on Rights and 17th Series Stock Acquisition Rights of HODL1, inc. to 

be Issued through Third-Party Allotment 
 
The Company resolved at its Board of Directors meeting held on Thursday, April 30, 20

26 to solicit subscriptions (hereinafter, the "Third-Party Allotment") for the 16th S

eries Stock Acquisition Rights of HODL1, inc. (the "16th SAR") and the 17th Series St

ock Acquisition Rights of HODL1, inc. (the "17th SAR"; collectively, the "SARs" or "t

his Fundraising") through the third-party allotment method as described below, and he

reby notifies interested parties of this resolution. 

1. Overview of the Solicitation 

(1) Allotment Date Tuesday, May 19, 2026 

(2) Total Number of SARs 

Issued 
220,000 units 

  16th SAR: 160,000 units 

  17th SAR:   60,000 units 

(3) Issue Price Total: JPY 26,200,000 

(16th SAR: JPY 133 per unit; 17th SAR: JPY 82 per unit) 

(4) Potential Shares from 

this Issuance 
22,000,000 shares (100 shares per unit) 

  16th SAR: 16,000,000 shares 

  17th SAR:   6,000,000 shares 

(5) Amount of Funds to be 

Raised 
JPY 6,426,200,000 (Note) 

[Breakdown] 

SAR issuance proceeds:           JPY    26,200,000 

  16th SAR issuance:             JPY    21,280,000 

  17th SAR issuance:             JPY     4,920,000 

SAR exercise proceeds:           JPY 6,400,000,000 

  16th SAR exercise:             JPY 4,000,000,000 



  17th SAR exercise:             JPY 2,400,000,000 

(6) Exercise Price 16th SAR 

  Exercise price: JPY 250 (fixed) 

  The exercise price of the 16th SAR equals the simple average of t

he daily regular-session closing prices of the Company's shares on 

the Tokyo Stock Exchange ("TSE") for the one month up to the busine

ss day immediately preceding the Board of Directors meeting held on 

April 30, 2026. 

 

17th SAR 

  Exercise price: JPY 400 (fixed) 

  The exercise price of the 17th SAR equals 160% of JPY 250, the si

mple average closing price for the one month preceding the Board me

eting described above. 

(7) Solicitation/Allotmen

t Method (including p

lanned allottees) 

Allotted through third-party allotment as follows: 

16th SAR: 

  FC Finance Solution Fund No. 1 LPS:   160,000 units 

17th SAR: 

  a'gil Co., Ltd.:                        25,000 units 

  Fracton Ventures Inc.:                   2,500 units 

  Hiroki Tahara:                          20,000 units 

  Ryo Tanaka:                             10,000 units 

  Toyotaka Sakai:                          2,500 units 

(8) Acquisition Provision

s, Transfer Restricti

ons, and Other Materi

al Information 

① Acquisition Provisions 

 

16th SAR 

1. If the Board of Directors resolves that acquisition of the 16th 

SAR is necessary, the Company may, on or after November 15, 2026, a

cquire all remaining 16th SARs by giving 20 trading days' prior not

ice. 

2. If the shareholders' meeting approves a merger in which the Comp

any is dissolved, or a share exchange or share transfer (collective

ly, "Organizational Restructuring") making the Company a wholly-own

ed subsidiary, the Company shall acquire all remaining 16th SARs by 

giving 20 trading days' prior notice. 

3. If the Company's shares are designated as supervised, specially 

cautioned, or delisted by the TSE, the Company shall, two weeks aft

er such designation or decision, acquire all remaining 16th SARs at 

the subscription price per unit. 

 

17th SAR 

1. If the Board of Directors resolves that acquisition of the 17th 

SAR is necessary, the Company may, on or after November 15, 2026, a

cquire all remaining 17th SARs by giving 20 trading days' prior not

ice. 

2. If the shareholders' meeting approves an Organizational Restruct

uring, the Company shall acquire all remaining 17th SARs by giving 

20 trading days' prior notice. 



3. If the Company's shares are designated as supervised, specially 

cautioned, or delisted by the TSE, the Company shall, two weeks aft

er such designation or decision, acquire all remaining 17th SARs at 

the subscription price per unit. 

 

② Transfer Restrictions 

 

16th SAR 

1. FC Finance Solution Fund No. 1 LPS may not transfer the 16th SAR 

to any third party other than the Company without Board approval. 

2. In the event of any such approved transfer, FC Finance Solution 

Fund No. 1 LPS must simultaneously transfer its position and all ri

ghts and obligations under the Purchase Agreement to the transfere

e. All subsequent transferees shall also be bound by such obligatio

ns. 

 

17th SAR 

1. The allottee may not transfer the 17th SAR to any third party ot

her than the Company without Board approval. 

2. In the event of any such approved transfer, the allottee must si

multaneously transfer its position and all rights and obligations u

nder the relevant agreement to the transferee. 

(9) Other 16th SAR: Each provision above is conditioned upon the effectivenes

s of the securities registration statement filed under the Financia

l Instruments and Exchange Act ("FIEA"). In addition, the Company p

lans to execute the "Purchase Agreement" including an exercise comm

itment clause. 

 

17th SAR: Each provision above is conditioned upon the effectivenes

s of the securities registration statement filed under the FIEA. 

 
(Note) The amount of funds to be raised is the sum of the aggregate subscription price of the 

SARs and the total proceeds assuming all SARs are exercised at the initial exercise price. The 

estimated net proceeds after deducting issuance expenses are approximately JPY 6,413,997,200. 

If the SARs are not exercised within the exercise period, or if SARs acquired by the Company a

re cancelled, the amount raised will decrease. 

 The terms and conditions of the SARs are attached at the end of this notice. 

2. Purpose and Reasons for the Fundraising 

(1) Purpose and Reasons for the Fundraising 

 The Company Group, through fiscal year 2024, consisted of nine entities (the Compan

y and eight consolidated subsidiaries), and had been pursuing a long-term vision call

ed the "Blockchain Service Company Vision" through 2030, positioning the "Blockchain 

Services Business" as its core segment under the corporate philosophy of "promoting t

he social implementation of blockchain technology and contributing to its widespread 

adoption." 

 However, the then-Board of Directors resolved on February 3, 2025 to transfer share

s of ZED Holdings ("ZEDHD"), a consolidated subsidiary, to CAICA Financial Holdings I



nc.("Caica FHD") in lieu of repayment of borrowings (the "Transfer"). Since the Trans

fer had not received extraordinary shareholder approval under Article 467 of the Comp

anies Act, the current Board of Directors has filed suit to challenge the validity of 

the Transfer (as announced on October 27, 2025). In parallel, as announced on October 

20, 2025, the Company has filed suits against former directors, Caica FHD, and NCXX G

roup Inc. for a total of approximately JPY 3.3 billion. The Company is pursuing the i

nvalidity of all transactions related to the subsidiary transfer and working to recov

er management control and the assets that were lost. 

 In response, the Company resumed its "Blockchain Development & Consulting Business" 

from June 1, 2025 as part of its efforts to rebuild its revenue base, and is actively 

cultivating clients and winning mandates. In this business, the Company leverages the 

expertise and technical capabilities in crypto assets and Web3 that it has built up o

ver the years to provide blockchain development support and consulting services. 

 Net sales for FY2025 (November 1, 2024 to October 31, 2025) were JPY 26,550 thousan

d. In Q1 FY2026 (November 1, 2025 to January 31, 2026), the Company already recorded 

JPY 26,592 thousand—exceeding the full-year FY2025 figure—and order volume and utiliz

ation rates are progressing steadily. The FY2025 ordinary loss was JPY 453,968 thousa

nd, while the Q1 FY2026 ordinary loss was JPY 90,653 thousand (19% of the full-year F

Y2025 loss), demonstrating successful cost reduction through AI adoption and other me

asures. 

 Furthermore, the Company aims to strengthen its internal capital generation through 

the Blockchain Development & Consulting Business while stabilizing its financial base 

through the Digital Asset Treasury (DAT) Business. In light of the progress of these 

initiatives, the Company plans going forward to consider the reconstruction of periph

eral businesses including asset recovery and crypto asset exchange operations, and to 

work toward the overall re-growth of its business and enhancement of corporate value. 

The Company has decided to undertake this large-scale fundraising as the means to fun

d the promotion and development of the above businesses. 

 The 22,000,000 new shares (voting rights: 220,000 units) to be issued in connection 

with the SAR issuance represent 118.47% of the Company's total voting rights (185,695 

units as of October 31, 2025), resulting in dilution of 25% or more. 

 As the issuance terms have been validated through a third-party valuation and a Spe

cial Committee opinion concluding that the terms do not constitute an advantageous is

suance, the Company plans to implement this issuance by Board resolution pursuant to 

the Companies Act, the FIEA, the TSE Listing Rules, and other applicable laws and reg

ulations, without requiring extraordinary shareholder approval. 

 The Board of Directors has made this decision carefully after conducting sufficient 

deliberation regarding the necessity of this fundraising, the reasonableness of its t

erms, and the impact on existing shareholders. 

 Through this fundraising, the Company will pursue both stabilization of its financi

al base and business growth, and will work to meet the expectations of all stakeholde

rs, including existing shareholders, by realizing medium- to long-term enhancement of 

corporate value. 

 In addition, as announced in the notice dated October 10, 2025 entitled "Notice Reg

arding Issuance of New Shares through Third-Party Allotment," the Company carried out 

a third-party allotment with a payment date of October 28, 2025, raising JPY 198,664,

000 after deducting issuance expenses. The status of the use of those proceeds as of 

the end of February 2026 is as follows. 



 

Specific Use Planned Amou

nt (JPY) 
Planned Expend

iture Period 
Amount Spent 

(JPY) 
Actual Expenditu

re Period 
Future Comp

letion Date 

① Business developmen

t expenses 
74,560,000 Oct. 2025 – Se

p. 2026 
29,025,979 Oct. 2025 – Feb. 

2026 
Mar. – Aug. 

2026 

② Working capital (pe

rsonnel costs, etc.) 
74,560,000 Oct. 2025 – Se

p. 2026 
44,170,243 Oct. 2025 – Feb. 

2026 
Through Se

p. 2026 

③ Investigation and l

egal costs 
49,544,000 Oct. 2025 – Se

p. 2029 
15,963,962 Oct. 2025 – Feb. 

2026 
Through Se

p. 2029 

Total 198,664,000  89,160,184   

 

Note ①: To refine the balance between yield and risk management in the Treasury business, 20 

ETH was purchased in December 2025 and testing has commenced. In addition, contract reviews re

lating to vendor selection were completed by February 2026, and future expenditures are planne

d for usage fees related to the full introduction of wallets and business partnership PoC cost

s; the Company will proceed with the design, establishment, and introduction of the wallet. 

Note ②: To strengthen governance, internal audit personnel, accounting and finance personnel, 

and legal and general affairs personnel were recruited and engaged through outsourcing during 

FY2025 as originally planned. Going forward, the Company will advance outsourcing and AI adopt

ion to constrain expenditure. 

Note ③: Investigation costs relating to company assets, as reported in the notice dated Janua

ry 27, 2026 entitled "Receipt of Final Investigation Report from Investigator," have been full

y paid following the completion of all investigations. Litigation is currently being prepared 

with respect to misconduct by former management as identified in the investigation report. Sub

ject to the progress of the litigation, payments are scheduled to continue through September 2

029. 

 

(2) Reasons for Adopting Stock Acquisition Rights as the Fundraising Method 

 This fundraising will be implemented by allotting the 16th SARs on a paid basis to 

FC Finance Solution Fund No. 1 LPS and allotting the 17th SARs on a paid basis to a'g

il Co., Ltd., Fracton Ventures Inc. Hiroki Tahara, Ryo Tanaka, and Toyotaka Sakai. 

 Unlike so-called moving-strike convertible bonds (MSCBs) or moving-strike warrants, 

the SARs have both a fixed exercise price and a fixed number of underlying shares; ne

ither will change due to future market price movements. 

 The number of shares underlying the SARs is also fixed at the number set forth in t

he terms and conditions from the time of issuance, and will not change due to future 

market price movements. 

 As stated above, the Company believes that by making investments to strengthen earn

ings power and reinforcing its financial position through this fundraising, it will c

ontribute to the interests of shareholders through enhancement of corporate value ove

r the medium to long term. 

 

(3) Overview of the Fundraising Structure 



 This fundraising works as follows: the Company simultaneously allots the 16th SAR a

nd the 17th SAR—two series with different terms—to different planned allottees, and r

aises funds as the allottees exercise the SARs. 

 The exercise price of the 16th SAR is fixed at JPY 250, the simple average of the d

aily closing prices of the Company's common shares in regular-session trading on the 

TSE for the one month up to the business day immediately preceding the Board resoluti

on date. 

 The exercise price of the 17th SAR is fixed at JPY 400, being 160% of JPY 250, the 

simple average closing price described above. 

 The maximum number of new Company common shares to be issued upon exercise of the S

ARs is 22,000,000 shares (16th SAR: 16,000,000 shares; 17th SAR: 6,000,000 shares) (v

oting rights: 220,000 units), representing dilution of 118.22% by share count and 11

8.47% by voting rights relative to the shares outstanding (18,608,733 shares) and tot

al voting rights (185,695 units) as of October 31, 2025. 

 

(4) Reasons for Selecting Stock Acquisition Rights as the Fundraising Method 

 After considering the [Merits], [Demerits], and [Comparison with Other Fundraising 

Methods] of the SARs described in (5) below, the Company concluded that this fundrais

ing is the best currently available option to meet its financing needs as described i

n (1) above, while having due regard for the interests of existing shareholders. 

 

(5) Features of the SARs 

 The Purchase Agreement is expected to include an exercise commitment by FC Finance 

Solution Fund No. 1 LPS in respect of the 16th SARs. Details are as follows. 

 

① 130% Exercise Commitment 

 If the closing price of the Company's shares in market trading on the TSE on each o

f five consecutive trading days (excluding days without a closing price) exceeds JPY 

325, being 130% of the exercise price (the last of such five trading days is referred 

to as the "Trigger Date (130% Exercise Commitment)"), then during the five consecutiv

e trading days (excluding any Excluded Days) beginning on the trading day immediately 

following that Trigger Date, the Company may require FC Finance Solution Fund No. 1 L

PS to exercise a number of 16th SARs equal to or greater than the cumulative total fo

r that period of the lesser of the following (a) through (c) (adjusted for trading un

it size and rounded down to the nearest applicable value): 

(a) 50% of the trading volume of the Company's common shares on the TSE on the Tr

igger Date (130% Exercise Commitment); 

(b) 50% of the average daily trading volume over the five consecutive trading day

s up to and including the Trigger Date (130% Exercise Commitment); and 

(c) The total number of Company shares (up to a maximum of 1,148,016 shares) that 

Fund Corporate Investment Co., Ltd. has borrowed from a'gil Co., Ltd., Hiroki Tah

ara, and Kosuke Ito pursuant to a share lending agreement as of the Trigger Date. 

 "Excluded Day" means any day falling under any of the following: 

(a) A period during which the Company's common shares are designated as supervise

d or delisted by the TSE; 



(b) A trading day on which regular-session trading of the Company's common shares 

on the TSE did not take place for the entire day; 

(c) A trading day on which regular-session trading of the Company's common shares 

concluded at the lower price limit (stop-low) set by the TSE (regardless of wheth

er market trading of the Company's shares was settled by proportional allotment 

(stop allocation)); and 

(d) A trading day on which JASDEC's system constraints prevented the securities t

ransfer agent from accepting exercise requests for the SARs. 

 

② 160% Exercise Commitment 

 If the closing price of the Company's shares in regular-session trading on the TSE 

on each of five consecutive trading days (excluding days without a closing price) exc

eeds JPY 400, being 160% of the exercise price (the last of such five trading days is 

referred to as the "Trigger Date (160% Exercise Commitment)"), then during the five c

onsecutive trading days (excluding any Excluded Days) beginning on the trading day im

mediately following that Trigger Date, the Company may require FC Finance Solution Fu

nd No. 1 LPS to exercise a number of 16th SARs equal to or greater than the cumulativ

e total for that period of the lesser of the following (a) through (c) (adjusted for 

trading unit size and rounded down to the nearest applicable value): 

(a) 75% of the trading volume of the Company's common shares on the TSE on the Tr

igger Date (160% Exercise Commitment); 

(b) 75% of the average daily trading volume over the five consecutive trading day

s up to and including the Trigger Date (160% Exercise Commitment); and 

(c) The total number of Company shares (up to a maximum of 1,148,016 shares) that 

Fund Corporate Investment Co., Ltd. has borrowed from a'gil Co., Ltd., Hiroki Tah

ara, and Kosuke Ito pursuant to a share lending agreement as of the Trigger Date. 

 

[Merits of the SARs] 

 The SARs are structured to clarify the issuance terms by fixing both the exercise p

rice and the number of underlying shares, making the degree of dilution and impact on 

shareholders predictable. The Company and the planned allottees have confirmed their 

shared understanding that, in exercising the SARs, they will exercise them as appropr

iate while taking into account the Company's funding needs and market conditions. 

① Fixed Exercise Price and Number of Underlying Shares 

 Unlike so-called MSCBs or moving-strike warrants, which have recently raised concer

ns in the market regarding their product design from the perspectives of market fairn

ess and consideration for existing shareholders, the SARs have both a fixed exercise 

price and a fixed number of underlying shares. The exercise price of the 16th SAR is 

fixed at JPY 250 from the outset, and that of the 17th SAR is fixed at JPY 400, and n

either will change due to future market price movements. 

 The number of shares underlying the SARs is also fixed at the number set forth in t

he terms and conditions from the time of issuance, and will not change due to future 

market price movements. 

 Note that, in the event of certain occurrences such as a stock split, both the exer

cise price and the number of underlying shares will be adjusted in accordance with th

e terms and conditions of the SARs. 

② Acquisition Provision (Call) 

 The SARs are structured so that, if the Board of Directors resolves that their acqu



isition is necessary, the Company may, on or after November 15, 2026, acquire all rem

aining SARs at the subscription price per unit on the acquisition date designated by 

the Board, upon giving 20 trading days' prior notice in accordance with Articles 273 

and 274 of the Companies Act. This preserves flexibility in the Company's capital pol

icy—for example, in the event that the Company's funding needs diminish or its capita

l policy changes in the future, the Company can prevent dilution by acquiring the SAR

s. 

③ Transfer Restriction 

 The SARs are subject to a restriction requiring the Company's approval by Board res

olution if a planned allottee wishes to transfer them to a third party. If the Compan

y resolves to approve such a transfer, it will promptly disclose that fact. 

 

[Demerits of the SARs] 

① Dilution of Existing Shares 

 If all SARs are exercised, 22,000,000 new shares will be issued, resulting in dilut

ion of existing shares. 

② Inability to Raise the Full Amount Upfront 

 As is characteristic of stock acquisition rights, funding only occurs upon exercise 

by the rights holders. Therefore, the full amount is not raised at the time of issuan

ce, and depending on the exercise status, full funding may not ultimately be achieve

d. 

