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Dated [*]

Share Subscription Agreement
by and between
[Name of “Company ]
and

[Name of “Investor ]

Japan Association of Corporate Directors

Version 1.00

Fiz Lo THR Eh., Clsing FREB-THALFLTWS L,

312 Article 2.1.1 B UF Article 3.3.1 [ZET 5 Iovestor DRB O BT, LT OERHII-o0T, Zh G3 ovestor |2
T THEEERAVEY, ThodRRERS I LERELTS -

(2) Article4.11 {7 Xt Company MERREN, Closing FAIZEWT, £ TOEEZAILEVTHRES,
—EMTHEIL

-3 &, Closmg ¥ TIT

T RIUFMT I

(€ & Agreemenr TiEFE S mESIICHE L. Laws TIIHAERIC LD ERA NS GMS, Bourd, S RERE
BV R+ OaO@MOKE, Xild 7 OME (ZhEgEE INIRE) BEE
AINTHN. Cosing FHECBOTANEELTAI L ; BTF

® Company AT X AT 2 £ TORMEUENN, STOEELE

(d) SHA MM 5SWFICL - THS S h. Closing FalcB0THAEFL TSI E,

Article 3.2 (Ordinary Course of Business)

321 Between the date of this Agreement and the Closing. the Company shall conduct its business in all
material respects only in the ordinary conrse of business consistent with past practice and policies and
in accordance with all Laws and shall preserve its cument business relationships with customers,
suppliers and any other stakeholders.

[®%®R]
321 Compeny it, % Agveement ¥ [ 75 Closing £ TOM, £ TOEESSIH
Ntk —FEE, £TO0Laws K- TEXOREL LTOEERTSHDEL
OHEREE L ORFOFEMECESTS L0 LTS5,

DFERE, BEORTY
M. FFFA—E

Article 3.3 (Closing Delivery)

331 Subjectto Article 2.1.2, the Investor shall. on the Closing Date, pay the total amount by wire transfer
to an account at a fi ial institution sef ty designated by the Company.

332 Subject to Article 3.1.1, the Company shall, on the Closing Date, enter the Investor as a Shareholder
in its register of shareholders and shall deliver a certified copy of the original to the Investor.

[&4®R]

331 Article 312 5% -
£ 0, EHEEs

332 Articled11 %% 1 LT, Compeny /¥, ClosingDate |, Investor %% 1 L THuE4 MIZF®L, FoFE4o
% Tnvestor (25T 5,

Investor | %, Closing Date iZ. Company #*JIHE+ 2 &SN O 0T MIB R

CHAPTER 4: REPRESENTATIONS AND WARRANTIES

Article 4.1 (Representations and Warranties by the Company)

4.1.1 The Company represents and warrants to the Investor as at the date of this Agreement and the Closing
that each warranty set forth in Schedule 4.1 (Representations and Warranties by the Company) is
true and accurate and not misleading

URL : https://access-to-legal-world.mystrikingly.com/blog/29e97bf3914
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ETIVRIGE LK) (SHA) H A= i 13 foih =

Dated [*] (€0

11 Common Share % UF Series A Preferred Share i%, FH1.41 1 200 Share |2

1 o0BRERERT 5.

2 PRSI, Companies Act B UF Articles of Incorporstion DIEHIZHL Y, THAEET S,

Article 5.2 (Board: Members)
5.21 The Company shall have a Board, the mumber of which shall not exceed [*] members.

5.22 The following person (the “Nominator™) shall bave the right to nominate the mumber of Directors as
specified in each item (the person nominated is referred to as the “Nominee™ and the Director appeinted
on the basis of nonunation by the Majority Investor is referred to as the “Investor’s Director™) and
may also remove the Directors which such Nominator has nominated:

(a)  Majority Founder: [*]; and

(&)  Majority Investor: [*].
. Other members of the Board. if any. shall be appointed by the GMS in accordance with the Companies
Shareholders’ Agreement Actand the Articles of ncorporation

The Company and the Shareholders shall. upon the cccurrence of nomination or removal by the
Nenunator pursuant to Article 5.2.2, take the necessary measures to appount or remove such Director,

wn
ta
i

by and among and the Shareholders shall vote at a GMS in favor of the appointment or removal of such Director. The
h h ‘Nominator shall. in the event of a vacancy in the office of Director to which it is entitled to appoint
{whether by death. resignation. removal or otherwise) or in the event that it determines that such
position should be replaced by another person, have the right to nominate another person as a Director
[Name of “Company ] to fill such position.

