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Securities Code: 9348
June 12, 2023
(Start date of measures for providing information in electronic format: June 6, 2023)
Dear Shareholders,

3-42-3 Nihonbashihama-cho, Chuo-ku, Tokyo
ispace, inc.
Representative Director & CEO Takeshi Hakamada

Notice of the 13th Ordinary General Meeting of Shareholders

You are hereby notified of the 13th Ordinary General Meeting of Shareholders (this “Ordinary General
Meeting”) of ispace, inc. (the “Company”), to be held as set forth below.

When convening this Ordinary General Meeting, the Company takes measures for providing
information that constitutes the content of reference documents for the general meeting of
shareholders, etc. (items for which measures for providing information in electronic format are
to be taken) in electronic format and posts this information on the Company’s website by using
the internet address shown below for your reference.

The Company’s website: https://ir.ispace-inc.com/stock/meeting/

In addition to the Company’s website above, the items for which measures for providing
information in electric format are to be taken are also posted on the Tokyo Stock Exchange (TSE)
website.

TSE website (Listed Company Search)
https://www2.jpx.co.jp/tseHpFront/JJK020010Action.do?Show=Show

(Access the TSE webpage above, enter “ispace” in “Issue name (company name)” field or the
Company’s securities code “9348” in “Code” field and click “Search”. Then select “Basic
information” > “Documents for public inspection/PR information” and click “Notice of General
Shareholders Meeting /Informational Materials for a General Shareholders Meeting” in “Filed
information available for public inspection” section.)

If you are unable to attend the meeting on site, you may also exercise your voting right(s) of the
general meeting of shareholders by using the voting form. In such case, please kindly take time
to review the Reference Documents for the General Meeting of Shareholders and return the
voting form by 5:00 p.m. (JST) on June 27, 2023 (Tue).


https://ir.ispace-inc.com/stock/meeting/
https://www2.jpx.co.jp/tseHpFront/JJK020010Action.do?Show=Show

1. Date and Time 9:00 a.m. (JST) on June 28, 2023 (Wed)
2. Place Room A, 3F, Congrés Square Nihonbashi
Tokyo Tatemono Nihonbashi Bldg. 3F, 1-3-13 Nihonbashi, Chuo-ku, Tokyo
(Please be aware that the venue is different from that of the previous
Ordinary General Meeting of Shareholders.)
This Ordinary General Meeting will be simultaneously livestreamed on the
Internet.
The simultaneous livestreaming is only for viewing and shareholders
viewing the meeting via livestreaming will not be able to exercise their
voting rights or make statements such as questions. Please make sure to
exercise your voting right(s) in writing in advance using voting form if you
do not attend the meeting on site. For details of required conditions,
procedure, etc. for viewing, please refer to the “Announcement regarding
the Hybrid Participation-Type Virtual General Meeting of Shareholders.”
The link, ID, etc. necessary to access the livestreaming will be separately
provided to shareholders.
3. Agenda
Matters to be reported:
1. Reports on the contents of Business Report, Consolidated Financial
Statements, and the Results of the Audit thereof by the Accounting
Auditor and the Audit & Supervisory Board for the 13th Term (from April
1, 2022 to March 31, 2023)
2. Reports on the contents of Non-consolidated Financial Statements for
13th Term (from April 1, 2022 to March 31, 2023)

Proposed Resolutions:

Item 1: Partial Amendments to the Articles of Incorporation

Item 2: Election of Eight (8) Directors

Item 3: Election of One (1) Audit & Supervisory Board Member

Item 4: Election of One (1) Substitute Audit & Supervisory Board Member

Item 5: Revision to the Amount of Directors’ remuneration

Item 6: Revision to the Amount of Audit & Supervisory Board Members’
remuneration

Item 7. Reduction of the Amount of Capital Reserve and Appropriation of Surplus

1. When attending the meeting on site, please hand in the enclosed voting form at the reception.

2. Any correction to the reference documents for the ordinary general meeting, etc. will be notified
by posting on the Company's website (https:/ir.ispace-inc.com/stock/meeting/) and the TSE
website (Listed Company Search)
(https://www2.jpx.co.jp/tseHpFront/JJKO10010Action.do?Show=Show).