③ Limited Access to a Broad Base of New Investors 

 Because this is a third-party allotment, it is only a contract between the Company 

and the planned allottees. Accordingly, the Company cannot benefit from access to fun

ding from an unspecified large number of new investors as it could in a public offeri

ng. 

 

[Comparison with Other Fundraising Methods] 

 In connection with this fundraising, the Company considered the following alternati

ves: issuance of new shares through a public offering or rights offering; convertible 

bonds (CBs); rights issues (with and without underwriting commitment); bank loans, bo

nds, and subordinated debt; and moving-strike warrants. 

① New Share 

Issuance 
(a) Public Offering: While a public offering is a method enabling the Company to raise 

funds from a broad base of investors, it requires significant time and cost for the se

lection of a lead underwriter, underwriting review, preparation of disclosure document

s, and bookbuilding. Given that the Company carries a going-concern note in its financ

ial statements and it is practically difficult for it to appoint a major securities co

mpany as lead underwriter or arranger, this method is not suited to the Company's situ

ation requiring prompt fundraising and was deemed not appropriate. 

 

(b) Rights Offering: A rights offering tends to require more time and cost for solicit

ation procedures and administrative tasks than a third-party allotment, and it is diff

icult to predict in advance the subscription rate by shareholders, making it difficult 

to ensure a reliable level of funding. In addition, the potential impact on the share 

price may be greater, and accordingly this method was deemed not appropriate for the C

ompany's fundraising. 

② CBs (Conve

rtible Bonds 

If conversions into shares do not proceed after issuance of convertible bonds with sha

re acquisition rights (CBs), the Company would need to secure funds for repayment, but 



with Share Ac

quisition Rig

hts) 

the Company does not have sufficient assets to guarantee such repayment and there is a 

risk of adverse impact on financial soundness from increased liabilities. This method 

was therefore deemed not appropriate. Moving-strike CBs (MSCBs) were also not adopted 

because dilution can expand through a decline in the conversion price in a falling sto

ck price environment, which was judged to have a significant impact on existing shareh

olders. 

③ Rights Iss

ue (Rights Of

fering throug

h Free Allotm

ent of Share 

Acquisition R

ights) 

With respect to commitment-type rights issues, there is little domestic precedent, unc

ertainty is high regarding underwriting terms and costs, and significant administrativ

e burden and cost increases are anticipated. Non-commitment-type rights issues do not 

ensure certainty of funding and, given the Company's financial condition and recent op

erating results, the Company cannot implement them as the listing criteria and other r

equirements are not satisfied. Accordingly, this method was deemed not appropriate. 

④ Bank Loan

s, Bonds, and 

Subordinated 

Debt 

Bank borrowings are not realistic for the Company given constraints relating to the Co

mpany's relationship with its banking counterparties, credit facilities, and borrowing 

costs, and were deemed not appropriate. Bonds and subordinated debt also require signi

ficant time to implement and involve increased management costs, and as debt-based fun

ding they risk adversely affecting financial soundness; these methods were therefore d

eemed not appropriate. 

⑤ Moving-Str

ike Warrants 
Moving-strike warrants may not allow the Company to raise sufficient funds depending o

n stock price trends, and dilution can expand through a decline in the exercise price 

in a falling stock price environment; this method was therefore deemed not appropriate 

as a means of stably satisfying the Company's funding needs. 

 

3. Amount, Use of Proceeds, and Timing of Expenditure 

(1) Amount of Funds to be Raised 

① Total subscription proceeds JPY 6,426,200,000 

② Estimated issuance expenses JPY 12,202,800 

③ Estimated net proceeds JPY 6,413,997,200 

 

Note 1. The total subscription proceeds consist of (i) the aggregate of the 16th SAR subscript

ion price and the proceeds from exercise of the 16th SARs (JPY 4,021,280,000) and (ii) the agg

regate of the 17th SAR subscription price and the proceeds from exercise of the 17th SARs (JPY 

2,404,920,000), totaling JPY 6,426,200,000. 
Note 2. Estimated issuance expenses do not include consumption tax. 
Note 3. Estimated issuance expenses consist of: SAR valuation fees (JPY 2,000 thousand), secur

ities registration support fees (JPY 1,702 thousand), Special Committee fees (JPY 7,500 thousa

nd), allottee due diligence fees (JPY 1,000 thousand), and other items. 
Note 4. The total subscription proceeds are calculated assuming all SARs are exercised at the 

initial exercise price. If the SARs are not exercised within the exercise period or if SARs ac

quired by the Company are cancelled, the total subscription proceeds and estimated net proceed

s will decrease. 
Note 5. If there are changes in the environment surrounding the Company in the future, the use 

of proceeds or amounts may change depending on the circumstances at that time. If there are an

y changes in the use of proceeds or amounts, the Company will announce them promptly. 



 

(2) Specific Use of Proceeds 

 The estimated net proceeds from the issuance of SARs through third-party allotment 

total JPY 6,413,997,200, and the specific uses are planned as follows. 

<Specific Uses of Proceeds from SAR Issuance> 

Specific Use Amount (JPY) Planned Expenditure Period 

① ETH Purchase (HODL Busine

ss) 
5,195,797,200 May 2026 – April 2031 

② Ethereum Ecosystem Develo

pment (BUIDL Business) 
863,200,000 May 2026 – April 2031 

③ Management Foundation Str

engthening 
355,000,000 October 2026 – April 2031 

Total 6,413,997,200  

 

(Note) Pending deployment to the above uses, the funds will be held in bank deposits. 

 

・Overall Description of the Funds to be Raised 

 In February 2026, the Company changed its name from Kushim, inc. to HODL1, inc., an

d is advancing a business transformation with the "HODL & BUIDL" strategy at its cor

e. "HODL" is a term used in the crypto asset community to describe the stance of hold

ing digital assets for the long term, and "BUIDL" refers to business activities that 

actively contribute to the development of the Ethereum ecosystem. The Company aims to 

create medium- to long-term corporate value by holding Ethereum (ETH) as a Digital As

set Treasury (digital asset reserve) for the long term, building an income-generating 

revenue base centered on staking, and advancing business activities that contribute t

o the development of the Ethereum ecosystem. 

 The Company's reasons for selecting Ethereum (ETH) as a long-term financial asset a

re as follows. 

 First, ETH is the native asset of the Ethereum network and plays a pivotal role in 

the smart contract and decentralized application (DApps) ecosystem, providing a basis 

for long-term demand. Ethereum serves as the core of the ecosystem across a wide rang

e of areas including NFTs (non-fungible tokens), DAOs (decentralized autonomous organ

izations), and DeFi (decentralized finance) solutions as a programmable smart contrac

t platform, and as of February 2026, Ethereum and its Layer 2 networks account for mo

re than half of the TVL (Total Value Locked) in the DeFi sector, giving it overwhelmi

ng network effects as a smart contract platform. 

 Second, since ETH transitioned to a Proof of Stake (PoS) consensus mechanism in 202

2, it has been possible to earn network rewards through staking. This is fundamentall

y different from speculative holding that merely expects price appreciation; it is an 

income-generating asset in which the held ETH itself generates protocol rewards. Annu

al staking yields are approximately 2.5–3.5% (as of February 2026). This is a fundame

ntal difference from Bitcoin (BTC), which uses a Proof of Work (PoW) consensus mechan

ism. Unlike BTC, which requires investment in large-scale mining equipment to generat



e returns, ETH allows holders to continuously earn network rewards of approximately 

2.5–3.5% per annum through staking. 

 Third, in addition to staking, ETH is an asset for which future expansion of earnin

gs opportunities is anticipated through the development of restaking protocols (such 

as EigenLayer). Restaking refers to a mechanism for earning additional rewards by re-

utilizing staked ETH to provide security for other networks and protocols, and is att

racting attention as an earnings opportunity that extends from staking. The Company's 

current policy is to focus on earning returns through staking, but it may consider us

ing restaking protocols once their maturity and safety have been sufficiently confirm

ed. While Bitcoin has in recent years seen attempts at staking-like mechanisms, since 

Bitcoin does not have a smart contract platform, indirect use through wrapping (Wrapp

ed BTC, etc.) or bridges is the main approach, which involves counterparty risk and t

echnical complexity. In contrast, ETH enables native staking and restaking on the Eth

ereum network, giving it advantages in terms of the depth of protocol-level earning m

eans and ease of risk management. While the Company may consider utilizing DeFi proto

cols in the future, there are currently no specific plans for implementation. The pot

ential for the expansion of management opportunities through protocols whose safety h

as been established in the future as the Ethereum ecosystem develops is recognized as 

one of the medium- to long-term advantages of selecting ETH. 

 Fourth, there is consistency with the Company's business strategy. Under the "HODL 

& BUIDL" strategy, the Company aims to create corporate value not only through holdin

g crypto assets but through business activities that actively contribute to the devel

opment of the Ethereum ecosystem. Ethereum, as the largest smart contract platform, p

rovides diverse business opportunities including validator node operation, staking, p

rotocol development support, and collaboration with ecosystem projects, and the Compa

ny has determined that it is the most suitable ecosystem as the foundation for its "B

UIDL" activities. 

 As described above, since ETH is simultaneously a "financial asset to be held" and 

an asset whose foundational value increases as economic activities on Ethereum expan

d, the Company aims to achieve medium- to long-term enhancement of corporate value by 

promoting the holding of ETH and the expansion of economic activities premised on Eth

ereum in a mutually complementary manner. 

 The Company aims for reconstruction and growth by fiscal year ending October 2028 w

ith two pillars: the "HODL Business" and the "BUIDL Business." The approach is to adv

ance in tandem the "HODL" strategy of building a financial base through long-term hol

ding and management of crypto assets, and the "BUIDL" strategy of building stable rev

enues through blockchain-related planning and development support. 

 Numerical targets through fiscal year ending October 2028 include ETH holdings of J

PY 30 billion, net sales of JPY 2 billion, and operating income of JPY 1.1 billion. F

or the HODL Business, the Company targets ETH holdings of JPY 30 billion, annual oper

ating yield of JPY 1.2 billion, and annual operating profit of JPY 900 million; for t

he BUIDL Business, the targets are net sales of JPY 800 million and operating income 

of JPY 200 million. The plan assumes annual yield of approximately 4% from staking, D

eFi, and similar activities, with no assumption of capital gains from ETH price appre

ciation. 

 This plan is built primarily around returns from holding and management without ass

uming capital gains from price appreciation. 

 The Company's market assessment is that while domestic blockchain and on-chain fina

nce is still in its early stages, overseas developments such as RWA (real-world asset



s), tokenized securities, prediction markets, and AI Agent payments are advancing, an

d in line with these, domestic legal frameworks for crypto assets, expansion of the s

ecurity token market, and utilization of stablecoins are expected to advance in Japan 

as well. Within this context, HODL1 positions Ethereum as the most suitable chain for 

financial infrastructure and aims to lead the implementation of on-chain finance in J

apan. 

 

① ETH Purchase (HODL Business) 

 The Company plans to allocate JPY 5,195,797,200 of the proceeds to the purchase of 

Ethereum (ETH). The acquired ETH will be held long-term as the Company's Digital Asse

t Treasury (digital asset reserve), and the Company will not engage in short-term tra

ding for capital gains. Additionally, the Company intends not to use moving-strike wa

rrants in future fundraising, and to conduct fundraising through share issuances and 

fixed-exercise-price stock acquisition rights that are conscious of existing sharehol

der value. The Company will acquire Ethereum in stages using the funds raised and man

age it conservatively, centered on staking. The Company will not engage in high-risk 

management using leverage or purchase crypto assets using borrowed funds. 

 The Company positions Ethereum as its core asset and will proceed with its staged a

cquisition and holding. 

 Rather than simply holding ETH, the Company will build a sustainable revenue base b

y accumulating management income through staking and similar activities. 

 While the exercise periods of the 16th and 17th SARs are three years and five years 

respectively, the planned expenditure period is aligned with the exercise period of t

he 17th SAR. The reason is that the timing of investment of funds raised through SAR 

exercise depends largely on the external environment surrounding the HODL market at a

ny given time and the Company's financial condition, and careful judgment of investme

nt timing is required. 

 

② Ethereum Ecosystem Development (BUIDL Business) 

 This business is a continuation of the "business development" item in the use of pr

oceeds from the October 2025 fundraising. Of the items in the previous fundraising us

e of proceeds, wallet introduction, design, and audit response, operations infrastruc

ture construction, and the securing of internal and external resources and creation o

f operations manuals have been implemented. The reason for the overlap in planned exp

enditure period from May through September 2026 is that (i) considering legal framewo

rks and tax benefits, the Company believes it is better to accelerate the introductio

n of the wallet business in Hong Kong, where the legal framework for crypto assets is 

more advanced than in Japan, and (ii) there is a need to quickly deploy "marketing (b

usiness promotion and external outreach)," which was not included in the purpose of t

he previous fundraising. The Company plans to fully introduce wallets approximately t

wo months after the establishment of a Hong Kong entity (application to local authori

ties planned from May 2026). 

 The Company will advance the building of a revenue base through business activities 

in the Ethereum ecosystem (BUIDL), in addition to long-term holding of ETH (HODL). JP

Y 863,200,000 of the proceeds will be allocated to the following three areas. 

 Specifically, JPY 209,200,000 will be allocated to fund management and infrastructu

re; JPY 294,000,000 to business promotion and external outreach; and JPY 360,000,000 

to talent acquisition and development of the operational structure. 



 Fund management and infrastructure aims to establish an operational foundation for 

the continuous execution of the Ethereum ecosystem development business and to ensure 

the safety, transparency, and accountability of crypto assets and related transaction

s in connection with that business. Specifically, the Company will begin introducing 

enterprise wallets from May 2026, and will establish access control design and multi-

approval-based operational flows, log management and audit trail assurance, and opera

tional monitoring systems, thereby reducing operational and security risks that may a

rise from ecosystem development activities. In addition, the Company will standardize 

daily, weekly, and monthly balance reconciliation and reporting, enabling reproducibl

e operations in coordination with external parties. These are prerequisites for makin

g Ethereum-related business activities viable as live operations, and the Company wil

l advance the BUIDL business in an expandable manner through this infrastructure deve

lopment. 

 Business promotion and external outreach aims to enhance the Company's presence in 

the Ethereum ecosystem and create business opportunities. Specifically, the Company w

ill establish a marketing and PR structure and continuously disseminate information o

n its initiatives and achievements, while seeking to build brand recognition and trus

t through event participation and organization, advertising placement, and content pr

oduction. The Company will also utilize the expertise of external personnel and exter

nal contractors in areas requiring specialized knowledge to ensure execution speed an

d quality. Furthermore, through participation in industry associations, the Company w

ill advance monitoring of regulatory and market trends, information exchange and netw

ork expansion with stakeholders, and make recommendations regarding regulations, whil

e reducing uncertainty in business promotion. Through these initiatives, the Company 

aims to expand collaboration opportunities within the ecosystem and thereby strengthe

n its business foundation and expand earnings opportunities. 

 Talent acquisition and development of the operational structure aims to establish a 

structure for the continuous execution and operation of Ethereum-related technology. 

Specifically, from May 2026, the Company will begin establishing a structure for proj

ect management and development personnel (PMs and engineers), securing personnel with 

expertise in security design and operational controls, and allocating personnel for f

und management operations, thereby building a structure that supports both operations 

and development. In addition, the Company will accumulate operational improvements su

ch as automation of monitoring, streamlining of operations, and standardization of re

porting, thereby reducing dependence on individual employees. Furthermore, the Compan

y will accumulate knowledge gained through live operations internally, and will work 

to establish the technical capabilities and execution capabilities that will serve as 

the foundation for future expansion into treasury support and related services. 

 In the BUIDL Business, the Company plans net sales of JPY 800 million and operating 

income of JPY 200 million by fiscal year ending October 2028. To achieve this, the Co

mpany will advance blockchain and Web3 planning and development support services targ

eting financial institutions, major SIers, stablecoin issuers, crypto asset exchange

s, and DAT companies as its primary customers. The plan is to accumulate stable reven

ues through consignment and quasi-mandate projects, with a focus on financial on-chai

ning, stablecoins, security tokens, and compliance-oriented Layer 2 as key areas. In 

addition, the Company intends to identify new business seeds through support activiti

es, and in the future to expand into proprietary businesses such as stablecoins, cryp

to asset intermediation, prediction markets, and DeFi. 

 While the exercise periods of the 16th and 17th SARs are three years and five years 

respectively, the planned expenditure period is aligned with the exercise period of t



he 17th SAR. The reason is that the timing of investment of funds raised through SAR 

exercise depends largely on the new technologies and the Company's financial conditio

n at any given time as the Ethereum ecosystem penetrates society and technology evolv

es, and careful judgment of investment timing is required. 

 

③ Management Foundation Strengthening 

 The Company plans to allocate JPY 355,000,000 as operating expenses for maintaining 

and strengthening the management and administrative structure required for executing 

the "HODL & BUIDL" strategy and for appropriate management of the Company as a listed 

company. The Company is currently reconstructing the management structure and control 

environment that were damaged under the previous management, and it is an urgent mana

gement issue to establish a foundation that can operate the core functions of financ

e, legal, IR, audit, and risk management with reproducibility even with a small team, 

and thereby fulfill accountability as a listed company. 

 In the previous fundraising through third-party allotment in October 2025, JPY 74,5

60,000 was disclosed as "working capital (personnel costs, etc.)" with a planned expe

nditure period through September 2026. This "③ Management Foundation Strengthening" 

will be carried forward from the above "working capital (personnel costs, etc.)." The 

reason for the name change is that, having passed the initial stage of minimum staffi

ng increases, the Company intends to actively recruit external experts and experience

d talent and advance AI adoption to eliminate routine tasks as much as possible, in o

rder to build a governance structure that is appropriate for a listed company. 

 Specifically, JPY 143,000,000 will be allocated to personnel costs, JPY 77,000,000 

to general and administrative expenses, and JPY 135,000,000 to office rent and fit-ou

t costs, totaling JPY 355,000,000. The planned expenditure period is from October 202

6 through April 2031. 

 The Company lost its corporate headquarters administrative personnel and all of its 

subsidiaries due to an unexpected management change in 2025, and rebuilding a governa

nce structure meeting the requirements for listed companies is also an urgent issue; 

the "Management Foundation Strengthening" expenditure includes costs for rebuilding t

he governance structure. 