wn
ta
I

The Nomunator shall nominate as a Director a person who has the enough qualifications to contribute
to the enhancement of the Company’s corporate value. The Nonunator shall ensure that the Nominee
and nominated by the Nominator complies with his/er duty of confidentiality to the Company and the
‘Nominator shall also ensure that the Nominee understands that the Company is the party to whom the
duty of care and fiduciary duty are owed by the Nominee as a Director.

its Shareholders 52.5 The Company shall enter into a Limited Liability Agreement (Sekinin-Genrei-Keiyak) as provided for
in Asticle 427 of the Companies Act with a Director nonunated pursuant to Article 5.2.2, provided that
the Director meets the statutory requirements. The Shareholders shall take the necessary measures to
execute the aforementioned agreement. Upon request by the Nominator and fulfillment of the statutory
requirements, the Company shall at its own expense, ensure that the Directors nominated by the
‘Nominator are covered by directors and officers liability insurance.

5.2.6 Each of the Nominators who have not made a nomination under Article [and Qualified Investors]
may nominate an observer to attend the meeting of the Board; provided. however, that the observer
shall not have voting rights at the meeting of the Board.

522 Fmo#F (LUF [Nomimater] X1

3)
3

HEORMRLEATIHRNLEL UBsX
LS ERLAE L Director % LUF [Tmvestor’s

HEFELT [Nominee]
Director| ~1°5), 7

()  Majority Founder : [*] 4
Japan Association of Corporate Directors () Majoriry Tavestor : [+] %

EORORIEED

VA S . Companies Act B (¥ Articles of Incorporation M HE (2§l GMS TBHFSH A,

URL : https://access-to-legal-world.mystrikingly.com/blog/29e97bf3914 Japan Association of Corporate Directors -15 -
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ET VR E LN H A= B 52 Tk =

AZ—= b7y 7RERATETLVEXENEERNRLET | 20Nl e et 5 EilE),

BAEDRS F ¥ — - TISRT LAOBEALICETRE

BEHERRsA -7y 7E8% (F88 ELAE: BERREResRE. BER1EE 20235E7H168 - VCOERIE
IGPIFN—F&E. BIZEEE WBAE: BEYRRAS7— ) PDSHTEEEERE) F. Fo—
ALCRET AR I 0 EEOEREBEL T, BAERYF Y- T2 AT LOERE
BEEAELZCHOEREE ( [HAERORYyFry— - TALRATLAOSEICAGIES] ) %1& HARGSSEANTE 128 I AE U ET L E VIR SN ENSBNEE T,
. AB25BIZAELTHEV £,

EFIILEZNEFCESMESY D 0 FOjgETd,
FIRESCEEL T, TFAETHAEIFEY (Share Subscription Agreement) . TF I
EH24% (Shareholders' Agreement) , &/34 U AL (BH#RfTE) . EFzv 72— D56
=%, YEElcTEmicERLLEL

K L ssE o 56 b

FEEFAZHEIR, BRAZ—F7 v 7H4 0 -G 2R A—ARBESMAERT AT
E2455. FO—LAF L E—FIZELAETRUEOERTHERLA-b 0o THY £9
(4B25AFHES3LIEE) .

- - -
ChoEZERTEILA, Fo—sruVCaRFRICRUALEERELhEELTT., e bl e bt -

2 FmI7 7 A LABRUTOBEY TF

1. EFAEZHERFIFEH (Share Subscription Agreement)
2. EFAENEIGIEEN AU LR (BT E)
.ETAEXERSEEN Fzv 7 - MEE

4 EFTALEXEEEEZN (Shareholders’ Agreement) [N

5. ETAEZBREBEN A4 Y AR (BRTE)

6

CETLEXHEIEEZEN Ty ii— DS
7 ) ’ = H2E EBVYoulube

[EABRAZ— b7y 7EEIFHRATARET 3RGMEY ~ORFE2LR] —Zbohs
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Version 1.00

This Share Subscription Agreement (the “Agreement”) is entered into on [Date] by and between: |

(1) [Name of “Company”], a corporation duly organized and existing under the Laws of [Country], having
its registered office located at [Registered Address] (the “Company”); and

2) [Name of “Investor’], a corporation duly organized and existing under the Laws of [Country], having
its registered office located at [Registered Address] (the “Investor”).?

The Company and the Investor shall be collectively referred to as the “Parties” or individually as the “Party”.