3. Exercising the voting right(s) by using the voting form (in writing):

Please indicate your agreement/disagreement for each item of the proposed resolutions on the
voting form and return it by 5:00 p.m. (JST) on June 27, 2023. If you do not indicate your agreement
or disagreement to the respective proposed resolutions, you will be deemed to have agreed with
the respective Items.

4. Any exercise of the voting right(s) by proxy is only valid when the proxy is one (1) other
shareholder of the Company with valid voting right(s) who attends the meeting on site.



https://ir.ispace-inc.com/stock/meeting/
https://www2.jpx.co.jp/tseHpFront/JJK020010Action.do?Show=Show

Reference Documents for the General Meeting of Shareholders

Proposed Resolutions and Reference Information
Item 1: Partial Amendments to the Articles of Incorporation
(1) Reason for the Proposed Amendments
To prepare for future expansion of our business, the Company proposes to add business
purposes to those stipulated in the current Article of Incorporation.
(2) Description of Proposed Amendments

Specific changes are as follows:

(Amendments are underlined.)

Present Articles of Incorporation

Proposed Articles of Incorporation

Purpose
Article 2. The business
Company is as follows:

purpose of the

(1) Research and development, design,
manufacturing, distribution, and operations of
spacecraft, aerospace equipment, equipment
for space resource exploration and
development, and other space development-
related equipment and components thereof;
Planning, development, and provision of
transport services using spacecraft and
aerospace equipment, and other space
development-related services;

Research and development, distribution, and
operations of technologies relating to space
resource exploration and development;
Distribution of space resources;

Research and development, design,
manufacturing, distribution, and operations of
ground equipment based on technologies
relating to any of the foregoing items;
Planning, development, and provision of
services related to intellectual properties
such as data and know-how, acquired
through any of the foregoing lines of
businesses;

Planning, development, and distribution of
space-related research, marketing, and
entertainment;

<NEW>

(8) Provision of consulting services relating to

Purpose
Article 2. The business
Company is as follows:

purpose of the

(1) Research and development, design,
manufacturing, distribution, and operations of
spacecraft, aerospace equipment, equipment|
for space resource exploration and
development, and other space development-
related equipment and components thereof;
Planning, development, and provision of
transport services using spacecraft and
aerospace equipment, and other space
development-related services;

Research and development, distribution, and
operations of technologies relating to space
resource exploration and development;
Distribution of space resources;

Research and development, design,
manufacturing, distribution, and operations of
ground equipment based on technologies
relating to any of the foregoing items;
Planning, development, and provision of
services related to intellectual properties
such as data and know-how, acquired
through any of the foregoing lines of
businesses;

Planning, development, and distribution of
space-related research, marketing, and
entertainment;

(8) Planning, development, and provision of

telecommunication and positioning services

in the outer space;

(9) Provision of consulting services relating to




any of the foregoing lines of businesses;
<NEW>

(9) Any businesses incidental or relating to any of

the foregoing items.

any of the foregoing lines of businesses;

(10) Planning, manufacturing, and distribution of

clothing, food and beverage products,

gaming gear and toys, daily commodities,

and general merchandise, etc.;

(11) Any businesses incidental or relating to any

of the foregoing items.

Item 2: Election of Eight (8) Directors

The terms of office of all the current eight (8) Directors will expire at the conclusion of this
Ordinary General Meeting. Accordingly, the Company proposes to elect eight (8) Directors including

six (6) External Directors.
The candidates for Directors are as follows.