 Personnel costs are intended to establish a structure for internal audit, accountin

g and finance, IR and legal, and labor and general affairs management functions, and 

to stably establish a practical foundation supporting settlement, disclosure, audit r

esponse, contract management, legal risk management, operation and improvement of int

ernal controls, and accountability to shareholders and investors. In particular, thro

ugh the development of internal audit functions, the Company will implement managemen

t of fund use, evidence management, standardization of business processes, and monito

ring, and will enhance the effectiveness of internal controls including J-SOX complia

nce. Furthermore, by strengthening accounting and finance functions, the Company will 

advance early preparation of monthly and quarterly financial statements, ensuring con

sistency of balances and transactions, and preparation of audit support materials. Re

garding IR and legal functions, the Company will strengthen its external responsivene

ss as a listed company, including improvement of disclosure quality, development of c

ontracts and regulations, and initial response to litigation and risk matters and coo

rdination with external experts. Regarding labor and general affairs functions, the C

ompany will establish a foundation for continuous operation of controls through admin

istration of job responsibilities and approval authorities, development of regulation

s, information management, and standardization of internal operations. 



 General and administrative expenses are intended to engage external experts necessa

ry for consolidated accounting operations and audit response, and to build a timely a

nd appropriate disclosure structure by improving numerical accuracy and schedule mana

gement. In addition, to accommodate diversification of future fundraising, the Compan

y will outsource advisor services to trust banks and others with expertise in finance 

operations. To strengthen internal controls, the Company will invest in core systems 

for accounting, approval, and document management to achieve evidence management, sta

ndardization of approval processes, and operational efficiency. 

 Other general and administrative expenses include costs related to maintaining the 

base functions for business operations including administrative departments, and the 

Company will ensure a structure enabling audit response, management and storage of im

portant documents, handling of highly confidential operations, and decision-making an

d business execution in emergencies, thereby enhancing the stability of business oper

ations and control operations. 

 For office rent, the Company plans to relocate its headquarters office from around 

October 2026 to accommodate an increase in personnel and consolidation of functions. 

The relocation destination is within Minato-ku, Tokyo, in accordance with the Company

's articles of incorporation. 

 Note that the above amounts are estimates at the present time and may change depend

ing on the status of recruitment, the scope of use of external experts, and progress 

in business operations. If there is a change that is judged to be material, the Compa

ny will make timely and appropriate disclosure. 

 While the exercise periods of the 16th and 17th SARs are three years and five years 

respectively, the planned expenditure period is aligned with the exercise period of t

he 17th SAR. The reason is that, after building the governance structure, the Company 

intends to build a more efficient management foundation through the use of AI and ext

ernal systems; therefore, depending largely on technological innovation and new produ

cts at any given time and the Company's financial condition, investment timing will b

e carefully judged, and accordingly the period has been aligned to five years. 

 

4. Rationale for Use of Proceeds 

 By allocating the funds raised through the issuance of the SARs to the uses describ

ed in "3. Amount, Use of Proceeds, and Timing of Expenditure (2) Specific Use of Proc

eeds" above, the Company expects to enhance its business continuity and, by extensio

n, serve the interests of investors and other parties. The Company has therefore dete

rmined that such use of proceeds is rational, as it is designed to achieve enhancemen

t of corporate value and will contribute to improved revenues and profits and stable 

business expansion. 

 

5. Rationale for Issuance Terms 

(1) Basis for Determining that Issuance Terms are Reasonable 

 The Company requested Tokyo Financial Advisors Co., Ltd. (located at 1-11-28 Nagata

cho, Chiyoda-ku, Tokyo; Representative Director: Gen Nose), a third-party valuation f

irm, to value the SARs. That firm applied the Monte Carlo simulation model, a commonl

y used pricing model, as the valuation methodology. 



 The firm also considered the current market environment as of the valuation date, a

nd for the 16th SAR assumed the following parameters: the Company's share price tren

d; volatility of 92.02%; dividend yield of 0.0% (JPY 0 per share); term to expiration 

of 3 years; risk-free rate of 1.560%; market risk premium of 9.3%; beta against the i

ndex of 1.073; credit cost of 21.83%; and maximum daily sellable shares from exercise 

of 39,740 shares, while also taking into account the various terms set forth in the a

llotment agreement between the Company and the planned allottee. 

 For the 17th SAR, the firm assumed the following parameters: the Company's share pr

ice trend; volatility of 84.31%; dividend yield of 0.0% (JPY 0 per share); term to ex

piration of 5 years; risk-free rate of 1.876%; market risk premium of 9.3%; beta agai

nst the index of 1.127; credit cost of 21.83%; and maximum daily sellable shares from 

exercise of 341,200 shares, while also taking into account the various terms set fort

h in the allotment agreement. 

 With reference to the valuation of JPY 133 per unit for the 16th SAR and JPY 82 per 

unit for the 17th SAR calculated by the firm based on the above assumptions, and foll

owing negotiations with the planned allottees, the subscription price per unit was se

t at JPY 133 for the 16th SAR and JPY 82 for the 17th SAR. 

 The exercise price of JPY 250 for the 16th SAR represents the simple average of the 

closing prices of the Company's common shares in regular-session trading on the TSE f

or the one month up to the business day immediately preceding the Board resolution da

te of April 30, 2026. This exercise price of JPY 250 represents a 2% discount to the 

previous trading day's closing price of JPY 255, a 7% premium to the 3-month simple a

verage closing price of the Company's common shares of JPY 234, and an 8% premium to 

the 6-month simple average closing price of JPY 231. 

 The exercise price of JPY 400 for the 17th SAR is JPY 250 multiplied by 160%, the r

eference price being the same JPY 250. The reference price of JPY 250 represents the 

same premium/discount relationship as described above for the 16th SAR. This is inten

ded to reflect each allottee's commitment to exercise only after enhancement of corpo

rate value. 

 The reason for adopting the simple average closing price for the preceding one-mont

h period rather than the closing price on the day immediately before the resolution d

ate is as follows: The Company is currently in a business restructuring phase in whic

h it is rebuilding its business foundation, revenue structure, and internal managemen

t structure following the discontinuous management transition and loss of major subsi

diaries in 2025. In addition, litigation risks related to past transactions exist, wh

ich means that information regarding the progress of restructuring measures, the stat

us of litigation, capital policy, and earnings forecasts has a relatively large impac

t on the market, and the market price of the Company's shares may fluctuate significa

ntly in the short term. Due to concerns about the high volatility for the above reaso

ns, each planned allottee initially presented a 3-month or longer average share price 

at the start of negotiations. However, as the Company considered that the share price 

on the day before the resolution date could be said to most closely reflect corporate 

value, it continued negotiations and adopted the simple average closing price for the 

preceding one-month period as a normalized value that could minimize the impact of ex

ternal factors to the extent possible and was within the acceptable range for each pl

anned allottee. 

 The subscription price was determined after the firm calculated the fair value usin

g the Monte Carlo simulation model, which is a commonly used methodology for valuing 

stock acquisition rights, taking into account events that may affect the fair value, 



and the subscription price was confirmed to have been determined after negotiations w

ith the planned allottees based on the valuation results. Accordingly, the Company de

termined that the issuance price of the SARs does not constitute an advantageous issu

ance and is an appropriate and reasonable price. The Company's one external director 

and all three audit and supervisory committee members (all three of whom are independ

ent directors designated by the TSE) confirmed the following matters in light of the 

content of the terms and conditions of the SARs and the results of the valuation firm

's calculation, and expressed the opinion that there are no material facts in violati

on of laws and regulations with respect to the directors' judgment that the issuance 

terms of the SARs do not constitute an advantageous issuance: 

・ Tokyo Financial Advisors Co., Ltd. has knowledge and experience in the valuation o

f stock acquisition rights and is considered to be independent from the Company's man

agement and the planned allottees; 

・ In calculating the subscription price, Tokyo Financial Advisors Co., Ltd. calculat

ed the fair value using the Monte Carlo simulation model, which is a commonly used me

thodology for valuing stock acquisition rights, taking into account preconditions suc

h as the exercise price, the share price and volatility of the Company's common share

s, and the exercise period, which may affect the fair value, and accordingly the valu

ation is considered to be a reasonable fair price; and 

・ The subscription price is equivalent to such valuation. 

 

(2) Basis for Determining that the Number of Shares and the Scale of Dilutio

n are Reasonable 

 The potential shares from the SAR issuance amount to 22,000,000 shares (voting righ

ts: 220,000 units), resulting in dilution of 118.22% by share count and 118.47% by vo

ting rights relative to the shares outstanding (18,608,733 shares; voting rights: 18

5,695 units) as of October 31, 2025. In considering the issuance of the SARs, there w

ere internal discussions about limiting the number of units to reduce the dilutive im

pact of the increase in potential shares; however, after confirming each planned allo

ttee's wishes regarding the number of SARs to be allotted taking into account the cur

rent share price level and the required fundraising amount, the above number of units 

was determined. 

 With respect to this fundraising, the Company has confirmed with the purely investm

ent-oriented planned allottees (FC Finance Solution Fund No. 1 LPS, a'gil Co., Ltd.) 

that, while shares acquired through exercise of the SARs may be sold based on their i

nvestment judgment, such sales will be conducted with full consideration for market c

onditions and trading trends and with attention to minimizing market impact. The Comp

any also intends to monitor the impact of such share sales on the market and to share 

information with the planned allottees as necessary. 

 With respect to the other planned allottees (Fracton Ventures Inc., Hiroki Tahara, 

Ryo Tanaka, and Toyotaka Sakai), the Company has confirmed that, while shares acquire

d through exercise of the SARs may be partially sold based on their investment judgme

nt, such sales will be conducted with full consideration for market conditions and tr

ading trends and with attention to minimizing market impact. The Company also intends 

to monitor the impact of such share sales on the market and to share information with 

the planned allottees as necessary. 

 Based on the above confirmations, the Company has determined that, in principle, ad

verse effects on the secondary market from short-term or large-volume market sales of 



Company common shares acquired through exercise of the SARs are not expected to occu

r. 

 The Company believes that allocating the funds raised through this fundraising to t

he uses described in "3. Amount, Use of Proceeds, and Timing of Expenditure (2) Speci

fic Use of Proceeds" above to secure new revenue sources and strengthen the managemen

t foundation will ultimately lead to enhancement of corporate value, and will therefo

re serve the interests of the Company's existing shareholders. Accordingly, the Compa

ny has determined that the number of shares issued and the scale of dilution from the 

SAR issuance are within a reasonable range. 

 

6. Reasons for Selection of Planned Allottees 

(1) Overview of Planned Allottees 

① FC Finance Solution Fund No. 1 LPS (16th SAR: 160,000 units) 

(1) Name FC Finance Solution Fund No. 1 LPS 

(2) Location C-604, 1-17 Tsurumaki, Tama-shi, Tokyo 

(3) Legal Basis Act on Investment Limited Partnerships 

(4) Purpose Investment business 

(5) Established February 27, 2026 

(6) Committed Capital JPY 300 million (as of April 28, 2026) 

(7) Investors / Ratios / O

verview 
(General Partner) 

Fund Corporate Investment Co., Ltd.  0.03% 

 

(Limited Partners) 

Consisting of 1 corporation and 3 individuals; specific names and ratios 

are withheld in accordance with the fund's policy (confidentiality oblig

ations with investors). 

(8) Overview of General Pa

rtner (GP) 
Name: Fund Corporate Investment Co., Ltd. 

Location: 3-3-13 Nishi-Shinjuku, Shinjuku-ku, Tokyo 

Representative: Kosuke Kawai, Director 

Paid-in capital: JPY 100,000 

Business: Investment business and investment advisory business 

(9) Relationship with the 

Company 
Relationship between the Company and the Fund: None. 

Relationship between the Company and the GP: None. 

 

Note 1. The descriptions in the overview of planned allottees and the relationship between the 

submitter and the planned allottee are as of March 31, 2026, unless another date is specified. 
Note 2. FC Finance Solution Fund No. 1 LPS was established in February 2026 and has no three-y

ear performance record. 
Note 3. The Company requested Accurate Advisors Co., Ltd. (located at Shinsaibashi East Buildi



ng 4F, 2-5-19 Minami-Semba, Chuo-ku, Osaka; Representative Director: Hiroki Kobayashi), a thir

d-party organization, to investigate whether FC Finance Solution Fund No. 1 LPS and its office

rs and principal investors (collectively, the "Allottee-Related Parties") have any relationshi

p with anti-social forces. As a result, no reports were received that any Allottee-Related Par

ty is an anti-social force or has any relationship with anti-social forces. Accordingly, the C

ompany has determined that the Allottee-Related Parties have no relationship whatsoever with a

nti-social forces, and has submitted a written confirmation to that effect to the TSE. 

 

② a'gil Co., Ltd. (17th SAR: 25,000 units) 

a. Overview of Plan

ned Allottee 
Name a'gil Co., Ltd. 

 Head Office 4F, DSt Momodani Building, 1-11-3 Dogashib

a, Tennoji-ku, Osaka-shi, Osaka 

 Representative Masahiro Sakamoto, Representative Director 

 Paid-in Capital (as of March 31, 

2026) 
JPY 8,000,000 

 Business Investment business 

 Principal Investors and Ratios Voting rights:   60% Masahiro Sakamoto / 4

0% Toshito Sakamoto 

Ownership ratio: 60% Masahiro Sakamoto / 4

0% Toshito Sakamoto 

b. Relationship bet

ween the Company an

d the Planned Allot

tee 

Investment Relationship a'gil Co., Ltd. holds 862,000 Company commo

n shares. Masahiro Sakamoto, Representative 

Director of a'gil Co., Ltd., held 719,000 C

ompany common shares as of October 31, 202

5. 

 Personnel Relationship There is no personnel relationship between 

the Company and a'gil Co., Ltd. There is al

so no personnel relationship between the Co

mpany's related parties and related compani

es and a'gil Co., Ltd.'s related parties an

d related companies. 

 Capital Relationship There is no material capital relationship b

etween the Company and a'gil Co., Ltd. Ther

e is also no capital relationship between t

he Company's related parties and related co

mpanies and a'gil Co., Ltd.'s related parti

es and related companies. 

 Technical or Business Relationsh

ip 
There is no material business relationship 

between the Company and a'gil Co., Ltd. The

re is also no business relationship between 

the Company's related parties and related c

ompanies and a'gil Co., Ltd.'s related part

ies and related companies. 

 



Operating Results and 

Financial Position (p

ast 3 years) (JPY tho

usands) 

   

Fiscal Year FY2023 (Sep.) FY2024 (Sep.) FY2025 (Sep.) 

Net Assets 217,447 481,308 562,656 

Total Assets 240,691 682,629 870,798 

Net Assets per Share 

(JPY) 
1,504,320 4,266,433 5,442,489 

Net Sales 0 0 418,023 

Operating Income −30,188 −83,029 104,832 

Net Income −32,014 263,860 81,348 

EPS (JPY) −2,000,923 1,649,129 508,429 

Dividend per Share (JP

Y) 
− − − 

 

Note 1. The descriptions in the overview of planned allottees and the relationship between the 

submitter and the planned allottee are as of March 31, 2026, unless otherwise noted. 
Note 2. The Company requested Accurate Advisors Co., Ltd. (address as above) to investigate wh

ether the Allottee-Related Parties have any relationship with anti-social forces. No such repo

rts were received, and the Company has determined that the Allottee-Related Parties have no re

lationship whatsoever with anti-social forces, and has submitted a written confirmation to tha

t effect to the TSE. 

 

③ Fracton Ventures Inc. (17th SAR: 2,500 units) 

a. Overview of Plan

ned Allottee 
Name Fracton Ventures Inc. 

 Head Office 1-1-1 Nishi-Shinagawa, Shinagawa-ku, Tokyo 

 Representatives Yudai Suzuki and Toshihiko Kamei, Co-Repres

entative Directors 

 Paid-in Capital (as of March 31, 

2026) 
JPY 1,500,000 

 Business Cultivation, development, and research of p

rotocols and projects contributing to the E

thereum ecosystem 

 Principal Investors and Ratios Voting rights and ownership ratio:  33.33% 

Yudai Suzuki / 33.33% Toshihiko Kamei / 33.



33% Naoki Akazawa 

b. Relationship bet

ween the Company an

d the Planned Allot

tee 

Investment Relationship There is no material investment relationshi

p between the Company and Fracton Ventures 

Inc.. There is also no investment relations

hip between the Company's related parties a

nd related companies and Fracton Ventures I

nc..'s related parties and related companie

s. 

 Personnel Relationship Yudai Suzuki, Representative Director of Fr

acton Ventures Inc., serves as an advisor t

o the Company. There is no other personnel 

relationship between the Company's related 

parties and related companies and Fracton V

entures Inc.'s related parties and related 

companies. 

 Capital Relationship There is no material capital relationship b

etween the Company and Fracton Ventures In

c. There is also no capital relationship be

tween the Company's related parties and rel

ated companies and Fracton Ventures Inc.'s 

related parties and related companies. 

 Technical or Business Relationsh

ip 
The Company and Fracton Ventures Inc. have 

entered into a basic agreement for the prom

otion of the Company's crypto asset treasur

y business and support of the Ethereum comm

unity, and are jointly advancing transparen

cy improvement, technical research, and edu

cation and awareness activities in the Comp

any's treasury business promotion. There is 

no business relationship between the Compan

y's related parties and related companies a

nd Fracton Ventures Inc.'s related parties 

and related companies. 

 

Operating Results and 

Financial Position (p

ast 3 years) (JPY tho

usands) 

   

Fiscal Year FY2023 (Dec.) FY2024 (Dec.) FY2025 (Dec.) 

Net Assets −10,113 7,406 −33,629 

Total Assets 16,068 48,008 11,155 

Net Assets per Share 

(JPY) 
−67 49 −224 

Net Sales 65,265 109,140 19,393 



Operating Income −24,028 14,954 −41,647 

Net Income −20,600 17,519 −41,036 

EPS (JPY) −137 116 −273 

Dividend per Share (JP

Y) 
− − − 

 

Note 1. The descriptions in the overview of planned allottees and the relationship between the 

submitter and the planned allottee are as of March 31, 2026, unless otherwise noted. 
Note 2. The Company requested Accurate Advisors Co., Ltd. and D-Quest Co., Ltd. (located at Ry

umeikan Honten Building 5F, 3-4 Kanda-Surugadai, Chiyoda-ku, Tokyo; Representative Director: T

aisuke Wakiyama) to investigate whether the Allottee-Related Parties have any relationship wit

h anti-social forces. No such reports were received, and the Company has determined that the A

llottee-Related Parties have no relationship whatsoever with anti-social forces, and has submi

tted a written confirmation to that effect to the TSE. 

 

④ Hiroki Tahara (17th SAR: 20,000 units) 

a. Overview of Plan

ned Allottee 
Name Hiroki Tahara 

 Address Setagaya-ku, Tokyo 

 Occupation Representative Director & CEO, HODL1, inc. 

/ Representative Director & President, Kush

im Insight, Inc. 

b. Relationship bet

ween the Company an

d the Individual 

Investment Relationship Hiroki Tahara holds 315,400 Company common 

shares. 

 Personnel Relationship Hiroki Tahara serves as Representative Dire

ctor & CEO of the Company, and also serves 

as Representative Director & President of K

ushim Insight, Inc., a wholly owned subsidi

ary of the Company. There is no personnel r

elationship between the Company's related p

arties and related companies and Hiroki Tah

ara's related parties and close relatives. 

 Capital Relationship There is no material capital relationship b

etween the Company and Hiroki Tahara. There 

is also no capital relationship between the 

Company's related parties and related compa

nies and Hiroki Tahara's related parties an

d close relatives. 

 Technical or Business Relationsh

ip 
There is no material business relationship 

between the Company and Hiroki Tahara. Ther

e is also no business relationship between 

the Company's related parties and related c



ompanies and Hiroki Tahara's related partie

s and close relatives. 

 

Note 1. The descriptions in the overview of planned allottees and the relationship between the 

submitter and the planned allottee are as of March 31, 2026, unless otherwise noted. 

Note 2. The Company requested D-Quest Co., Ltd. to investigate whether the planned allottee ha

s any relationship with anti-social forces. No such report was received, and the Company has d

etermined that the planned allottee has no relationship whatsoever with anti-social forces, an

d has submitted a written confirmation to that effect to the TSE. 

 

⑤ Ryo Tanaka (17th SAR: 10,000 units) 

a. Overview of Plan

ned Allottee 
Name Ryo Tanaka 

 Address Zushi-shi, Kanagawa 

 Occupation Director & CSO, HODL1, inc. / Director, Kus

him Insight, Inc. 

b. Relationship bet

ween the Company an

d the Individual 

Investment Relationship There is no material investment relationshi

p between the Company and Ryo Tanaka. There 

is also no investment relationship between 

the Company's related parties and related c

ompanies and Ryo Tanaka's related parties a

nd close relatives. 

 Personnel Relationship Ryo Tanaka serves as Director & CSO of the 

Company, and also serves as Director of Kus

him Insight, Inc.., a wholly owned subsidia

ry of the Company. There is no other person

nel relationship between the Company's rela

ted parties and related companies and Ryo T

anaka's related parties and close relative

s. 

 Capital Relationship There is no material capital relationship b

etween the Company and Ryo Tanaka. There is 

also no capital relationship between the Co

mpany's related parties and related compani

es and Ryo Tanaka's related parties and clo

se relatives. 

 Technical or Business Relationsh

ip 
There is no material business relationship 

between the Company and Ryo Tanaka. There i

s also no business relationship between the 

Company's related parties and related compa

nies and Ryo Tanaka's related parties and c

lose relatives. 

 

Note 1. The descriptions in the overview of planned allottees and the relationship between the 

submitter and the planned allottee are as of March 31, 2026, unless otherwise noted. 

Note 2. The Company requested D-Quest Co., Ltd. to investigate whether the planned allottee ha



s any relationship with anti-social forces. No such report was received, and the Company has d

etermined that the planned allottee has no relationship whatsoever with anti-social forces, an

d has submitted a written confirmation to that effect to the TSE. 

 

⑥ Toyotaka Sakai (17th SAR: 2,500 units) 

a. Overview of Plan

ned Allottee 
Name Toyotaka Sakai 

 Address Kawasaki-shi, Kanagawa 

 Occupation Professor, Faculty of Economics, Keio Unive

rsity 

b. Relationship bet

ween the Company an

d the Individual 

Investment Relationship There is no material investment relationshi

p between the Company and Toyotaka Sakai. T

here is also no investment relationship bet

ween the Company's related parties and rela

ted companies and Toyotaka Sakai's related 

parties and close relatives. 

 Personnel Relationship There is no material personnel relationship 

between the Company and Toyotaka Sakai. The

re is also no personnel relationship betwee

n the Company's related parties and related 

companies and Toyotaka Sakai's related part

ies and close relatives. 

 Capital Relationship There is no material capital relationship b

etween the Company and Toyotaka Sakai. Ther

e is also no capital relationship between t

he Company's related parties and related co

mpanies and Toyotaka Sakai's related partie

s and close relatives. 

 Technical or Business Relationsh

ip 
There is no material business relationship 

between the Company and Toyotaka Sakai. The

re is also no business relationship between 

the Company's related parties and related c

ompanies and Toyotaka Sakai's related parti

es and close relatives. 

 

Note 1. The descriptions in the overview of planned allottees and the relationship between the 

submitter and the planned allottee are as of March 31, 2026, unless otherwise noted. 

Note 2. The Company requested Accurate Advisors Co., Ltd. to investigate whether the planned a

llottee has any relationship with anti-social forces. No such report was received, and the Com

pany has determined that the planned allottee has no relationship whatsoever with anti-social 

forces, and has submitted a written confirmation to that effect to the TSE. 

 

(2) Reasons for Selection of Planned Allottees 

① FC Finance Solution Fund No. 1 LPS 

 The Company needs to secure capital in an agile and reliable manner for the reconst

ruction of its business and governance structure and the advancement of its HODL and 



BUIDL strategies. At the same time, in some situations it may be difficult to fully m

eet funding demands while having due regard for the dilutive impact on existing share

holders and market impact if capital is raised solely through a one-time share issuan

ce. Therefore, the Company also considered the issuance of SARs through fundraising a

s a means of securing capital in stages as and when required, depending on timing of 

funding needs and market conditions. 

 Kosuke Kawai, Representative Director of Fund Corporate Investment Co., Ltd. (the G

P of the planned allottee), was introduced to the Company by Nakazawa-san, Representa

tive Director of Fund Crowd Co., Ltd., through whom the Company's Representative Dire

ctor & CEO Tahara became acquainted while visiting multiple prospective investment un

derwriters toward the end of last year. 

 Kawai and Tahara held multiple meetings and telephone conferences on December 22, 2

025, December 23, 2025, December 30, 2025, January 14, 2026, and January 20, 2026, to 

discuss the Company's management, governance improvement status, and fundraising. Thr

ough these meetings, the planned allottee expressed support for the Company's reconst

ruction policy, and was evaluated as the counterparty that could provide funding most 

promptly and reliably compared to multiple other candidates. 

 In selecting the planned allottee, the Company placed emphasis on the following cri

teria: (i) the ability to understand the purpose of the Company's fundraising and the 

structure of the scheme and to be expected to exercise the SARs and dispose of shares 

in a manner considerate of market conditions; (ii) high probability of payment of the 

SAR subscription price and payment upon future exercise; and (iii) the ability to con

duct appropriate verification from the perspective of compliance and exclusion of ant

i-social forces. 

 The Company held negotiations with multiple candidates, but many required considera

ble time for investment decisions or had issues with the reliability of capital provi

sion, making it difficult to secure capital within the timeframe required by the Comp

any. Among these candidates, the planned allottee demonstrated understanding of the C

ompany's policy and, following repeated discussions of the scheme's terms, presented 

a proposal with high feasibility relative to the Company's funding needs. 

 For the above reasons, the Company determined that the LPS organized by Fund Corpor

ate Investment Co., Ltd. is the most suitable planned allottee for the 16th SAR and s

elected it accordingly. 

② a'gil Co., Ltd. 

 The Company became acquainted with Masahiro Sakamoto, Representative Director of a'

gil Co., Ltd. ("Sakamoto"), as a result of Sakamoto, the Company's second largest sha

reholder at the time, supporting Hiroki Tahara's (the current Representative Director 

& CEO's) efforts to convene an extraordinary general meeting as the Company's third l

argest individual shareholder, during a period when the then-management of the then-K

ushim, inc., Ltd. had publicly announced a resolution recommending Hiroki Tahara's re

signation as a director and a decision to establish an investigation committee to inv

estigate alleged misconduct including information leakage by Hiroki Tahara (as announ

ced on November 25, 2024). 

 Stemming from that encounter, Sakamoto provided broad advice contributing to the Co

mpany's governance improvement, drawing on his many years of management experience ru

nning multiple companies in different industries and his deep knowledge of various la

ws and regulations, and he was selected as the underwriter of the third-party allotme

nt implemented on October 28, 2025. No advisor agreement or other agreement has been 

entered into between the Company or Hiroki Tahara personally and Sakamoto. 



 Furthermore, all of the misconduct alleged in the notice dated November 25, 2024 as 

the basis for the decision was entirely denied in the final investigation report, as 

reported in the notice dated January 27, 2026. 

 In connection with the current SAR issuance as well, consultations regarding the re

quired funding were commenced on December 12, 2025, and meetings were held on January 

26, 2026 and February 28, 2026 to explain the Company's management, governance improv

ement status, and fundraising. Through these meetings, the Company placed emphasis o

n: (i) the ability to understand the purpose of the Company's fundraising and the str

ucture of the scheme and to be expected to exercise the SARs and dispose of shares in 

a manner considerate of market conditions; (ii) high probability of payment of the SA

R subscription price and payment upon future exercise; and (iii) the ability to condu

ct appropriate verification from the perspective of compliance and exclusion of anti-

social forces, and these criteria were understood by the planned allottee. 

 The Company held negotiations with multiple candidates, but many required considera

ble time for investment decisions or had issues with the reliability of capital provi

sion, making it difficult to secure capital within the timeframe required by the Comp

any. Among these candidates, the planned allottee demonstrated understanding of the C

ompany's policy and, following repeated discussions of the scheme's terms, presented 

a proposal with high feasibility relative to the Company's funding needs. 

 For the above reasons, the Company determined that a'gil Co., Ltd. is the most suit

able planned allottee for the SARs and selected it accordingly. 

③ Fracton Ventures Inc. 

 As announced in the notice dated January 15, 2026 entitled "Notice of Execution of 

Basic Agreement with Fracton Ventures Inc. for Promotion of Crypto Asset Treasury Bus

iness and Support of Ethereum Community," the Company has been jointly advancing tran

sparency improvement, technical research, and education and awareness activities in t

he Company's treasury business with Fracton Ventures Inc. The Company believes that b

y selecting Fracton Ventures Inc. as a SAR underwriter on the basis of the existing b

usiness alliance, an even stronger cooperative structure can be built. 

 The Company's Representative Director & CEO Tahara had known Yudai Suzuki and Toshi

hiko Kamei, Representative Directors of Fracton Ventures Inc., from within the blockc

hain industry even before Fracton Ventures Inc. was established, and the partnership 

was formed through the execution of the above basic agreement. Consultations regardin

g the current SARs were commenced on January 10, 2026, and through continued communic

ation including the provision of materials and telephone calls, Fracton Ventures Inc. 

understood the Company's management and governance improvement status at a meeting on 

March 20, 2026, and agreed to the fundraising. Through these meetings, the Company pl

aced emphasis on: (i) the ability to understand the purpose of the Company's fundrais

ing and the structure of the scheme and to be expected to exercise the SARs and dispo

se of shares in a manner considerate of market conditions; (ii) high probability of p

ayment of the SAR subscription price and payment upon future exercise; and (iii) the 

ability to conduct appropriate verification from the perspective of compliance and ex

clusion of anti-social forces, and these criteria were understood by the planned allo

ttee. 

 The Company held negotiations with multiple candidates, but many required considera

ble time for investment decisions or had issues with the reliability of capital provi

sion, making it difficult to secure capital within the timeframe required by the Comp

any. The planned allottee not only demonstrated potential for strengthening business 

collaboration, but also demonstrated understanding of the Company's policy and, follo



wing repeated discussions of the scheme's terms, presented a proposal with high feasi

bility relative to the Company's funding needs. 

 For the above reasons, the Company determined that Fracton Ventures Inc. is the mos

t suitable planned allottee for the SARs and selected it accordingly. 

④ Hiroki Tahara 

 Hiroki Tahara has extensive experience as a business executive in the "Blockchain S

ervices Business," which is the Company's core segment, including serving as Represen

tative Director & CTO of Turingum K.K., and has served as Representative Director of 

the Company since April 2025. 

 The Company selected Hiroki Tahara as the planned allottee for the 17th SAR in orde

r to demonstrate a perpetual commitment to the medium- to long-term enhancement of th

e Company's corporate value and to further enhance the effectiveness of the governanc

e structure. 

⑤ Ryo Tanaka 

 Ryo Tanaka is well-versed in marketing and blockchain technology as Representative 

Director of Turingum K.K., and has served as Director of the Company since April 202

5. 

 The Company selected Ryo Tanaka as the planned allottee for the SAR in order to dem

onstrate a perpetual commitment to the medium- to long-term enhancement of the Compan

y's corporate value and to further enhance the effectiveness of the governance struct

ure. 

⑥ Toyotaka Sakai 

 Toyotaka Sakai has been a Company shareholder from the beginning, and the Company c

onsulted him regarding the current SARs given the background of Sakai's past project 

involvement with Representative Director & CEO Tahara. The Company does not view bloc

kchain technology solely as a "trading infrastructure for crypto assets," but rather 

as a "new financial infrastructure" that will permeate broadly throughout society. Th

e Company believes that by utilizing the Company's knowledge and technology as a venu

e for the social implementation of Sakai's research theme, it will contribute to the 

Company's goal of "realizing the Ethereum ecosystem as social infrastructure," and in

tends to build an even stronger partnership through Sakai's expected future appointme

nt as a Company advisor. Accordingly, the Company determined that Toyotaka Sakai is t

he most suitable planned allottee for the SAR and selected him accordingly. 

 

(3) Allottees' Holding Policies 

① FC Finance Solution Fund No. 1 LPS 

 There are no arrangements between the Company and the planned allottee regarding co

ntinued holding or custody of the 16th SARs. The Company confirmed with the planned a

llottee on January 20, 2026, through Representative Director & CEO Tahara, that the p

lanned allottee's holding policy is pure investment. 

 In addition, the Company has confirmed that, while shares acquired through exercise 

of the 16th SARs by the planned allottee may be sold based on the planned allottee's 

investment judgment, such sales will be conducted with full consideration for market 

conditions and trading trends and with attention to minimizing market impact. The Com

pany also intends to monitor the impact of such share sales on the market and to shar

e information with the planned allottee as necessary. 

 Regarding the 16th SARs, the allotment agreement is expected to include a provision 



requiring Board approval for any transfer. If an application for transfer of all or p

art of the 16th SARs is received from the planned allottee, the Company will verify t

he nature of the proposed transferee, the source of funds for payment upon exercise o

f the 16th SARs, and the holding policy for shares acquired through exercise, and wil

l only approve the transfer if the Company determines the proposed transferee is appr

opriate. If such approval is given, the Company will promptly disclose the approval a

nd the details of the transfer. 

② a'gil Co., Ltd. 

 There are no arrangements between the Company and the planned allottee regarding co

ntinued holding or custody of the 17th SARs. The Company confirmed with the planned a

llottee on January 20, 2026, through Representative Director & CEO Tahara, that the p

lanned allottee's holding policy is pure investment. 

 In addition, the Company has confirmed that, while shares acquired through exercise 

of the 17th SARs by the planned allottee may be sold based on the planned allottee's 

investment judgment, such sales will be conducted with full consideration for market 

conditions and trading trends and with attention to minimizing market impact. The Com

pany also intends to monitor the impact of such share sales on the market and to shar

e information with the planned allottee as necessary. 

 Regarding the 17th SARs, the allotment agreement is expected to include a provision 

requiring Board approval for any transfer. If an application for transfer of all or p

art of the 17th SARs is received, the Company will verify the nature of the proposed 

transferee, the source of funds for payment upon exercise, and the holding policy for 

shares acquired through exercise, and will only approve the transfer if the Company d

etermines the proposed transferee is appropriate. If such approval is given, the Comp

any will promptly disclose the approval and the details of the transfer. 

③ Fracton Ventures Inc. 

 There are no arrangements between the Company and the planned allottee regarding co

ntinued holding or custody of the 17th SARs. The Company confirmed with the planned a

llottee on March 20, 2026, through Representative Director & CEO Tahara, that the pla

nned allottee's holding policy is a medium- to long-term investment for the purpose o

f strengthening business collaboration with the Company, with the intent to partially 

sell and purchase shares once the Company's growth is realized. 

 In addition, the Company has confirmed that, while shares acquired through exercise 

of the 17th SARs by the planned allottee may be partially sold based on the planned a

llottee's investment judgment, such sales will be conducted with full consideration f

or market conditions and trading trends and with attention to minimizing market impac

t, and that the planned allottee intends to hold some shares for the long term. The C

ompany also intends to monitor the impact of such share sales on the market and to sh

are information with the planned allottee as necessary. 

 Regarding the 17th SARs, the allotment agreement is expected to include a provision 

requiring Board approval for any transfer. If an application for transfer of all or p

art of the SARs is received, the Company will verify the nature of the proposed trans

feree, the source of funds for payment upon exercise, and the holding policy for shar

es acquired through exercise, and will only approve the transfer if the Company deter

mines the proposed transferee is appropriate. If such approval is given, the Company 

will promptly disclose the approval and the details of the transfer. 

④ Hiroki Tahara 

 There are no arrangements between the Company and Hiroki Tahara regarding continued 

holding or custody of the 17th SARs. The Company confirmed with the planned allottee 



on March 15, 2026, through COO Oshima and CFO Takenaka, that the planned allottee's h

olding policy is a commitment to working toward enhancing the Company's corporate val

ue, with long-term holding as the purpose in pursuance of sustainable growth of the C

ompany. 

 In addition, the Company has confirmed that, while shares acquired through exercise 

of the 17th SARs by the planned allottee may be sold based on the planned allottee's 

investment judgment, such sales will be conducted with full consideration for market 

conditions and trading trends and with attention to minimizing market impact. The Com

pany also intends to monitor the impact of such share sales on the market and to shar

e information with the planned allottee as necessary. 

 Regarding the 17th SARs, the allotment agreement is expected to include a provision 

requiring Board approval for any transfer. If an application for transfer of all or p

art of the SARs is received, the Company will verify the nature of the proposed trans

feree, the source of funds for payment upon exercise, and the holding policy for shar

es acquired through exercise, and will only approve the transfer if the Company deter

mines the proposed transferee is appropriate. If such approval is given, the Company 

will promptly disclose the approval and the details of the transfer. 

⑤ Ryo Tanaka 

 There are no arrangements between the Company and Ryo Tanaka regarding continued ho

lding or custody of the 17th SARs. The Company confirmed with the planned allottee on 

March 15, 2026, through COO Oshima and CFO Takenaka, that the planned allottee's hold

ing policy is a commitment to working toward enhancing the Company's corporate value, 

with long-term holding as the purpose in pursuance of sustainable growth of the Compa

ny. 

 In addition, the Company has confirmed that, while shares acquired through exercise 

of the 17th SARs by the planned allottee may be sold based on the planned allottee's 

investment judgment, such sales will be conducted with full consideration for market 

conditions and trading trends and with attention to minimizing market impact. The Com

pany also intends to monitor the impact of such share sales on the market and to shar

e information with the planned allottee as necessary. 

 Regarding the 17th SARs, the allotment agreement is expected to include a provision 

requiring Board approval for any transfer. If an application for transfer of all or p

art of the SARs is received, the Company will verify the nature of the proposed trans

feree, the source of funds for payment upon exercise, and the holding policy for shar

es acquired through exercise, and will only approve the transfer if the Company deter

mines the proposed transferee is appropriate. If such approval is given, the Company 

will promptly disclose the approval and the details of the transfer. 