Candidate Name Profile, title, assigned area, and material Nérgr?qe;(r)]f :cge
No. (Date of Birth) concurrent positions at other organizations shareps h?a/ld
Sep. 2006  Joined Masai Japan K.K.
(currently Ayming Japan K.K.)
Sep. 2010  Founded White Label Space
Japan LLC (currently the
Company)
Representative Partner
May 2013 Representative Director &
CEO of the Company (current
position)
Mar. 2015 Director, at ispace
Takeshi Hakamada technologies, inc.
(September 3, 1979) 12,000,000

Sep. 2016  President, at ispace
technologies U.S., inc.
(current position)

Mar. 2017 Director, at ispace EUROPE
S.A. (current position)

Jul. 2021 Representative Director, at
ispace Japan inc. (current
position)

Reason for Appointment:

Mr. Hakamada founded White Label Space Japan LLC, the precursor of the Company, in 2010
and has taken leadership in and significantly contributed to the increase of the Company's|
corporate value since being appointed as the Representative Partner of White Label Space]
Japan LLC. He led the Japanese team, HAKUTO, one of the five teams that were elected as
finalists of the Google Lunar XPRIZE competition and has been developing small-sized landers
(lunar landers) designed for high-frequency and low-cost lunar transport services and rovers
(lunar rover) for lunar exploration. He also conducted a launch in December 2022 for the
world's first lunar landing by a private company. Having determined that Mr. Hakamada will
utilize the aforementioned experience and knowledge, to complete our future missions and
further contribute to enhancing the corporate value, we have selected him as a candidate for
another term as Director.




Number of the

Candidate Name Profile, title, assigned area, and material Company's
No. (Date of Birth) concurrent positions at other organizations shares held
Apr. 2005 Joined Merrill Lynch Japan
Securities Co., Ltd. (currently
BofA Securities Japan Co.,
Ltd.)
Jan. 2015 Director of Investment Banking
Division General Industry
Group
Apr. 2017 Joined the Company
) ( jlljlrflgp?(l)’l\lf;gg)l Apr. 2017 EVP, Finance Control of the 0
ompany
Dec. 2018  Director & CFO of the
Company (current position)
Mar. 2019 Director, at ispace EUROPE
S.A. (current position)
Jul. 2021 Director, at ispace Japan inc.

(current position)

Reason for Appointment:

Making use of his experiences at a foreign securities firm, Mr. Nozaki has successfully raised
capital over JPY 26.8 billion in total as of July 2022 and took leadership in the procedure for|
listing of the Company on April 12, 2023. In the uncertain economic environment such as
soaring raw material costs and unstable exchange rates, we need to increase transparency and
equitability in our fund raising and corporate management activities toward our future missions.
Having determined that Mr. Nozaki will utilize his experiences and knowledge, to further
contribute to enhancing the corporate value, we have selected him as a candidate for another|

term as Director.

Candidate Name Profile, title, assigned area, and material Nér;ze;ﬁf :[Se
No. (Date of Birth) concurrent positions at other organizations shareps hZId
Apr. 1991 Joined Japan Associated
Finance Co., Ltd. (currently
JAFCO Group Co., Ltd.)
Oct. 1999 General Partner, at Incubate
Capital Partners
Mar. 2000  External Director, at S-Pool,
Inc. (current position)
Jun. 2005 External Director, at jig.jp co.,
3 Tohru Akaura Itd.(current position) 0
(August 7, 1968) Aug. 2007  Director, at Sansan, Inc.
Sep. 2010  Representative Director, at
Incubate Fund K.K. (current
position)
Oct. 2014 Corporate Auditor, at Double

Standard Inc.




Aug. 2015

Mar. 2017

Dec. 2017

Jul. 2019

Jun. 2021

Director (Audit & Supervisory
Committee Member), at
Sansan, Inc. (current position

Representative Director, at IF
Holdings, Inc. (current
position)

External Director, at the
Company (current position)
Chairman, at the Japan
Venture Capital Association
(current position)

External Director, at Double
Standard Inc. (current position)

Reason for Appointment and Overview of Expected Roles:

Taking executive roles at multiple enterprises and funds, Mr. Akaura possesses a wealth of
experiences and knowledge as a corporate manager. Having determined that Mr. Akaura will
play an adequate role in providing useful advice and supervision of the Company's operations,

we have selected him as a candidate for another term as External Director.

For reference, he has served as External Director for 5 years and 6 months as of the
conclusion of this Ordinary General Meeting.