⑥ Toyotaka Sakai 

 There are no arrangements between the Company and Toyotaka Sakai regarding continue

d holding or custody of the 17th SARs. The Company confirmed with the planned allotte

e on March 20, 2026, through COO Oshima, that the planned allottee's holding policy i

s a medium- to long-term investment for the purpose of promoting collaboration with t

he Company, with the intent to partially sell and purchase shares once the Company's 

growth is realized. 

 In addition, the Company has confirmed that, while shares acquired through exercise 

of the 17th SARs by the planned allottee may be partially sold based on the planned a

llottee's investment judgment, such sales will be conducted with full consideration f

or market conditions and trading trends and with attention to minimizing market impac

t. The Company also intends to monitor the impact of such share sales on the market a



nd to share information with the planned allottee as necessary. 

 Regarding the 17th SARs, the allotment agreement is expected to include a provision 

requiring Board approval for any transfer. If an application for transfer of all or p

art of the SARs is received, the Company will verify the nature of the proposed trans

feree, the source of funds for payment upon exercise, and the holding policy for shar

es acquired through exercise, and will only approve the transfer if the Company deter

mines the proposed transferee is appropriate. If such approval is given, the Company 

will promptly disclose the approval and the details of the transfer. 

 

(4) Confirmation of Allottees' Financial Resources for Payment 

① FC Finance Solution Fund No. 1 LPS 

 The Company has determined, based on the LPA shared by the planned allottee, which 

requires limited partners to pay aggregate capital contributions of JPY 300 million, 

that the planned allottee has secured funds for payment upon exercise. 

 As the exercise of the 16th SARs is expected to be carried out in stages with consi

deration for market conditions, with the funds recovered through the sale of shares a

cquired upon exercise, the Company has determined, taking into account the planned al

lottee's financial condition and the structure of the scheme, that the funds for paym

ent upon exercise of the 16th SARs can also be reasonably secured. 

② a'gil Co., Ltd. 

 The Company received a confirmation from Masahiro Sakamoto, Representative Director 

of the planned allottee, via telephone on March 21, 2026 through Representative Direc

tor & CEO Tahara, that the funds required for the current payment are the planned all

ottee's own funds and that the funds required for the total subscription payment for 

the 17th SARs have been secured. The Company has also verified the basis for such fun

ds through meetings with the planned allottee and the bank account transaction statem

ents for the period from November 25, 2025 to March 23, 2026, as received from the pl

anned allottee, together with the financial statements for the past three fiscal year

s, and has determined that there is no obstacle to payment. 

 Regarding the funds required for exercise of the 17th SARs, the Company has confirm

ed that the planned allottee intends to secure such funds by extending the repayment 

period of the monetary loan agreement entered into between the planned allottee and J

unki Hirakawa on June 25, 2025, beyond the original maturity date of July 1, 2027. 

 As of the date of this notice, the Company has not obtained a written confirmation 

regarding the extension of the repayment period of such monetary loan agreement; howe

ver, the Company has received an explanation from the planned allottee that Junki Hir

akawa has verbally agreed to the extension. Furthermore, since the exercise of the 17

th SARs is expected to be carried out in stages with consideration for market conditi

ons, with the funds recovered through the sale of shares acquired upon exercise, the 

Company has determined, taking into account the planned allottee's financial conditio

n and the structure of the scheme, that the funds for payment upon exercise of the 17

th SARs can also be reasonably secured. 

③ Fracton Ventures Inc. 

 The Company received a confirmation from Akihiko Kamei, Representative Director of 

the planned allottee, via web meeting on March 31, 2026 through CFO Takenaka, that th

e funds required for the current payment are the planned allottee's own funds and tha

t the funds required for the total subscription payment for the 17th SARs have been s



ecured. The Company has also verified the basis for such funds through meetings with 

the planned allottee and the bank account transaction statements for the period from 

January 1, 2026 to April 1, 2026, as received from the planned allottee, together wit

h the financial statements for the past three fiscal years, and has determined that t

here is no obstacle to payment. 

 Regarding the funds required for exercise of the 17th SARs, the Company has confirm

ed that the planned allottee and Yudai Suzuki, Representative Director of the planned 

allottee, have entered into a commitment line agreement (limit: JPY 10,000,000; perio

d: May 18, 2026 to May 19, 2031), and that the planned allottee can provide the funds 

required for exercise in addition to its own funds. Furthermore, since the exercise o

f the 17th SARs is expected to be carried out in stages with consideration for market 

conditions, with the funds recovered through the sale of shares acquired upon exercis

e (and repayment thereof), the Company has determined, taking into account the planne

d allottee's financial condition and the structure of the scheme, that the funds for 

payment upon exercise of the 17th SARs can also be reasonably secured. 

④ Hiroki Tahara 

 The Company received a confirmation from Hiroki Tahara, the planned allottee, via w

eb meeting on March 24, 2026 through CFO Takenaka, that the funds required for the cu

rrent payment are his own funds and that the funds required for the total subscriptio

n payment for the 17th SARs have been secured. The Company has also verified the basi

s for such funds through the bank account transaction statements for the period from 

December 1, 2025 to April 5, 2026, and has determined that there is no obstacle to pa

yment. 

 Regarding the funds required for exercise of the 17th SARs, the Company has confirm

ed that the planned allottee can provide the necessary funds through an advance facil

ity offered by a securities company. Furthermore, since the exercise of the 17th SARs 

is expected to be carried out in stages with consideration for market conditions, wit

h the funds recovered (and repaid) through the sale of a portion of shares acquired u

pon exercise when exercise conditions are met as a result of corporate value enhancem

ent, using the advance facility, the Company has determined, taking into account the 

planned allottee's financial condition and the structure of the scheme, that the fund

s for payment upon exercise of the 17th SARs can also be reasonably secured. 

⑤ Ryo Tanaka 

 The Company received a confirmation from Ryo Tanaka, the planned allottee, via web 

meeting on March 24, 2026 through CFO Takenaka, that the funds required for the curre

nt payment are his own funds and that the funds required for the total subscription p

ayment for the 17th SARs have been secured. The Company has also verified the basis f

or such funds through the bank account transaction statements for the period from Jan

uary 1, 2026 to March 30, 2026, and has determined that there is no obstacle to payme

nt. 

 Regarding the funds required for exercise of the 17th SARs, the Company has confirm

ed that the planned allottee can provide the necessary funds through an advance facil

ity offered by a securities company. Furthermore, since the exercise of the 17th SARs 

is expected to be carried out in stages with consideration for market conditions, wit

h the funds recovered (and repaid) through the sale of a portion of shares acquired u

pon exercise when exercise conditions are met as a result of corporate value enhancem

ent, the Company has determined, taking into account the planned allottee's financial 

condition and the structure of the scheme, that the funds for payment upon exercise o

f the 17th SARs can also be reasonably secured. 



⑥ Toyotaka Sakai 

 The Company received a confirmation from Toyotaka Sakai, the planned allottee, via 

web meeting on April 8, 2026 through COO Oshima, that the funds required for the curr

ent payment are his own funds and that the funds required for the total subscription 

payment for the 17th SARs have been secured. The Company has also verified the basis 

for such funds through the bank account transaction statements for the period from Au

gust 29, 2025 to March 31, 2026, and has determined that there is no obstacle to paym

ent. 

 Regarding the funds required for exercise of the 17th SARs, the Company has confirm

ed that the planned allottee and Godo Kaisha Toyotaka Sakai Office, a company for whi

ch the planned allottee serves as representative, have entered into a commitment line 

agreement (limit: JPY 10,000,000; period: May 18, 2026 to May 19, 2031), and that the 

planned allottee can provide the funds required for exercise in addition to his own f

unds. Furthermore, since the exercise of the 17th SARs is expected to be carried out 

in stages with consideration for market conditions, with the funds recovered (and rep

aid) through the sale of shares acquired upon exercise, the Company has determined, t

aking into account the planned allottee's financial condition and the structure of th

e scheme, that the funds for payment upon exercise of the 17th SARs can also be reaso

nably secured. 

 

(5) Share Lending Agreement 

 In connection with the issuance of the 16th SARs, Fund Corporate Investment Co., Lt

d. (GP of the planned allottee for the 16th SARs) is expected to borrow Company commo

n shares from a'gil Co., Ltd., the Company's Representative Director Hiroki Tahara, a

nd the Company's Director Kosuke Ito (total maximum number of shares lent: 1,148,016 

shares; lending fee: 2.0% per annum; period during which lending is available: May 1

8, 2026 to November 17, 2026 (automatically extended for a further six months if noti

ce of termination of the lending transaction is not given one month before the expira

tion of the lending period); collateral: none). In addition, Fund Corporate Investmen

t Co., Ltd. plans to transfer such borrowed shares to the planned allottee to the ext

ent of the number of Company common shares acquired through exercise of the 16th SARs 

for the purpose of selling them in the market. In the event that the exercise of the 

16th SARs is completed or similar circumstances arise, the planned allottee will prom

ptly re-transfer such shares to Fund Corporate Investment Co., Ltd., and Fund Corpora

te Investment Co., Ltd. will use such shares to return the borrowed shares. 

 

7. Major Shareholders and Voting Rights Ratios After Fundraising 

(Before Allotment) 

Ran

k 
Name Address Shares Held % of Total Voting Righ

ts 

1 Yusuke Yamanaka Tennoji-ku, Osaka-shi, Os

aka 
887,300 4.79% 

2 a'gil Co., Ltd. Tennoji-ku, Osaka-shi, Os

aka 
862,000 4.65% 



3 Masahiro Sakamoto Tennoji-ku, Osaka-shi, Os

aka 
719,000 3.88% 

4 Rakuten Securities, 

Inc. (shared accoun

t) 

2-6-21 Minami-Aoyama, Min

ato-ku, Tokyo 
704,700 3.80% 

5 DEUTSCHE BANK (SCHWE

IZ) 
SWITZERLAND 408,500 2.20% 

6 Masayoshi Yoshida Yokohama-shi, Kanagawa 400,000 2.16% 

7 Hiroki Tahara Setagaya-ku, Tokyo 315,400 1.70% 

8 Kanako Tomita Kyotango-shi, Kyoto 260,000 1.40% 

9 Hiroshi Yamashita Sennan-shi, Osaka 227,400 1.23% 

10 NOMURA INTERNATIONAL 

PLC A/C JAPAN FLOW 

(custodian: Nomura S

ecurities Co., Ltd.) 

1 Angel Lane, London, EC4

R 3AB, United Kingdom (1-

13-1 Nihonbashi, Chuo-ku, 

Tokyo) 

223,856 1.21% 

Tot

al 
− − 5,008,156 27.01% 

 
Total issued shares: 18,608,733 

 

(After Allotment) 

Ran

k 
Name Address Shares Held % of Total Voting Righ

ts 

1 Hiroki Tahara Setagaya-ku, Tokyo 2,315,400 5.71% 

2 Ryo Tanaka Zushi-shi, Kanagawa 1,000,000 2.47% 

3 Yusuke Yamanaka Tennoji-ku, Osaka-shi, Os

aka 
887,300 2.19% 

4 a'gil Co., Ltd. 4F, DSt Momodani Buildin

g, 1-11-3 Dogashiba, Tenn

oji-ku, Osaka-shi, Osaka 

862,000 2.13% 

5 Masahiro Sakamoto Tennoji-ku, Osaka-shi, Os

aka 
719,000 1.77% 

6 Rakuten Securities, 

Inc. (shared accoun

t) 

2-6-21 Minami-Aoyama, Min

ato-ku, Tokyo 
704,700 1.74% 



7 DEUTSCHE BANK (SCHWE

IZ) 
SWITZERLAND 408,500 1.01% 

8 Masayoshi Yoshida Yokohama-shi, Kanagawa 400,000 0.99% 

9 Kanako Tomita Kyotango-shi, Kyoto 260,000 0.64% 

10 Toyotaka Sakai Kawasaki-shi, Kanagawa 250,100 0.62% 

Tot

al 
− − 7,807,000 19.26% 

 
Total issued shares (after allotment): 40,608,733 

 

Note 1. The post-allotment major shareholder rankings and voting rights ratios are calculated 

by dividing the number of voting rights by the figure obtained by subtracting treasury stock v

oting rights (288 units) from the total voting rights of 185,695 units as of October 31, 2025, 

and adding 220,000 voting rights from this fundraising. 
Note 2. Masahiro Sakamoto, ranked 5th above, is the Representative Director and a principal sh

areholder of a'gil Co., Ltd., which is ranked 4th. The combined post-allotment ratio of voting 

rights held to total voting rights for Masahiro Sakamoto and a'gil Co., Ltd. is 3.90%. 
Note 3. Ratios are rounded to the nearest second decimal place. 
Note 4. FC Finance Solution Fund No. 1 LPS and a'gil Co., Ltd. (as purely investment-oriented 

allottees) are assumed to have sold all shares acquired through exercise of the SARs and are t

herefore not reflected in the post-allotment major shareholders. Note that a'gil Co., Ltd.'s e

xisting 862,000 shares are reflected. 

 

8. Future Outlook 

 As the timing and scale of SAR exercises are uncertain, the impact of this fundrais

ing on the Company Group's business performance is currently undetermined. Should any 

matters requiring disclosure or having a material impact on business performance aris

e, the Company will announce them promptly. 

 

9. Procedures under Corporate Conduct Rules 

(1) Board of Directors' Judgment on the Reasons for Conducting a Large-Scale 

Fundraising and Its Impact on Existing Shareholders 

① Reasons for Conducting a Large-Scale Fundraising 

 As described in "3. Amount, Use of Proceeds, and Timing of Expenditure (2) Specific 

Use of Proceeds," the funds raised through this fundraising are planned to be allocat

ed to the HODL Business, BUIDL Business, and Management Foundation Strengthening. The 

Company believes that fundraising is indispensable in order to achieve sustainable ma

nagement at an early stage and to realize improvement of financial soundness and sust

ainable enhancement of corporate value. 

 Regarding other methods of fundraising other than this fundraising, as described in 

"2. Purpose and Reasons for the Fundraising (2) Reasons for Adopting Stock Acquisitio

n Rights as the Fundraising Method," the Company considered other fundraising methods 



as well, but determined, taking into account the Company's current situation, that th

is fundraising is the best method of fundraising for the Company, and decided to proc

eed with this fundraising. 

 

② Board of Directors' Judgment Regarding the Impact of the Large-Scale Fundraising 

on Existing Shareholders 

 As described in "9 (2) Process for Judgment Regarding the Large-Scale Fundraising" 

below, the 22,000,000 new shares (voting rights: 220,000 units) in connection with th

e SAR issuance represent 118.47% of the total voting rights of 185,695 units (as of O

ctober 31, 2025), resulting in dilution of 25% or more. 

 While the current SARs involve such dilution, considering the circumstances that ut

ilizing the funds raised through this fundraising to realize the Company's growth str

ategy will contribute to the enhancement of the Company's corporate value and shareho

lder value over the medium to long term, the Board has judged that the dilution is ne

cessary. 

 The Company has confirmed with the purely investment-oriented allottees that, while 

shares acquired through exercise of the SARs may be sold, such sales will be conducte

d with full consideration for market conditions and trading trends and with attention 

to minimizing market impact. The Company also intends to monitor the impact of such s

hare sales on the market. In addition, since the other allottees hold for the medium 

to long term in expectation of the Company's growth, large-scale short-term sales are 

not anticipated. Accordingly, the Company believes that the market impact of this fun

draising will be, to some extent, contained. 

 

(2) Process for Judgment Regarding the Large-Scale Fundraising 

 Since the dilution from this fundraising on a voting rights basis will be 25% or mo

re, pursuant to Article 432 of the TSE's Securities Listing Regulations, the Company 

is required to either (i) obtain an opinion on the necessity and appropriateness of t

he allotment from persons who are sufficiently independent from management, or (ii) c

onfirm shareholder intent through a resolution of the shareholders' meeting or simila

r procedure. 

 With respect to this fundraising, the Company determined, after comprehensively con

sidering such factors as the fact that convening an extraordinary general meeting and 

obtaining a resolution would require considerable time, and that significant expenses 

are anticipated in connection with convening such extraordinary general meeting, that 

it would obtain an opinion on the necessity and appropriateness of this fundraising f

rom a Special Committee composed of persons sufficiently independent from management. 

 Accordingly, the Company established a Special Committee (the "Special Committee") 

consisting of three members: Osamu Watanabe and Kensuke Sato, the Company's independe

nt outside directors, and Masayuki Watanabe, an external attorney, who are sufficient

ly independent from management. The Company requested an objective opinion on the nec

essity and appropriateness of this fundraising, and obtained the following opinion le

tter, dated April 27, 2026. An overview of the Special Committee's opinion is as foll

ows. 

 

(Overview of the Special Committee's Opinion) 

1. Conclusion 



 The Committee finds that the necessity and appropriateness of this fundraising are 

recognized. 

 

2. Reasons 

(1) Necessity 

 According to the Company's explanation, the Company is implementing a business tran

sformation including a name change, advancing a policy of holding Ethereum as its cor

e asset in a Digital Asset Treasury business and building a revenue base through busi

ness activities in the Ethereum ecosystem in tandem, while also rebuilding the manage

ment and internal control structure required as a listed company. 

 This fundraising is intended to secure the necessary funds to implement these polic

ies, while ensuring feasibility and agility, at a certain scale. The specific uses of 

proceeds are: first, to form the Company's Digital Asset Treasury through the purchas

e of ETH and to implement a financial strategy contributing to medium- to long-term e

nhancement of corporate value; second, to advance infrastructure development, talent 

acquisition, and external outreach for the continuous promotion of Ethereum-related b

usiness activities, thereby building a revenue base; and third, to strengthen the man

agement foundation for fulfilling accountability as a listed company. 

 Regarding the first use (ETH purchase), the Company plans to build a Digital Asset 

Treasury with a basic policy of long-term holding rather than short-term trading for 

capital gains as its HODL strategy, and the Company has explained that it is importan

t to secure the necessary scale at the initial stage of asset formation, in view of t

he income-generating earnings opportunities centered on staking that are being target

ed for post-acquisition management. 

 Regarding the second use (BUIDL Business), the Company has explained that, as a pre

requisite for continuously implementing this business, operational controls for crypt

o assets and related transactions, security, audit trails, and the establishment of r

eporting systems are necessary, and that talent acquisition for PMs and engineers, an

d the creation of business opportunities through external communication and collabora

tion, are also necessary. The Committee considers that the infrastructure development 

and investment described by the Company are positioned as the foundation for expandin

g the business in a reproducible manner, rather than on a one-time basis, and have ne

cessity. 

 Regarding the third use (Management Foundation Strengthening), the Company has expl

ained that it is an urgent issue to establish a structure that can stably operate cor

e functions including financial settlement, disclosure, audit response, contract mana

gement, legal response, internal audit, and risk management, given that the Company i

s advancing the reconstruction of the management structure and control environment th

at were damaged under the previous management. The Committee also considers that it i

s necessary to secure funds supporting these initiatives from the perspective of appr

opriate operations as a listed company and fulfillment of accountability. 

 The Committee considers that the judgment on the necessity of this fundraising itse

lf belongs to the business judgment of the Company's management; however, as describe

d above, the content of the Company's proposed business transformation and the direct

ion of the use of proceeds are concrete, and no particularly unreasonable points are 

found in light of the Company's situation and the requirements as a listed company. A

ccordingly, the Committee finds that the necessity of this fundraising is recognized. 

 

(2) Appropriateness 



(a) Comparison with Other Fundraising Methods 

 According to the Company's explanation, the Company needs to secure funds for simul

taneously advancing both HODL and BUIDL while also rebuilding the management and inte

rnal control structure required as a listed company, and compared multiple methods fr

om the perspectives of certainty of fundraising, agility, cost, and impact on existin

g shareholders. 

 First, regarding debt financing such as bank loans and bonds, given the Company's c

urrent situation and the fact that it is in the midst of a business transformation, t

he probability of securing the necessary amount at the required time is not high, and 

there is also a risk of impeding agile business operations due to stronger financial 

constraints; therefore, priority was not high. 

 Next, regarding public offerings, while they can raise funds from a broad base of i

nvestors, they require considerable time and cost for the selection of a lead underwr

iter, underwriting review, preparation of disclosure documents, and bookbuilding; the

refore, it was determined that this method is not well-suited to the Company's situat

ion requiring prompt funding. Regarding rights offerings and rights issues as well, t

hese tend to require time and cost for administrative procedures, and it is difficult 

to ensure certainty of the required fundraising amount due to the difficulty of predi

cting the subscription rate by shareholders in advance; therefore, it was determined 

that these methods are not suitable for this fundraising. Furthermore, regarding CBs 

and similar instruments, the complexity of product design, the relative burden of neg

otiations and administrative procedures, and the potential for dilution to expand thr

ough a decline in the conversion price in a falling stock price environment, as well 

as the possibility that fundraising may not proceed as planned depending on the share 

price level and market conditions, mean that uncertainty remains in terms of securing 

funds at the required timing. 

 In addition, while SAR-based fundraising is considered to have a relatively small d

irect impact on the share price in that it does not immediately confirm dilution of e

arnings per share, since exercise depends on the share price trend and market conditi

ons, there is a possibility that the necessary funds cannot be reliably secured; ther

efore, it was determined that a certain portion of the necessary funds needs to be se

cured with certainty through share issuance. 

 Based on the above, the Company selected a method centered on SAR issuance through 

fundraising from the perspective of securing a certain degree of certainty for the fu

nds needed to implement the business transformation while securing agility. The Compa

ny has also explained that a structure combining reliable funding through share issua

nce and additional fundraising capacity through SARs is rational as a way to enhance 

the possibility of satisfying funding needs. 

 The Committee finds, from the perspective of comparison with other fundraising meth

ods, that no particularly unreasonable points are found in the Company's selection of 

this fundraising method, and that appropriateness is recognized. 

 

(b) Allottees 

 The Committee examined the selection of allottees by receiving from the Company an 

explanation of the allottees' overview, the background of this consideration, and the 

reasons for selecting the allottees, and reviewing related materials. 

 According to the Company's explanation, this fundraising is intended to secure the 

funds necessary for promoting the Digital Asset Treasury business centered on Ethereu

m and building a revenue base through business activities in the Ethereum ecosystem, 



as well as for developing the management and internal control structure required as a 

listed company. Giving emphasis to consistency with this purpose and certainty of fun

draising, the Company selected FC Finance Solution Fund No. 1 LPS and a'gil Co., Ltd. 

as the allottees for this fundraising. 

 According to the Company's explanation, in selecting the allottees, a comprehensive 

judgment was made not only on the ability to provide funds, but also from the perspec

tives of understanding of the direction of the Company's business transformation, the 

share holding policy with a view to the medium- to long-term enhancement of the Compa

ny's corporate value, and the feasibility of providing funds. In particular, the Comp

any received an explanation that, in the Digital Asset Treasury business, which requi

res careful risk management in response to fluctuations in market conditions, it is i

mportant to reliably secure the funds supporting the Company's business plan on the p

remise of that policy. 

 As for confirmation of the allottees' eligibility, the Committee received from the 

Company an explanation that background checks on the allottees for the purpose of exc

luding anti-social forces have been conducted, that the relevant agreements will incl

ude representations and warranties and termination provisions relating to the exclusi

on of anti-social forces, and that the Company is proceeding with such procedures wit

h advice from external experts. The Committee also determined that no unreasonable po

ints are found in such confirmation procedures based on the materials provided and th

e explanations from the Company. 

 In addition, based on the Company's explanation and provided materials, the Committ

ee examined whether the allottees have prospects of securing the funds necessary for 

payment in this transaction and whether there are no procedural obstacles to payment. 

The Committee also considers that such analysis is reasonable. 

 Based on the above examination, the Committee finds that no particularly unreasonab

le points are found in the Company's process for selecting the allottees, the eligibi

lity of the allottees and confirmation that they are not anti-social forces, and the 

Company's analysis of the feasibility of payment, and that the selection of allottees 

is appropriate. 

 

(c) Issuance Terms 

 In examining the appropriateness of the issuance terms in this fundraising, the Com

mittee received from the Company an explanation of the calculation method for the sub

scription price, the negotiation background, and other principal terms including the 

SARs, and reviewed related materials. 

 The Committee also examined this from the perspective of whether the issuance price 

constitutes "particularly favorable terms" (有利発行) under the Companies Act. The Co

mmittee received an explanation that the Company's audit and supervisory committee co

nfirmed that the subscription price is calculated using as a basis the average of the 

closing prices actually formed in the market over a certain period (the average of th

e closing prices for the preceding one-month period up to the previous trading day be

fore the Board resolution date), which is not set arbitrarily low at the Company's di

scretion, and that it was determined under a framework consistent with JSDA guideline

s, and thereafter expressed the opinion that the issuance does not constitute "partic

ularly favorable terms" (有利発行) that would unjustifiably harm existing shareholder

s. The Committee finds no unreasonable points in this judgment framework. 

 Furthermore, based on the Company's explanation and provided materials, and taking 

into account the trend and fluctuation of the Company's common share price, the Commi



ttee considers that the methodology of using an average over a certain period rather 

than a single closing price on the day immediately before the transaction has a certa

in rationality from the perspectives of objectivity and reasonableness. 

 

(d) Dilution 

 The Committee examined the scale and impact of dilution from this fundraising, rece

iving from the Company an explanation of the potential shares attributable to the SAR

s and the calculation of the dilution ratio and market impact, and reviewing provided 

materials. 

 Since 22,000,000 shares may be issued if all SARs are exercised, up to 22,000,000 s

hares in aggregate may increase. The Committee received an explanation that, using th

e shares outstanding and voting rights as of October 31, 2025 as the denominator, the 

dilution from SAR exercise may be 118.22% by share count and 118.47% by voting right

s. 

 According to the Company's explanation, since the dilution ratio is expected to be 

25% or more, procedures are required under Article 432 of the TSE's Securities Listin

g Regulations, and accordingly the Company established the Special Committee and has 

been examining the necessity and appropriateness of this fundraising. 

 While it is inevitable that existing shareholders will bear some dilution due to th

e nature of this fundraising, in light of the Company's explanation that it is import

ant to secure the necessary funds with a certain degree of certainty in order to simu

ltaneously advance the Digital Asset Treasury business and BUIDL business that the Co

mpany proposes, and to develop the management foundation and internal control structu

re as a listed company, and that this fundraising is appropriate compared to other fu

ndraising methods, the Committee finds that there is rationality in implementing this 

transaction even taking dilution into account. 

 In addition, since the exercise of the SARs may be carried out in stages over the e

xercise period, the potential dilution may not materialize at a single point in time; 

however, if market sales of shares are concentrated in a short period, there is a pos

sibility of affecting the share price. Therefore, the Committee considers that it is 

important for the Company to continue appropriate monitoring and disclosure regarding 

the status of exercise and sales, and to make efforts to minimize the impact on exist

ing shareholders. 

 Based on the above, the Committee finds that the scale of dilution from this fundra

ising is not small, but no particularly unreasonable points are found in light of the 

Company's funding needs and the purpose of this fundraising, and the comparison with 

other fundraising methods, and that the dilution is appropriate. 

 

(e) Other Circumstances Supporting the Appropriateness of this Fundraising (Content 

of Business Alliance) 

 The Committee also examined this fundraising from the perspective of whether ration

al merits for the Company's general shareholders that outweigh the disadvantage of di

lution can be expected, given that this fundraising involves dilution. In this regar

d, according to the Company's explanation, this transaction is not merely a fundraisi

ng, but is intended to accelerate the promotion of the Digital Asset Treasury busines

s centered on ETH and the BUIDL business involving Ethereum ecosystem development thr

ough the development of relationships with the planned allottees. 

 According to the Company's explanation, in relation to Fund Corporate Investment C

o., Ltd., the GP of FC Finance Solution Fund No. 1 LPS, given that the Company is in 



the process of rebuilding its management foundation and governance structure as a lis

ted company, the Company has explained that, from the perspective of securing the nec

essary funds for the Company's funding needs in a timely manner while ensuring certai

nty of payment, it intends to discuss the possibility of collaboration contributing t

o the implementation of the Company's business plan, including the use of external ne

tworks necessary for business promotion. 

 In addition, in relation to Fracton Ventures Inc., on the premise of understanding 

of the direction of the Company's business transformation and its governance improvem

ent status, the Company has explained that it can receive support in exploring busine

ss opportunities, introducing partner candidates, and improving the Company's externa

l credibility and recognition, utilizing domestic and international networks and expe

rtise, from the perspective of promoting the HODL Business and BUIDL Business that co

ntribute to the medium- to long-term enhancement of the Company's corporate value. 

 In relation to Hiroki Tahara and Ryo Tanaka, the Company has explained that, as dir

ectors, both can provide commitment to sustainable corporate value enhancement, and c

an be expected to formulate and act on highly feasible various measures contributing 

to medium- to long-term share price improvement and governance strengthening. 

 In relation to Toyotaka Sakai, the Company has explained that "mechanism design"—wh

ich applies the concepts and techniques of mathematical economics to the design of so

cial systems, the research theme of Sakai—contributes to the social development of th

e "new financial infrastructure" that the Company aims for, and believes that by util

izing the Company's knowledge and technology together with Sakai to implement blockch

ain technology not only as a "trading infrastructure for crypto assets" but as a mean

s for implementation throughout social systems, this will contribute to the Company's 

goal of "realizing the Ethereum ecosystem as social infrastructure," and a stronger p

artnership can be built. 

 Furthermore, according to the Company's explanation, through the development of rel

ationships with the above planned allottees, the Company aims to advance talent acqui

sition, external partner collaboration, and business opportunity creation necessary f

or the BUIDL Business, as well as to accelerate the development of the operational st

ructure and reporting structure in the Digital Asset Treasury Business, thereby aimin

g to achieve medium- to long-term enhancement of corporate value. 

 The Committee finds, in light of the content of the Company's proposed business tra

nsformation and the importance of external collaboration necessary for its implementa

tion, that such policy has a certain rationality and no circumstances are found that 

categorically deny the realistic possibility of contributing to the Company's corpora

te value enhancement. Accordingly, the Committee considers that this fundraising is e

xpected to provide rational merits for the Company's general shareholders even taking 

into account the disadvantage of dilution, and that the appropriateness is further su

pported in this respect. 

 

(f) Summary 

 As examined in (a) through (e) above, the Committee finds that the necessity of thi

s fundraising is recognized as a means of securing, with a certain degree of certaint

y, the funds necessary for simultaneously advancing the Digital Asset Treasury busine

ss centered on ETH and the BUIDL business involving Ethereum ecosystem development, a

s well as the development of the management foundation and internal control structure 

as a listed company. 

 In addition, comprehensively considering the comparison with other fundraising meth



ods, the selection of allottees, the rationality and appropriateness of the issuance 

terms, and the scale and impact of dilution potentially arising from this transactio

n, no particularly unreasonable points are found in light of the Company's funding ne

eds and the purpose of this transaction, and appropriateness is recognized. Furthermo

re, the circumstances in which the development of relationships with the planned allo

ttees may support the implementation of the Company's business transformation and ext

ernal outreach also support the appropriateness. 

 Accordingly, the Committee has concluded that the necessity and appropriateness of 

this fundraising are recognized. 

 

 As described above, the Company has obtained from the Special Committee an opinion 

that the necessity and appropriateness of this fundraising are recognized. 

 In addition, the Board of Directors, with reference to the Special Committee's opin

ion and after sufficient deliberation and examination taking into account the impact 

on existing shareholders, has determined that the number of units to be issued and th

e scale of dilution from this fundraising are within a reasonable range. 

 

10. Recent Business Performance and Equity Finance History 

(1) Business Performance for the Past Three Years (Consolidated) 

Item FY2023 (Oct.) FY2024 (Oct.) FY2025 (Oct.) 

Net Sales (JPY thousand

s) 
962,801 1,613,430 26,550 

Ordinary Income or Loss 

(△) (JPY thousands) 
△1,401,973 △1,151,352 △453,968 

Net Income or Loss Attri

butable to Parent Compan

y Shareholders (△) (JPY 

thousands) 

△2,742,920 △1,960,239 △1,366,529 

Net Assets per Share (JP

Y) 
196.53 78.87 22.58 

EPS or Loss per Share 

(△) (JPY) 
△186.36 △114.63 △77.12 

 

(2) Current Status of Issued Shares (as of April 30, 2026) 

 Number of Shares Ratio to Total Issued 

Shares 

Total Issued Shares 18,608,733 shares 100% 

Potential Shares at Current Exercise Price 2,045,000 shares 10.98% 



Potential Shares at Minimum Exercise Price 0 shares 0% 

Potential Shares at Maximum Exercise Price 0 shares 0% 

 

(3) Recent Share Price 

① Past Three Years' Share Price (JPY) 

 

 FY2023 (Oct.) FY2024 (Oct.) FY2025 (Oct.) 

Opening 556 412 335 

High 650 415 627 

Low 262 271 159 

Closing 424 343 249 

 

② Recent Six Months' Share Price (JPY) 

 

 Nov. 2025 Dec. 2025 Jan. 2026 Feb. 2026 Mar. 2026 Apr. 2026 

Opening 247 239 218 245 222 236 

High 253 285 265 250 246 ● 

Low 213 169 211 196 207 ● 

Closing 239 218 244 230 233 ● 

 

③ Share Price on Business Day Preceding the Resolution Date (JPY) 

 

Date April 28, 2026 

Opening 253 

High 270 

Low 251 

Closing 255 

 

(4) Equity Finance History for the Past Three Years 

① Issuance of 11th Series Moving-Strike Stock Acquisition Rights of Kushim, inc. th

rough Fundraising 



 

Allotment Date November 30, 2023 

Net Proceeds (estimated ne

t proceeds) 
JPY 1,043,600,000 

Issue Price JPY 420 per SAR unit (total: JPY 12,600,000) 

Issued Shares Outstanding 

at Time of Solicitation 
14,746,733 shares 

Shares Issued in This Soli

citation 
3,000,000 shares (30,000 units × 100 shares per unit) 

Allottee Tokai Tokyo Securities Co., Ltd. 

Original Use of Proceeds a

t Time of Issuance 
Strengthening the financial base of consolidated subsidiary Zaif, and ma

nagement reform investment: ① Capital injection funds for maintaining f

inancial soundness (JPY 400 million) ② Reform investment funds (system 

modifications, etc.) (JPY 300 million) ③ Capital injection funds for ma

intaining financial soundness (JPY 343 million) 

Planned Expenditure Period 

at Time of Issuance 
① January–February 2024 and July–August 2024 ② March–May 2024 ③ Octob

er–December 2024 

Current Allocation Status Full amount raised as of March 5, 2024. Allocation implemented in stages 

from January 2024 onward as planned. 

 

② Issuance of New Shares through Third-Party Allotment 

 

Allotment Date October 28, 2025 

Net Proceeds (estimated ne

t proceeds) 
JPY 198,664,000 

Issue Price JPY 232 per share 

Issued Shares Outstanding 

at Time of Solicitation 
17,746,733 shares 

Shares Issued in This Soli

citation 
862,000 shares 

Allottee a'gil Co., Ltd. 

Use of Proceeds at Time of 

Issuance 
Reconstruction of business foundation, working capital, and investigatio

n/legal costs: ① Business development expenses (JPY 74,560,000) ② Work

ing capital (personnel costs for staffing expansion, etc.) (JPY 74,560,0

00) ③ Investigation and legal costs (JPY 49,544,000) 

Planned Expenditure Period ① October 2025 – September 2026 ② October 2025 – September 2026 ③ Oct



at Time of Issuance ober 2025 – September 2029 

Current Allocation Status Full amount raised as of October 28, 2025. For allocation status, see "

2. Purpose and Reasons for the Fundraising (1) Purpose and Reasons for t

he Fundraising." 

 

11. Terms and Conditions of the SARs 
 See Exhibit 1 and Exhibit 2 attached hereto. 

 

— End — 

  



(Exhibit 1) 

Terms and Conditions of the 16th Series Stock Acquisition Rights of HODL1, i

nc. 

1. Name of SARs 16th Series Stock Acquisition Rights of HODL1, inc. (hereinaft

er, the "SARs") 

2. Total Number of SARs 160,000 units 

3. Subscription Price per SAR JPY 133 per unit (total subscription price: JPY 21,280,000) 

4. Subscription Period May 19, 2026 

5. Allotment Date May 19, 2026 

6. Payment Date May 19, 2026 

7. Solicitation Method All SARs shall be allotted to FC Finance Solution Fund No. 1 L

PS through third-party allotment. 

8. Type and Number of Underlyin

g Shares 
The type and total number of shares underlying the SARs shall 

be 16,000,000 shares of Company common stock (the number of sh

ares per SAR (hereinafter, the "Allocated Share Count") shall 

be 100 shares per unit). 

However, if the Allocated Share Count is adjusted pursuant to 

Item 9, the total number of shares underlying the SARs shall b

e adjusted in accordance with the adjusted Allocated Share Cou

nt as set forth in Paragraph (1) of Item 9. 

9. Adjustment of Number of Unde

rlying Shares 
(1) In the event of a split, free allotment, or consolidation 

of the Company's common shares (collectively, "Stock Split, Et

c."), the number of shares per SAR (hereinafter, the "Allocate

d Share Count") shall be adjusted in accordance with the follo

wing formula: 

        Adjusted Allocated Share Count = Pre-adjustment Alloca

ted Share Count × Stock Split Etc. Ratio 

(2) In the event that the Company adjusts the exercise price p

ursuant to Item 13, the Allocated Share Count shall be adjuste

d in accordance with the following formula: 

        Adjusted Allocated Share Count = (Pre-adjustment Alloc

ated Share Count × Pre-adjustment Exercise Price) ÷ Adjusted 

Exercise Price 

The pre-adjustment exercise price and adjusted exercise price 

in the above formula shall be the pre-adjustment exercise pric

e and adjusted exercise price as set forth in Item 13. 