Candidate Name Profile, title, assigned area, and material N(u:mber of :[he
No. (Date of Birth) concurrent positions at other organizations ompanys
shares held
Apr. 1990 Joined The Hokkaido
Takushoku Bank, Ltd.
(currently North Pacific Bank,
Ltd.)
Mar. 1998  Joined Daiwa Securities Co.
Ltd.
Apr. 2000 Joined Monex, Inc.
May 2010 Joined Nikko Cordial
Securities Inc. (currently
SMBC Nikko Securities Inc.)
Sep. 2015  Private Corporate | Dept.
Manager, at SMBC Nikko
4 Takashi Kuwauchi Securities Inc. 0
(July 20, 1967) Oct. 2019 Senior Executive Officer &
CFO, at Neo Career Co., Ltd.
Dec. 2019  Director & CFO, at Neo Career
Co,, Ltd.
Jan. 2020 External Director of the
Company (current position)
Oct. 2021 Representative Director &
President, at jinjer Co., Ltd.
(current position)
Dec. 2021 Director, at Neo Career Co.,

Ltd.




Reason for Appointment and Overview of Expected Roles:
Mr. Kuwauchi possesses a wealth of experiences and vast knowledge acquired through his
long years of service at securities firms. Having determined that Mr. Kuwauchi will play an
adequate role in providing useful advice and supervision of the Company's operations from an
independent standpoint based on aforementioned experiences and knowledge, we have
selected him as a candidate for another term as External Director.
For reference, he has served as External Director for 3 years and 5 months as of the
conclusion of this Ordinary General Meeting.

Number of the

Candidate Name Profile, title, assigned area, and material Companv's
No. (Date of Birth) concurrent positions at other organizations shareps hgld
Apr. 1982 Joined JGC JAPAN
CORPORATION (currently
JGC HOLDINGS
CORPORATION)
Aug. 2007  Executive Officer & General
Manager of Business
Development Division, Sales
Management Department
Jul. 2009 Executive Director & General
Manager of Sales
Management Department
Jul. 2010 Executive Vice-President
Jul. 2011 President & COO
Jun. 2012 President & CEO
Jun. 2017 Executive Vice Chairman
Jun. 2018 Vice-Chairman
Jun. 2019 External Director, at Tokyo
5 Koichi Kawana Electron Device Limited 0

(April 23, 1958) (current position)

Jun. 2019 External Director, at BANDAI
NAMCO Holdings Inc.
(current position)

Jun. 2019 External Director (Audit &
Supervisory Committee
member), at COMSYS
Holdings Corporation
(current position)

Jun. 2020  External Director, at
RENOVA, Inc. (current
position)

Dec. 2020  External Director of the
Company (current position)

Apr. 2021 Representative Director, at

Lublyst Inc. (current position)

Mar. 2023  External Director, at
KUBOTA Corporation
(current position)
Reason for Appointment and Overview of Expected Roles:

Mr. Kawana served as President & CEO of JGC JAPAN CORPORATION (currently JGC
HOLDINGS CORPORATION) and acquired abundant experiences and knowledge from his




engagement in establishment of global and large-scale EPC (Engineering, Procurement, and
Construction) projects. Having determined that Mr. Kawana will play an adequate role in
providing useful advice and supervision of the Company's operations toward development of
our future large-scale lunar project from an independent standpoint, we have selected his as a
candidate for another term as External Director.
For reference, he has served as an External Director for 2 years and 6 months as of the
conclusion of this Ordinary General Meeting.

Number of the

Candidate Name Profile, title, assigned area, and material Company's
No. (Date of Birth) concurrent positions at other organizations shares held
Apr. 1987 Joined Dentsu Young &
Rubicam Inc.(currently
Dentsu Runway Inc.)
Jan. 1997 Joined Starbucks Coffee
Japan, Ltd.
Jan. 2005 Joined GABA
CORPORATION
Apr. 2008 Joined LIEFNET
INSURANCE COMPANY
Apr. 2011 Managing Director, at
LIEFNET INSURANCE
COMPANY
May 2019 External Director, at
6 Kazuko Nakada MONEY SQUARE, INC. 0

(January 15, 1965) Dec. 2019  External Director, at
Advance Create Co., Ltd.
(current position)

Mar. 2020  CEO, at actuali inc. (current
position)

Jun. 2021 External Director, at Forum

Engineering Inc. (current

position)

Jul. 2021 External Audit & Supervisory

Board Member of the

Company

Jun. 2022 External Director of the

Company (current position)

Reason for Appointment and Overview of Expected Roles:

Ms. Nakada has deep insight in corporate management gained through her experiences as
managing director and external director at several Internet-based life insurance companies.
Having determined that Ms. Nakata will play an role in providing useful advice and supervision
of the Company's operations from an independent standpoint based on those experiences and
knowledge, we have selected her as a candidate for another term as External Director.