(3) The adjustments under Paragraphs (1) and (2) of this Item 

shall be made only with respect to the Allocated Share Count o

f unexercised SARs as of the date on which the adjusted Alloca

ted Share Count becomes applicable, and any fraction of a shar

e resulting from the adjustment shall be rounded down. 

(4) The date on which the adjusted Allocated Share Count becom

es applicable shall be the same date as the date on which the 

adjusted exercise price to which the relevant adjustment event 

relates under Paragraphs (2) and (4) of Item 13 becomes applic



able. 

(5) When adjusting the Allocated Share Count, the Company shal

l notify the SAR holders (hereinafter, "SAR Holders") in writi

ng in advance of the adjustment and its reasons, the pre-adjus

tment Allocated Share Count, the adjusted Allocated Share Coun

t, and the date from which the adjustment applies, and any oth

er necessary matters. However, if notification cannot be given 

by the day before the applicable date in the case prescribed i

n Paragraph (2)⑦ of Item 13 or in other cases, the notificati

on shall be given as promptly as practicable after the applica

ble date. 

10. Property to be Contributed a

nd Its Value upon Exercise 
(1) The property to be contributed upon exercise of one SAR sh

all be money, and the amount shall be the exercise price as de

fined in Paragraph (2) of this Item multiplied by the Allocate

d Share Count; provided that any fraction of a yen resulting f

rom the calculation shall be rounded up. 

(2) The amount of money per Company common share to be contrib

uted upon exercise of the SARs (hereinafter, the "Exercise Pri

ce") shall be JPY 250. However, the Exercise Price shall be ad

justed pursuant to Item 13. 

11. Increases in Capital and Cap

ital Reserves upon Share Iss

uance 

The amount of increase in capital upon share issuance shall be 

half of the maximum capital increase amount calculated in acco

rdance with Article 17 of the Corporate Calculation Rules, wit

h any fraction of a yen rounded up. The amount of increase in 

capital reserves shall be the maximum capital increase amount 

minus the amount of increase in capital. 

12. Modification of Exercise Pri

ce 
The Exercise Price shall not be modified. 

13. Adjustment of Exercise Price (1) After issuance of the SARs, if there is, or there is a pos

sibility of, a change in the total number of issued common sha

res of the Company due to each of the events listed in Paragra

ph (2) of this Item, the Company shall adjust the exercise pri

ce using the following formula (hereinafter, the "Exercise Pri

ce Adjustment Formula"): 

 

Adjusted Exercise Price = Pre-adjustment Exercise Price × (Ex

isting Issued Shares + (Number of Shares Delivered × Payment 

per Share ÷ Market Price)) ÷ (Existing Issued Shares + Numbe

r of Shares Delivered) 

 

"Existing Issued Shares" means the number of the Company's iss

ued common shares as of the record date (if any) for allocatin

g subscription rights to the Company's common shareholders (he

reinafter, "Common Shareholders"), or if no such record date h

as been set, as of the date one month before the date on which 

the adjusted exercise price becomes applicable, minus the numb

er of common shares held by the Company on the date the adjust

ed exercise price becomes applicable, plus the number of commo

n shares that have been deemed to be delivered but not yet act

ually delivered pursuant to Paragraphs (2) through (4) of this 



Item prior to such exercise price adjustment. Note that in the 

event of a stock split of the Company's common shares, the num

ber of shares delivered used in the Exercise Price Adjustment 

Formula shall not include any increase in the number of common 

shares held by the Company as of the record date. 

(2) The cases in which the exercise price of the SARs shall be 

adjusted pursuant to the Exercise Price Adjustment Formula, an

d the date from which the adjusted exercise price shall apply, 

shall be as follows: 

① In the event that the Company delivers common shares at a p

ayment per share below the market price (as defined in Paragra

ph (3)② of this Item; hereinafter, "Market Price," except in 

the case of Paragraph (4)③ of this Item) used in the Exercise 

Price Adjustment Formula (except for delivery in exchange for 

the acquisition of shares with acquisition clauses, shares wit

h put options, or stock acquisition rights with acquisition cl

auses (including those attached to bonds with stock acquisitio

n rights) issued by the Company, or delivery by reason of conv

ersion, exchange, or exercise of stock acquisition rights (inc

luding those attached to bonds with stock acquisition rights a

nd those issued under stock option plans) or other securities 

or rights that may be exercised to request delivery of Company 

common shares): 

  The adjusted exercise price shall apply from the day follo

wing the payment date (or, if a payment period is set in conne

ction with the solicitation, the last day of such payment peri

od; the same applies hereinafter), or, if there is a record da

te for allocating subscription rights to Common Shareholders, 

from the day following that date. 

② In the event of a stock split or free allotment of Company 

common shares: 

  The adjusted exercise price shall apply from the day follo

wing the record date for the stock split or the day following 

the effective date of the free allotment of Company common sha

res. However, if there is a record date for allocating subscri

ption rights to Common Shareholders in connection with a free 

allotment of Company common shares, the adjusted exercise pric

e shall apply from the day following that date. 

③ In the event of an issuance (including by free allotment) o

f shares with put options providing for delivery of Company co

mmon shares in exchange for their acquisition at a price below 

Market Price, or stock acquisition rights (including those att

ached to bonds with stock acquisition rights) or other securit

ies or rights (including by free allotment, but excluding allo

cation of stock acquisition rights under stock option plans) e

xercisable to request delivery of Company common shares at a p

rice below Market Price: 

  The adjusted exercise price shall be calculated by applyin

g the Exercise Price Adjustment Formula mutatis mutandis, assu

ming that all of the issued shares with put options, stock acq

uisition rights (including those attached to bonds with stock 

acquisition rights), or other securities or rights (hereinafte

r, "Convertible Securities") have been converted, exchanged, o

r exercised under the initial terms and Company common shares 



have been delivered, and shall apply from the day following th

e payment date (or the allotment date in the case of stock acq

uisition rights, including those attached to bonds with stock 

acquisition rights) or the effective date of the free allotmen

t. However, if there is a record date for allocating subscript

ion rights to Common Shareholders, the adjusted exercise price 

shall apply from the day following that date. 

  Notwithstanding the foregoing, if the consideration per Co

mpany common share to be delivered upon conversion, exchange, 

or exercise has not been determined as of the time of issuance 

of the Convertible Securities, the adjusted exercise price sha

ll be calculated by applying the Exercise Price Adjustment For

mula mutatis mutandis, assuming that all Convertible Securitie

s outstanding as of the time the consideration is determined h

ave been converted, exchanged, or exercised under the terms as 

determined, and shall apply from the day following the date on 

which such consideration is determined. 

④ In the event that Company common shares are delivered in ex

change for acquisition of shares with acquisition clauses or s

tock acquisition rights with acquisition clauses (including th

ose attached to bonds with stock acquisition rights) issued by 

the Company, at a price below Market Price: 

  The adjusted exercise price shall apply from the day follo

wing the acquisition date. 

  Notwithstanding the foregoing, if an exercise price adjust

ment under ③ or ⑤ of this Paragraph has already been made in 

connection with the relevant shares with acquisition clauses o

r stock acquisition rights with acquisition clauses (including 

those attached to bonds with stock acquisition rights), then: 

(i) only if the fully-diluted common shares outstanding after 

such delivery (as defined in Paragraph (3)③ of this Item) exc

eed the issued common shares immediately before such delivery, 

the adjusted exercise price shall be calculated by applying th

e Exercise Price Adjustment Formula mutatis mutandis, treating 

the excess number of shares as the Number of Shares Delivered 

in the Exercise Price Adjustment Formula; and (ii) if the full

y-diluted common shares outstanding do not exceed the issued c

ommon shares immediately before such delivery, no adjustment s

hall be made pursuant to this ④. 

⑤ In the event that, pursuant to the terms of issuance of Con

vertible Securities, the per-share consideration (hereinafter, 

"Acquisition Price") is revised downward or changed downward i

n a similar manner (excluding adjustments to the Acquisition P

rice based on anti-dilution provisions similar to those in Par

agraphs (2) through (4) of this Item; hereinafter, "Downward R

evision"), and the Acquisition Price after such Downward Revis

ion falls below the Market Price on the date of such Downward 

Revision (hereinafter, "Acquisition Price Revision Date"): 

  (i) If no exercise price adjustment has been made pursuant 

to ③ of this Paragraph in connection with the relevant Conver

tible Securities before the Acquisition Price Revision Date, t

he adjusted exercise price shall be calculated by applying the 

provisions of ③ of this Paragraph mutatis mutandis, assuming 

that all Convertible Securities outstanding on the Acquisition 



Price Revision Date have been converted, exchanged, or exercis

ed under the terms after such Downward Revision and Company co

mmon shares have been delivered, and shall apply from the day 

following the Acquisition Price Revision Date. 

  (ii) If an exercise price adjustment pursuant to ③ of thi

s Paragraph or (i) above has already been made before the Acqu

isition Price Revision Date in connection with the relevant Co

nvertible Securities, and if the fully-diluted common shares o

utstanding (assuming that all Convertible Securities outstandi

ng on the Acquisition Price Revision Date have been converted, 

exchanged, or exercised under the terms after such Downward Re

vision) exceed the Existing Issued Shares in the event no Down

ward Revision had been made, the adjusted exercise price shall 

be calculated by applying the Exercise Price Adjustment Formul

a mutatis mutandis, treating such excess shares as the "Number 

of Shares Delivered" in the Exercise Price Adjustment Formula, 

and shall apply from the day following the Acquisition Price R

evision Date. 

⑥ The "consideration" in ③ through ⑤ above means the amount 

paid upon issuance of the relevant shares or stock acquisition 

rights (including those attached to bonds with stock acquisiti

on rights) (in the case of stock acquisition rights in ③, inc

luding the amount to be invested upon exercise), minus the amo

unt of money or other assets to be delivered to the holder of 

the shares or stock acquisition rights upon acquisition or exe

rcise thereof, divided by the number of Company common shares 

to be delivered upon acquisition or exercise thereof. 

⑦ In each of the transactions in ① through ③ of this Paragr

aph where a record date is set for allocating subscription rig

hts to Common Shareholders and the effectiveness of each trans

action is conditioned upon approval by a shareholders' meetin

g, Board of Directors meeting, or other corporate body of the 

Company held on or after such record date, then notwithstandin

g ① through ③ of this Paragraph, the adjusted exercise price 

shall apply from the day following the date such approval was 

obtained. 

  In such case, the Company shall deliver Company common sha

res to SAR Holders who have exercised their SARs between the d

ay following the record date and the date on which the transac

tion was approved, calculated in accordance with the following 

method: 

 

Number of Shares = (Pre-adjustment Exercise Price − Adjusted E

xercise Price) × Number of Shares Delivered During the Releva

nt Period at the Pre-adjustment Exercise Price ÷ Adjusted Exe

rcise Price 

 

Any fraction of a share resulting from this calculation shall 

be rounded down, and no cash adjustment shall be made. 

(3) ① Calculations under the Exercise Price Adjustment Formul

a shall be carried out to two decimal places below the yen uni

t, and the second decimal place shall be rounded down. 

② The Market Price means the simple average of the daily regu



lar-session closing prices of the Company's common shares on t

he TSE for the 30 trading days (excluding days without a closi

ng price) beginning on the 45th trading day ("trading day" mea

ns a day on which auction trading is conducted on the TSE; the 

same applies hereinafter) prior to the date on which the adjus

ted exercise price becomes applicable (or the record date in t

he case of Paragraph (2)⑦ of this Item). The calculation of t

he average shall be carried out to two decimal places below th

e yen unit, and the second decimal place shall be rounded dow

n. 

③ The fully-diluted common shares outstanding means the numbe

r of the Company's issued common shares as of the date one mon

th before the date on which the adjusted exercise price become

s applicable, minus the number of common shares held by the Co

mpany on the date the adjusted exercise price becomes applicab

le, plus the number of common shares that have been deemed to 

be delivered but not yet actually delivered pursuant to Paragr

aphs (2) through (4) of this Item prior to such exercise price 

adjustment (including those that are deemed to be the Number o

f Shares Delivered pursuant to Paragraphs (2) through (4) of t

his Item in such exercise price adjustment). 

④ In the event that securities or rights similar to those pre

scribed in Paragraphs (2)① through ⑤ of this Item are delive

red, the adjusted exercise price shall be calculated by applyi

ng mutatis mutandis the provisions of Paragraph (2) of this It

em that are applicable to securities or rights similar to such 

securities or rights. 

(4) In addition to the cases where exercise price adjustment p

ursuant to Paragraph (2) of this Item is required, the Company 

shall make any necessary exercise price adjustments in the fol

lowing cases: 

① When an exercise price adjustment is required for a share c

onsolidation, capital reduction, merger in which the Company i

s the surviving company, succession to all or part of the righ

ts and obligations of another company through absorption-type 

demerger, or acquisition of all issued shares of a joint-stock 

company through share exchange by such company. 

② When an exercise price adjustment is required due to the oc

currence of, or the possibility of, a change in the number of 

the Company's common shares. 

③ When two or more adjustment events occur in close successio

n and it is necessary to take into account the impact of one e

vent on the Market Price to be used in calculating the adjuste

d exercise price based on another event. 

(5) When making an exercise price adjustment pursuant to Parag

raphs (1) through (4) of this Item, the Company shall notify S

AR Holders in writing in advance of the adjustment and its rea

sons, the pre-adjustment exercise price, the adjusted exercise 

price, the date from which the adjustment applies, and any oth

er necessary matters. However, if notification cannot be given 

by the day before the applicable date in the case prescribed i

n Paragraph (2)⑦ or in other cases, the notification shall be 

given as promptly as practicable after the applicable date. 



14. Exercise Period From May 20, 2026 to May 21, 2029 (provided that, in the event 

that the Company acquires all SARs pursuant to Item 16, the SA

Rs to be acquired by the Company shall be exercisable until th

e banking business day immediately preceding the effective dat

e of such acquisition). If the last day of the exercise period 

is not a banking business day, the immediately preceding banki

ng business day shall be the last day. 

15. Other Conditions for Exercis

e 
Partial exercise of an individual SAR is not permitted. 

16. Acquisition Provisions (1) If the Board of Directors resolves that acquisition of the 

SARs is necessary, the Company may, on or after November 15, 2

026, acquire all remaining SARs at the subscription price per 

unit on the acquisition date designated by the Board of Direct

ors, upon giving 20 trading days' prior notice in accordance w

ith Articles 273 and 274 of the Companies Act. 

(2) If the shareholders' meeting approves a merger in which th

e Company is the dissolving company, or a share exchange or sh

are transfer making the Company a wholly-owned subsidiary (col

lectively, "Organizational Restructuring"), the Company shall, 

prior to the effective date of such Organizational Restructuri

ng, acquire all remaining SARs in exchange for delivering to t

he SAR Holders an amount equal to the subscription price per u

nit, upon giving 20 trading days' prior notice in accordance w

ith Articles 273 and 274 of the Companies Act. 

(3) If the Company's shares are designated as supervised, spec

ially cautioned, or delisted by the TSE, the Company shall, tw

o weeks after the date of such designation or the decision dat

e of delisting (or, if that date falls on a holiday of Japan S

ecurities Depository Center, Inc. ("JASDEC") or similar, on th

e next business day), acquire all remaining SARs in exchange f

or delivering to the SAR Holders an amount equal to the subscr

iption price per unit. The Company shall cancel the SARs so ac

quired. 

17. Exercise Request and Payment 

Procedure 
To exercise the SARs, during the exercise period set forth in 

Item 14, the SAR Holder shall notify the exercise request rece

ption desk set forth in Item 21 (hereinafter, the "Exercise Re

quest Reception Desk") of all matters necessary for the exerci

se request, and shall transfer in cash the full amount of mone

y to be paid upon exercise of the SARs to the account designat

ed by the Company at the payment handling location set forth i

n Item 22. 

18. Effective Time of Exercise R

equest 
An exercise request for the SARs shall become effective when a

ll matters necessary for the exercise request have been notifi

ed to the Exercise Request Reception Desk set forth in Item 21 

and the full amount of money to be paid upon exercise of the S

ARs has been deposited into the account set forth in the prece

ding Item. 

19. Basis for Determining Subscr

iption Price and Exercise Pr

ice 

Based on a Monte Carlo simulation model, which is a commonly u

sed pricing model, and with reference to the results of valuat

ion with certain assumptions regarding the market environment 



as of the valuation date, share price, volatility, projected d

ividend yield, risk-free interest rate, planned allottee's exe

rcise behavior, and planned allottee's share holding trends, t

he subscription price per SAR was set as described in Item 3. 

Furthermore, the value of the property to be contributed upon 

exercise of the SARs is as described in Item 10, and the exerc

ise price was set at JPY 250. 

20. No SAR Certificates The Company shall not issue SAR certificates for the SARs. 

21. Exercise Request Reception D

esk 
HODL1, inc., Management Division 

22. Payment Handling Location fo

r Subscription Payment and E

xercise 

Mitsubishi UFJ Trust and Banking Corporation, Head Office 

23. Substitution and Other Measu

res 
If it becomes necessary to substitute terms, make interpretati

ons, or take other measures in the provisions of these terms a

nd conditions as a result of amendments to the Companies Act o

r other laws, the Company shall take such necessary measures. 

24. Delegation Determination of any matters necessary for the issuance of the 

SARs not specified in the items above is delegated to the Repr

esentative Director of the Company. 

25. Condition Each item above is conditioned upon the effectiveness of the r

egistration statement filed under the Financial Instruments an

d Exchange Act. 

 

 

  



(Exhibit 2) 

Terms and Conditions of the 17th Series Stock Acquisition Rights of HODL1, i

nc. 

(1) Name of SARs 17th Series Stock Acquisition Rights of HODL1, inc. (hereinaft

er, the "SARs") 

(2) Total Number of SARs 60,000 units 

(3) Subscription Price JPY 82 (JPY 0.82 per underlying share) 

(4) Subscription Period May 19, 2026 

(5) Allotment Date May 19, 2026 

(6) Payment Date May 19, 2026 

(7) Solicitation Method and Allo

ttees 
Allotted through third-party allotment as follows: 

  a'gil Co., Ltd.:              25,000 units 

  Fracton Ventures Inc.:    2,500 units 

  Hiroki Tahara:                20,000 units 

  Ryo Tanaka:                   10,000 units 

  Toyotaka Sakai:                2,500 units 

(8) Type and Number of Underlyin

g Shares (or Method of Calcu

lating Such Number) 

1. The type and total number of shares underlying the SARs sha

ll be 6,000,000 shares of Company common stock (the number of 

shares per SAR (hereinafter, the "Allocated Share Count") shal

l be 100 shares per unit). However, if the Allocated Share Cou

nt is adjusted pursuant to Paragraphs 2 and 3 of this Item, th

e total number of shares underlying the SARs shall be adjusted 

in accordance with the adjusted Allocated Share Count. 

2. In the event of a split, free allotment, or consolidation o

f the Company's common shares (collectively, "Stock Split, Et

c."), the Allocated Share Count shall be adjusted in accordanc

e with the following formula: 

        Adjusted Allocated Share Count = Pre-adjustment Alloca

ted Share Count × Stock Split Etc. Ratio 

3. In the event that the Company adjusts the exercise price pu

rsuant to Paragraph 3 of the section "Property to be Contribut

ed upon Exercise" (as defined in Paragraph 2 of such section), 

the Allocated Share Count shall be adjusted in accordance with 

the following formula: 

        Adjusted Allocated Share Count = (Pre-adjustment Alloc

ated Share Count × Pre-adjustment Exercise Price) ÷ Adjusted 

Exercise Price 

The pre-adjustment exercise price and adjusted exercise price 

in the above formula shall be the pre-adjustment exercise pric

e and adjusted exercise price as set forth in Paragraph 3 of t

he section "Property to be Contributed upon Exercise." 

4. The adjustments under Paragraphs 2 and 3 of this Item shall 

be made only with respect to the Allocated Share Count of unex

ercised SARs as of the date on which the adjusted Allocated Sh

are Count becomes applicable, and any fraction of a share resu



lting from the adjustment shall be rounded down. 

5. The date on which the adjusted Allocated Share Count become

s applicable shall be the same date as the date on which the a

djusted exercise price to which the relevant adjustment event 

relates pursuant to sub-paragraphs (2) and (4) of Paragraph 3 

of the section "Property to be Contributed upon Exercise" beco

mes applicable. 

6. When adjusting the Allocated Share Count, the Company shall 

notify the SAR Holders (hereinafter, "SAR Holders") in writing 

in advance of the adjustment and its reasons, the pre-adjustme

nt Allocated Share Count, the adjusted Allocated Share Count, 

and the date from which the adjustment applies, and any other 

necessary matters. However, if notification cannot be given by 

the day before the applicable date in the case prescribed in s

ub-paragraph ⑦ of Paragraph 3(2) of the section "Property to 

be Contributed upon Exercise" or in other cases, the notificat

ion shall be given as promptly as practicable after the applic

able date. 

7. Subscription price per SAR: JPY 82 per unit. 

(9) Adjustment of Exercise Price (1) After issuance of the SARs, if there is, or there is a pos

sibility of, a change in the total number of issued common sha

res of the Company due to each of the events listed in Paragra

ph (2) below, the Company shall adjust the exercise price usin

g the following formula (hereinafter, the "Exercise Price Adju

stment Formula"): 

 

Adjusted Exercise Price = Pre-adjustment Exercise Price × (Ex

isting Issued Shares + (Number of Shares Delivered × Payment 

per Share ÷ Market Price)) ÷ (Existing Issued Shares + Numbe

r of Shares Delivered) 

 

"Existing Issued Shares" means the number of the Company's iss

ued common shares as of the record date (if any) for allocatin

g subscription rights to the Company's common shareholders (he

reinafter, "Common Shareholders"), or if no such record date h

as been set, as of the date one month before the date on which 

the adjusted exercise price becomes applicable, minus the numb

er of common shares held by the Company on the date the adjust

ed exercise price becomes applicable, plus the number of commo

n shares that have been deemed to be delivered but not yet act

ually delivered pursuant to Paragraph 3(2) through (4) of this 

Item prior to such exercise price adjustment. Note that in the 

event of a stock split of the Company's common shares, the num

ber of shares delivered used in the Exercise Price Adjustment 

Formula shall not include any increase in the number of common 

shares held by the Company as of the record date. 

(2) The cases in which the exercise price of the SARs shall be 

adjusted pursuant to the Exercise Price Adjustment Formula, an

d the date from which the adjusted exercise price shall apply, 

shall be as follows: 

① In the event that the Company delivers common shares at a p

ayment per share below the market price (as defined in Paragra

ph 3(3)② of this Item; hereinafter, "Market Price," except in 



the case of Paragraph 3(4)③ of this Item) used in the Exercis

e Price Adjustment Formula (except for delivery in exchange fo

r the acquisition of shares with acquisition clauses, shares w

ith put options, or stock acquisition rights with acquisition 

clauses (including those attached to bonds with stock acquisit

ion rights) issued by the Company, or delivery by reason of co

nversion, exchange, or exercise of stock acquisition rights (i

ncluding those attached to bonds with stock acquisition rights 

and those issued under stock option plans) or other securities 

or rights that may be exercised to request delivery of Company 

common shares): 

  The adjusted exercise price shall apply from the day follo

wing the payment date (or, if a payment period is set in conne

ction with the solicitation, the last day of such payment peri

od; the same applies hereinafter), or, if there is a record da

te for allocating subscription rights to Common Shareholders, 

from the day following that date. 

② In the event of a stock split or free allotment of Company 

common shares: 

  The adjusted exercise price shall apply from the day follo

wing the record date for the stock split or the day following 

the effective date of the free allotment. However, if there is 

a record date for allocating subscription rights to Common Sha

reholders in connection with a free allotment of Company commo

n shares, the adjusted exercise price shall apply from the day 

following that date. 

  The adjusted exercise price shall apply from the day follo

wing the record date for the stock split. 

③ In the event of an issuance (including by free allotment) o

f shares with put options providing for delivery of Company co

mmon shares in exchange for their acquisition at a price below 

Market Price, or stock acquisition rights (including those att

ached to bonds with stock acquisition rights) or other securit

ies or rights (including by free allotment, but excluding allo

cation of stock acquisition rights under stock option plans) e

xercisable to request delivery of Company common shares at a p

rice below Market Price: 

  The adjusted exercise price shall be calculated by applyin

g the Exercise Price Adjustment Formula mutatis mutandis, assu

ming that all of the issued Convertible Securities have been c

onverted, exchanged, or exercised under the initial terms and 

Company common shares have been delivered, and shall apply fro

m the day following the payment date (or the allotment date in 

the case of stock acquisition rights) or the effective date of 

the free allotment. However, if there is a record date for all

ocating subscription rights to Common Shareholders, the adjust

ed exercise price shall apply from the day following that dat

e. 

  Notwithstanding the foregoing, if the consideration per Co

mpany common share to be delivered has not been determined as 

of the time of issuance of the Convertible Securities, the adj

usted exercise price shall be calculated by applying the Exerc

ise Price Adjustment Formula mutatis mutandis as of the time s

uch consideration is determined, and shall apply from the day 



following the date on which such consideration is determined. 

④ In the event that Company common shares are delivered in ex

change for acquisition of shares with acquisition clauses or s

tock acquisition rights with acquisition clauses (including th

ose attached to bonds with stock acquisition rights) issued by 

the Company, at a price below Market Price: 

  The adjusted exercise price shall apply from the day follo

wing the acquisition date. 

  Notwithstanding the foregoing, if an exercise price adjust

ment under ③ or ⑤ of this Paragraph has already been made in 

connection with the relevant instruments, then: (i) only if th

e fully-diluted common shares outstanding (as defined in Parag

raph 3(3)③) after such delivery exceed the issued common shar

es immediately before such delivery, the adjusted exercise pri

ce shall be calculated by applying the Exercise Price Adjustme

nt Formula mutatis mutandis, treating the excess number of sha

res as the Number of Shares Delivered; and (ii) if the fully-d

iluted shares do not exceed the issued common shares immediate

ly before such delivery, no adjustment shall be made pursuant 

to this ④. 

⑤ In the event that the per-share consideration ("Acquisition 

Price") for Convertible Securities is revised downward or chan

ged downward in a similar manner ("Downward Revision," excludi

ng adjustments based on anti-dilution provisions similar to th

ose in Paragraphs 3(2) through (4) of this Item), and the Acqu

isition Price after such Downward Revision falls below the Mar

ket Price on the Acquisition Price Revision Date: 

  (i) If no exercise price adjustment pursuant to ③ has bee

n made before the Acquisition Price Revision Date, the adjuste

d exercise price shall be calculated by applying the provision

s of ③ mutatis mutandis, assuming all Convertible Securities 

outstanding on the Acquisition Price Revision Date have been c

onverted, exchanged, or exercised under the terms after such D

ownward Revision, and shall apply from the day following the A

cquisition Price Revision Date. 

  (ii) If an exercise price adjustment pursuant to ③ or (i) 

above has already been made before the Acquisition Price Revis

ion Date, and if the fully-diluted shares exceed the Existing 

Issued Shares as of the Acquisition Price Revision Date, the a

djusted exercise price shall be calculated by applying the Exe

rcise Price Adjustment Formula mutatis mutandis, treating such 

excess shares as the "Number of Shares Delivered," and shall a

pply from the day following the Acquisition Price Revision Dat

e. 

⑥ The "consideration" in ③ through ⑤ above means the amount 

paid upon issuance of the relevant shares or stock acquisition 

rights (including those attached to bonds with stock acquisiti

on rights) (in the case of stock acquisition rights in ③, inc

luding the amount to be invested upon exercise), minus the amo

unt of money or other assets to be delivered to the holder upo

n acquisition or exercise, divided by the number of Company co

mmon shares to be delivered upon acquisition or exercise. 

⑦ In each of the transactions in ① through ③ of this Paragr

aph where a record date is set for allocating subscription rig



hts to Common Shareholders and the effectiveness of each trans

action is conditioned upon approval by a shareholders' meetin

g, Board of Directors meeting, or other corporate body held on 

or after such record date, notwithstanding ① through ③, the 

adjusted exercise price shall apply from the day following the 

date such approval was obtained. 

  In such case, the Company shall deliver Company common sha

res to SAR Holders who exercised their SARs between the day fo

llowing the record date and the date on which the transaction 

was approved, calculated as follows: 

 

Number of Shares = (Pre-adjustment Exercise Price − Adjusted E

xercise Price) × Number of Shares Delivered During the Releva

nt Period at the Pre-adjustment Exercise Price ÷ Adjusted Exe

rcise Price 

 

(3) ① Calculations under the Exercise Price Adjustment Formul

a shall be carried out to two decimal places below the yen uni

t, and the second decimal place shall be rounded down. 

② The Market Price means the simple average of the daily regu

lar-session closing prices of the Company's common shares on t

he TSE for the 30 trading days (excluding days without a closi

ng price) beginning on the 45th trading day prior to the date 

on which the adjusted exercise price becomes applicable (or th

e record date in the case of Paragraph 3(2)⑦). The calculatio

n of the average shall be carried out to two decimal places be

low the yen unit, and the second decimal place shall be rounde

d down. 

③ The fully-diluted common shares outstanding means the numbe

r of the Company's issued common shares as of the date one mon

th before the date on which the adjusted exercise price become

s applicable, minus the number of common shares held by the Co

mpany on that date, plus the number of common shares that have 

been deemed to be delivered but not yet actually delivered pur

suant to Paragraphs 3(2) through (4) of this Item prior to suc

h exercise price adjustment (including those deemed to be the 

Number of Shares Delivered in such exercise price adjustment). 

④ In the event that securities or rights similar to those pre

scribed in Paragraphs 3(2)① through ⑤ are delivered, the adj

usted exercise price shall be calculated by applying mutatis m

utandis the provisions of Paragraph 3(2) applicable to such si

milar securities or rights. 

(4) In addition to the cases where exercise price adjustment p

ursuant to Paragraph (2) is required, in the following cases t

he Company shall, after consultation with and obtaining the ap

proval of the SAR Holders, make any necessary exercise price a

djustments. 

Other cases: 

① When an exercise price adjustment is required for a share c

onsolidation, capital reduction, merger in which the Company i

s the surviving company, succession to all or part of the righ

ts and obligations of another company through absorption-type 

demerger, or acquisition of all issued shares of a joint-stock 



company through share exchange. 

② When an exercise price adjustment is required due to the oc

currence of, or the possibility of, a change in the number of 

the Company's common shares. 

③ When two or more adjustment events occur in close successio

n and it is necessary to take into account the impact of one e

vent on the Market Price to be used in calculating the adjuste

d exercise price based on another event. 

(5) When making an exercise price adjustment pursuant to Parag

raphs (1) through (4) of this Item, the Company shall notify S

AR Holders in writing in advance of the adjustment and its rea

sons, the pre-adjustment exercise price, the adjusted exercise 

price, the date from which the adjustment applies, and any oth

er necessary matters. However, if notification cannot be given 

by the day before the applicable date in the case prescribed i

n Paragraph 3(2)⑦ or in other cases, the notification shall b

e given as promptly as practicable after the applicable date. 

10. Exercise Period From May 20, 2026 to May 19, 2031 (provided that, in the event 

that the Company acquires all SARs pursuant to the section "Gr

ounds and Conditions for Acquisition of SARs," the SARs to be 

acquired by the Company shall be exercisable until the busines

s day immediately preceding the effective date of such acquisi

tion). 

11. Exercise Request Reception D

esk 
Mitsubishi UFJ Trust and Banking Corporation, Securities Agenc

y Division 

12. Payment Handling Location Mitsubishi UFJ Trust and Banking Corporation, Head Office 

13. Application of the Act on Bo

ok-Entry Transfer, Etc. 
The SARs shall be designated as book-entry stock acquisition r

ights under the Act on Book-Entry Transfer of Corporate Bonds, 

Stocks, Etc., and all provisions of such Act shall apply there

to. The handling of the SARs shall also comply with the busine

ss rules on transfer of shares, etc., and the enforcement rule

s and other regulations established by JASDEC. 

14. Name and Address of Book-Ent

ry Institution 
Japan Securities Depository Center, Inc. (hereinafter, "JASDEC

") 7-1 Nihonbashi Kabuto-cho, Chuo-ku, Tokyo 

15. Conditions for Exercise Partial exercise of an individual SAR is not permitted. 

16. Grounds and Conditions for A

cquisition of SARs 
(1) If the Board of Directors resolves that acquisition of the 

SARs is necessary, the Company may, on or after November 15, 2

026, acquire all remaining SARs at the subscription price per 

unit on the acquisition date designated by the Board of Direct

ors, upon giving 20 trading days' prior notice in accordance w

ith Articles 273 and 274 of the Companies Act. 

(2) If the shareholders' meeting approves an Organizational Re

structuring, the Company shall, prior to the effective date of 

such Organizational Restructuring, acquire all remaining SARs 

in exchange for delivering to the SAR Holders an amount equal 

to the subscription price per unit, upon giving 20 trading day

s' prior notice in accordance with Articles 273 and 274 of the 

Companies Act. 



(3) If the Company's shares are designated as supervised, spec

ially cautioned, or delisted by the TSE, the Company shall, tw

o weeks after the date of such designation or the decision dat

e of delisting (or, if that date falls on a JASDEC holiday or 

similar, on the next business day), acquire all remaining SARs 

in exchange for delivering to the SAR Holders an amount equal 

to the subscription price per unit. The Company shall cancel t

he SARs so acquired. 

17. Transfer of SARs There are no applicable matters regarding transfer restriction

s under Article 236, Paragraph 1, Item 6 of the Companies Act. 

18. Issuance of Stock Acquisitio

n Rights upon Organizational 

Restructuring 

In the event that the Company undergoes an absorption-type mer

ger (as dissolving company), consolidation-type merger (as dis

solving company), absorption-type demerger (as splitting compa

ny), incorporation-type demerger (as splitting company), share 

exchange (as wholly-owned subsidiary), or share transfer (as w

holly-owned subsidiary) (collectively, "Organizational Restruc

turing"), the surviving company in the absorption-type merger, 

the company incorporated in the consolidation-type merger, the 

succeeding company in the absorption-type demerger, the compan

y incorporated in the incorporation-type demerger, the wholly-

owning parent company in the share exchange, or the wholly-own

ing parent company incorporated in the share transfer (collect

ively, the "Reorganized Company") shall, in lieu of the SARs r

emaining immediately before the effective date of the Organiza

tional Restructuring, issue new stock acquisition rights to th

e SAR Holders on the following terms: 

(1) Number of new stock acquisition rights to be issued: 

 Rationally adjusted based on the number of SARs held by the 

SAR Holder, taking into account the terms of the Organizationa

l Restructuring. Fractions less than one unit after adjustment 

shall be rounded down. 

(2) Type of shares underlying the new stock acquisition right

s: 

 Shares of the same type issued by the Reorganized Company. 

(3) Method for calculating the number of shares underlying the 

new stock acquisition rights: 

 Rationally adjusted taking into account the terms of the Org

anizational Restructuring. Fractions less than one share after 

adjustment shall be rounded up. 

(4) Value of property to be contributed upon exercise of the n

ew stock acquisition rights: 

 Rationally adjusted taking into account the terms of the Org

anizational Restructuring. Fractions less than one yen after a

djustment shall be rounded up. 

(5) Exercise period, increases in capital and capital reserves 

upon share issuance, call provisions, issuance of replacement 

stock acquisition rights upon Organizational Restructuring, SA

R certificates, and exercise conditions for the new stock acqu

isition rights shall be determined upon the Organizational Res

tructuring in accordance with the terms and conditions of thes

e SARs. 



19. Exercise Request Procedure (1) To exercise the SARs, during the period set forth in Item 

10, the SAR Holder shall notify the exercise request reception 

desk set forth in Item 11 of all matters necessary for the exe

rcise request. 

(2) To exercise the SARs, in addition to the notification in 

(1) above, the SAR Holder shall transfer in cash the full valu

e of the property to be contributed upon exercise to the accou

nt designated by the Company at the payment handling location 

set forth in Item 12. 

(3) A person who has submitted an exercise request for the SAR

s may not thereafter withdraw such request. 

(4) An exercise request for the SARs shall become effective on 

the date on which all matters necessary for the exercise reque

st have been notified to the exercise request reception desk s

et forth in Item 11 and the full value of the property to be c

ontributed upon exercise has been deposited into the account s

et forth in (2) above. 

20. Method of Share Delivery The Company shall deliver shares as promptly as practicable af

ter the exercise request becomes effective, by making a record 

of an increase in book-entry shares in the holding section of 

the book-entry account register maintained by the book-entry i

nstitution or account management institution designated by the 

SAR Holder, pursuant to the Act on Book-Entry Transfer of Corp

orate Bonds, Stocks, Etc. (Act No. 75 of 2001) and other relat

ed laws and regulations. 

21. No SAR Certificates The Company shall not issue certificates for the SARs. 

22. Other (1) If it becomes necessary to substitute terms, make interpre

tations, or take other measures in the provisions of these ter

ms and conditions as a result of amendments to the Companies A

ct or other laws, the Company shall take such necessary measur

es. 

(2) Each item above is conditioned upon the effectiveness of t

he registration statement filed under the Financial Instrument

s and Exchange Act. 

(3) Any other detailed matters necessary for the issuance of t

he SARs are delegated to the Representative Director of the Co

mpany. 

 

 