For reference, she has served as an External Director for 11 months as of the conclusion of
this Ordinary General Meeting.




Number of the
Company's
shares held

Candidate Name Profile, title, assigned area, and material
No. (Date of Birth) concurrent positions at other organizations

Jul. 1989 Joined NISSAN MOTOR
CO,, LTD.

Jul. 2000 Joined Ishikawajima
Harima Heavy Industries
Co., Ltd. (currently IHI
Corporation) due to
business transfer

Apr. 2011 Executive Director, at

IHI Corporation

Jun. 2012 Director, at IHI
AEROSPACE Co., Ltd.

Jul. 2015 Executive Officer, at IHI

Takashi Makino Corporation
(August 15, 1957) Jun. 2016 Managing Director, at
IHI AEROSPACE Co.,
Ltd.
Jun. 2017 President & CEO, at IHI
AEROSPACE Co., Ltd.

Jul. 2021 Advisor, at IHI
AEROSPACE Co., Ltd.
(current position)

Apr. 2022 Advisor, at [HI
Corporation (current
position)

Jun. 2022 External Director of the
Company (current
position)

Reason for Appointment and Overview of Expected Roles:

Mr. Makino served as the President & CEO of IHI AEROSPACE Co., Ltd. and possesses
abundant experiences and knowledge gained though his long-standing engagement in space
development projects. Having determined that Mr. Makino will play an role in providing useful
advice and supervision of the Company's operations for the Company's on-going lunar
development project from an independent standpoint, we have selected his as a candidate for
another term as External Director.

For reference, he has served as an External Director for 11 months as of the conclusion of this
Ordinary General Meeting.




Number of the
Company's
shares held

Candidate Name Profile, title, assigned area, and material
No. (Date of Birth) concurrent positions at other organizations

Apr. 2004  Admitted to the Ministry of
Economy, Trade and Industry
(METI)

Jun. 2012  Seconded to The Mission of
Japan to the European Union,
the Ministry of Foreign Affairs
(concurrently serving for the
Embassy of Japan in Belgium)

Jul. 2015 Seconded to the Office of
National Space Policy
(currently The Space
Development Strategy
Headquarters) of the Cabinet
Office

8 Kojiro Hatada Jul. 2018 Joined DIGITAL HEARTS

(May 18, 1979) HOLDINGS Co., Ltd. 0

Oct. 2019  CEO, at DIGITAL HEARTS
PLUS Co., Ltd.

Oct. 2021 External Director, at ArkEdge
Space Inc. (current position)

May 2022  Director, at DIGITAL HEARTS
PLUS Co., Ltd. (current
position)

May 2022  Founded Innovative Space
Carrier Inc.

CEO (current position)

Jun. 2022  External Director of the

Company (current position)

Reason for Appointment and Overview of Expected Roles:

Mr. Hatada possesses a broad range of experiences and vast knowledge from his involvement in
energy and industrial policy making at METI and initiatives for expansion of private space
business at The Space Development Strategy Headquarters of the Cabinet Office. Having
determined that Mr. Hatada play an role in providing useful advice and supervision of the
Company's operations for the Company's on-going lunar development project from an
independent standpoint, we have selected him as a candidate for another term as External
Director.

For reference, he has served as an External Director for 11 months as of the conclusion of the
Ordinary General Meeting.

Note:1. While funds operated by Incubate Fund K.K. where Mr. Tohru Akaura serves as
representative director, i.e. Incubate Fund Il Limited Partnership, IF SPV | Investment
Partnership, and IF Growth Opportunity Fund I, L.P., hold shares of the Company, there
are no special interests between the Company and each of the candidates for Directors
including Mr. Akaura.

2. Mr. Tohru Akaura, Mr. Takashi Kuwauchi, Mr. Koichi Kawana, Ms. Kazuko Nakada, Mr.
Takashi Makino, and Mr. Kojiro Hatada are candidates for External Directors.

3. The Company has entered into agreements with Mr. Tohru Akaura, Mr. Takashi Kuwauchi,
Mr. Koichi Kawana, Ms. Kazuko Nakada, Mr. Takashi Makino, and Mr. Kojiro Hatada
pursuant to Article 427, Paragraph 1 of the Companies Act, to limit their liabilities for
damages caused by negligence of their duties to the "minimum amount of liability" as
prescribed in Article 425, Paragraph 1 of the Act. If they are reelected and assumes office
as External Director, the Company will continue these agreements with them.

4. The Company has entered into with an insurance company a directors and officers liability

10



insurance contract as stipulated in Article 430-3, Paragraph 1 of the Companies Act,
which covers compensation for any damages, litigation expenses, etc. that may be borne
by the insured due to claims for damage compensation as a result of actions (including
omissions) carried out by the insured in relation to their execution of their duties as officers
of the Company and our subsidiaries. The insurance premium amount is borne by the
Company. All the candidates are included as the insured under this insurance contract
and will remain included, provided that this Item is approved and passed. At the next
renewal time, the Company is scheduled to renew this insurance contract with the same
coverage and terms.

5. The Company has reported to Tokyo Stock Exchange that Mr. Takashi Kuwauchi, Mr.
Koichi Kawana, Ms. Kazuko Nakada, Mr. Takashi Makino, and Mr. Kojiro Hatada are
independent officers.

Item 3: Election of One (1) Audit & Supervisory Board Member

The Audit & Supervisory Board Member Nozomi Oda resigns at the conclusion of this Ordinary
General Meeting. Accordingly, the Company proposes to elect one (1) Audit & Supervisory Board
Member.

Ms. Agasa Naito, the candidate for this place, is not proposed to fill the vacancy of Ms. Nozomi
Oda and the term of office will expire at the conclusion of the Ordinary General Meeting of
Shareholders relating to the last fiscal year ending within four (4) years from her election to office.

This proposal has been consented to by the Audit & Supervisory Board.

The candidate for Audit & Supervisory Board Member is as follows.

Name Profile, title, and material concurrent positions at Némber of :che
. o ompany’s
(Date of Birth) other organizations shares held
Oct. 2001  Joined Nagashima Ohno &
Tsunematsu
May 2007  Graduated from New York University,
School of Law (LL.M.)
Feb. 2008 Admitted to an internship program at
the Permanent Mission of Japan to
the United Nations, Political Section
May 2008  Registered as a lawyer of The State
of New York Bar Association
Jan. 2009  Seconded to Merrill Lynch Japan
Securities Co., Ltd.
Jun. 2011 Joined Tanabe & Partners
(OQ%?;Z?;?:;?G) Mar. 2013 E.;conded (part-time) to IBM Japan,
) 0

Apr. 2013 Partner, at Tanabe & Partners
(current position)

Jun. 2015  Outside Audit & Supervisory Board
Member, at BOOKOFF Corporation
Limited

Oct. 2018  Outside Audit & Supervisory Board
Member, at BOOKOFF GROUP
HOLDINGS Limited

Jun. 2020 External Director, at Nitto Boseki Co.,
Ltd. (current position)

Aug. 2021  Independent Outside Director and
Audit and Supervisory Committee
Member, at BOOKOFF GROUP
HOLDINGS Limited (current position)

Mar. 2022 Completed the Executive

11



Management Program of the
University of Tokyo (25™ class)
Jun. 2022  Supervisory Director, at GLP J-REIT
(current position)
Apr. 2023  Research Ethics Review Board
Member, at The Tokyo Foundation for
Policy Research (current position)

Reason for appointment:

Ms. Naito currently serves as Partner lawyer at Tanabe & Partners and has experience working as
external officer of multiple enterprises. Having determined that she will utilize abundant knowledge
and experiences in corporate legal affairs and audit, to conduct high-quality audit from an external
point of view, we have selected her as an candidate for External Audit & Supervisory Board
Member. Although she has not been involved in corporate management in any position other than
an external officer, we considered that she will perform duties of an External Audit & Supervisory
Board Member appropriately for the aforementioned reason.

Notes: 1. There are no special interests between the candidate and the Company.

2. Ms. Naito is a candidate for a new External Audit & Supervisory Board Member.

3. The Company has entered into an agreements with Audit & Supervisory Board Members,
to limit their liabilities for damages caused by negligence of their duties, pursuant to Article
427, Paragraph 1 of the Companies Act. Accordingly, if Ms. Naito is elected and assumes
office as an Audit & Supervisory Board Member, the Company will execute the same
agreement with the candidate to the effect that her liabilities under the agreement is
limited to the “minimum liability amount” as prescribed in Article 425, Paragraph 1 of the
Companies Act.

4. The Company has entered with an insurance company a directors and officers liability
insurance contract as stipulated in Article 430-3, Paragraph 1 of the Companies Act,
which covers compensation for any damages, legal litigation expenses, etc. that may be
borne by the insured due to claims for damage compensation as a result of actions (or
omissions) carried out by the insured in relation to their execution of their duties as
officers of the Company and our subsidiaries. The insurance premium amount is borne by
the Company. The candidate will be included as the insured under this insurance contract,
provided that this Item is approved and passed. At the next renewal time, the Company is
scheduled to renew this insurance contract with the same coverage and terms.

5. The Company is scheduled to report to the Tokyo Stock Exchange that Ms. Naito is an
independent officer.

Item 4: Election of One (1) Substitute Audit & Supervisory Board Member
To prepare the cases where there is any vacancy which results in a shortfall in the number of
Audit & Supervisory Board Members required under the law, the Company proposes to elect one (1)
Substitute Audit & Supervisory Board Member.
This proposal has been consented to by the Audit & Supervisory Board.
The candidate for Substitute Audit & Supervisory Board Member is as follows:

Name Number of the
Profile and material concurrent positions at other Company's

(Date of Birth) organizations shares held

Apr. 1997 Joined Blakemore & Mitsuki

Mar. 2000  Joined Nagashima Ohno &
Tsunematsu

May 2003 Graduated from UCLA School of
Law (LLM)

Feb. 2005  Obtained lawyer qualification at The
New York Bar Association

Mar. 2005  Legal affairs section chief, at Sony
Computer Entertainment, Inc.

12



(currently Sony Interactive
Entertainment Inc.)

Sep. 2007  Corporate Counsel, legal affairs

dept. at Google Japan K.K.

(currently Google Japan G.K.) 0

Jul. 2010 Senior Corporate Counsel,

international legal affairs dept. of

Geneon Universal Entertainment

Japan, LLC (currently NBC

Universal Entertainment Japan

LLC)

Apr. 2012 Senior Corporate Counsel, legal
dept. of gloops, Inc. (currently
GRDRIVE Inc.)

Jul. 2016 Senior Corporate Counsel,
international legal dept. of SEGA
SAMMY HOLDINGS INC.

Jul. 2021 Joined Blakemore & Mitsuki
(current position)

Maki Setogawa
(March 6, 1969)

Reason for Appointment:
In addition to professional competence as lawyer, Ms. Setogawa possesses a wealth of
experiences and vast knowledge in corporate legal affairs gained through her experiences as
corporate counsel for multiple enterprises. The Company expects Ms. Setogawa to utilize the
aforementioned experiences and knowledge in auditing at the Company, and for this reason, has
selected her as a candidate for Substitute Audit & Supervisory Board Member.

Notes: 1. There are no special interests between the candidate and the Company.

2. Ms. Setogawa is a candidate for Substitute External Audit & Supervisory Board Member.

3. If this Item is approved and Ms. Setogawa assumes office as External Audit & Supervisory
Board Member, the Company will execute an agreement with her to the effect that her
liabilities for damages caused by negligence of her duties, pursuant to Article 427,
Paragraph 1 of the Companies Act, provided, however, that the her liabilities under the
agreement is limited to the "minimum liability amount" as prescribed in Article 425,
Paragraph 1 of the Companies Act.

4. The Company has entered into with an insurance company a directors and officers liability
insurance contract as stipulated in Article 430-3, Paragraph 1 of the Companies Act, which
covers compensation for any damages, legal litigation expenses, etc. that may be borne by
the insured due to actions (or omissions) carried out by the insured in relation to their
execution of their duties as officers of the Company and our subsidiaries. Ms. Setogawa
will be included as the insured under this insurance policy, provided that this Item is
approved and Ms. Setogawa assumes office as External Audit & Supervisory Board
Member.

5. The Company is scheduled to report to Tokyo Stock Exchange that Ms. Setogawa as an

independent officer when she assumes office as an External Audit & Supervisory Board
Member.

Item 5: Revision to the Amount of Directors’ remuneration

To date, the annual remuneration for Directors is set to no greater than JPY 50,400,000according
to the resolution at the Extraordinary General Meeting of Shareholders held on December 19, 2018.

However, to have an effective remuneration level for attracting more diverse and outstanding
officers from Japan and abroad, we propose to raise the limit of annual remuneration to JPY
150,000,000 (including JPY 50,000,000 for External Directors) in consideration of the Company's
financial standing and external circumstances.

For clarity, the amount of remuneration for Directors does not include the portion of employee’s
salary for Directors who concurrently serve as employees.
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The number of Directors is currently eight (8) (including six (6) External Directors) and it will be
eight (8) (including six (6) External Directors) if the Item 2 is approved and passed as proposed.

Item 6: Revision to the Amount of Audit & Supervisory Board Members’ remuneration

To date, the annual remuneration for Audit & Supervisory Board Members is set to no greater
than JPY 20,800,000 according to the resolution at the Extraordinary General Meeting of
Shareholders held on July 19, 2021.

However, we propose to raise the limit of annual remuneration to JPY 25,000,000 (including JPY
10,000,000 for External Audit & Supervisory Board Members) in consideration of subsequent
changes in the economic circumstances, etc.

The number of current Audit & Supervisory Board Members is three (3) (including two (2) External
Audit & Supervisory Board Members) and it will be three (3) (including 2 External Audit &
Supervisory Board Members) if the Item 3 is approved and passed as proposed.

Item 7: Reduction of the Amount of Capital Reserve and Appropriation of Surplus

At the end of the 13" fiscal year, the Company recorded a loss of retained earnings carried
forward amounting to JPY 11,319,206,894.

We propose to reduce the amount of capital reserve and transfer the amount to the other capital
surplus account pursuant to Article 448, Paragraph 1 of the Companies Act, and then transfer the
increased amount of other capital surplus to the retained earnings carried forward pursuant to
Article 452 of the Companies Act to compensate for the loss and restore fiscal health of the
Company.

This reduction in the capital reserve account will be merely associated with the account transfer in
the net asset section of the balance sheet and there will be no change in the amount of the
Company's capital and total number of shares issued, and therefore, no change in the amount of
capital per share. Since this proposal is subject to the requirement stipulated in the proviso of Article
449, Paragraph 1 of the Companies Act, no creditor protection proceeding will be required.

1. Reduction of the stated amount of capital reserve
Reduced Amount:
Pursuant to Article 448, Paragraph 1 of the Companies Act, we propose reduction of the total
capital reserve recorded as of March 31, 2023 amounting to JPY 8,556,042,378and transfer of
the amount to the other capital surplus account.

2. Appropriation of surplus
Pursuant to Article 452 of the Companies Act, we propose to transfer the amount of other
capital surplus to the retained earnings carried forward account subject to execution of the
reduction of capital reserve in accordance with 1 above.
(1) Entries and amount of surplus to be reduced
Other capital surplus: JPY 8,556,042,378
(2) Entries and amount of surplus to be increased
Retained earnings carried forward: JPY 8,556,042,378

3. Effective date of reduction of the amount of capital reserve and appropriation of surplus
Scheduled on June 28, 2023.
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