NOW THEREFORE, in consideration of the promises and the mutual covenants, herein contained, the Parties
hereby agree as follows:

N
A% Share Subscription Agreement (LT [Agreement] &\>5) 1%, [Date] T, UFOYFFICIVREIND -

(1) [Country] £ T T =IZF% I SNAFIET D 4L T, [Registered Address] (285 EOEFTE2 A3 25 [[Company |
DE&FR] (LLF TCompany] &\V9H) ; KON

) [Country] 1D T CEzUIFEL SNAFIET 1L T, [Registered Address] (250 EOEFTZH 35 [lnvestor]
D%F] (LLT Tnvestor] &\9),

Company } O Investor %, & TLLT [Parties] &V, ZNENELIT Party] L9,
UTOREROERERNRE L, 22, Parties (LA TFO LBV EET S ¢

CHAPTER 1: DEFINITION AND INTERPRETATION

Article 1.1 (Definition)

1.1.1 Unless otherwise defined herein, the meanings of the capitalized terms used in this Agreement shall be
as defined in Schedule 1.1 (Definition).

[(Z2%57R]

LLI.1 AXHTHRERIND LOERE, A Agreement ([ZHB W TRKLFT TR SN HFEOEWIL, Schedule 1.1
(Definition) TEFZSND LBV LT 5, |

Article 1.2 (Interpretation)
1.2.1 In this Agreement:

(a) words importing the singular shall, unless the context otherwise requires, include the plural and
vice versa;

(b) a reference to any document (including but not limited to this Agreement) or Laws shall be

DAARRGER S [RBEONF v — » 23R T AOEBELIZAT RS (202344 A 25 H) (BUF TARIES) &
WIo) 321 I TAEH T2 L OB EEZ ALY D &5 AT, BRI, vy T 4 72BHETH I
572, HEBRICED TR B\, | 2515 T, A Share Subscription Agreement (LLF [AET /L SSA] & 9,)
TIFAIHE (Founder) ZZFIDHHEHITEHD TR,

2 Investor WIEANTIZR BRATHALAUTOERRTHET S

[[Name of “Investor”], a natural person, [Country] citizen, residing at [Address] (the “Investor”)
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deemed to refer to such document or Laws as it may be amended, extended, novated,
consolidated, supplemented, substituted or renewed from time to time;

(©) a reference to “JPY”, “yen” or “¥” is to Japanese yen, the lawful currency of Japan; and
(d) a reference to time is to Tokyo, Japan time.
1.2.2  The headings in this Agreement are for convenience only and shall not affect its interpretation.

1.2.3 Any Schedule or Exhibit to this Agreement shall be considered as part of this Agreement, and
references to this Agreement shall include its Schedules and Exhibits.

1.2.4 An Article or Schedule or Exhibit, unless the context otherwise requires, is a reference to an Article of,
or a Schedule or an Exhibit to this Agreement.

N
1.2.1 & Agreement (23T :

(@) SURLEOMRELE LT LHEERE, BRZERTOSHITER LGSR, o, WHRKETS

(b)  E (K Agreement Z 5 Te3 Z NITIRE S 72VY) XX Laws IZ2OWTE LT 254, Rk, 51, 4k
K, FHAERR, MG, iR, B XIFEH SN D H3%50E T Laws BT 5

(c) MIPY] lyen] X% ¥ IZOWTEKTHE%E. HAROEEBEBE THL AAMEZERT S ; KO
(d)  FEEIZOWTEET 256, B0 AR ZERT 2,
122 K Agreement ® A LIZ, (EEO7ZHOLDITIBE T, ZOMRICHEEEZ 5 2720,

1.23 A Agreement ([Z#¥fF S35 Schedule X i3 Exhibit IZAZRAI DO —FB & Z72 S41, A Agreement [ZOWTF KT 248
G13% @ Schedules KUY Exhibits (IZ2WTHEEILD,

124 SCUR EBIOMEIR 2 38 L 4 5354 2B & | Article, Schedule 1 Exhibit IZ DWW TE KT 5846 ALK D Article,
Schedule X% Exhibit % &9 %,

CHAPTER 2: SHARE ISSUANCE AND SUBSCRIPTION

Article 2.1 (Share Issuance and Subscription)

2.1.1 Subject to the terms and conditions herein, including the satisfaction of each Condition Precedent set
forth in Article 3.1, the Company shall, in accordance with the terms set forth in Schedule 2.1 (Share
Issuance), issue and allot the Series A Preferred Shares to the Investor and the Investor shall subscribe
for such Series A Preferred Shares.

[(ZER]

2.1.1 Article3.1 THLET %4 Condition Precedent D T8 & % 7 Lo ARZHI D LIV Y. Company (X, Schedule 2.1 (Share
Issuance) st # D 5 F12 -5 % | Series A Preferred Shares %17 L. Z#1% Investor (2% L CEI Y 4T, Investor T
23% Series A Preferred Shares % 5| & 521} 5,

Article 2.2 (Execution of a Contract in Article 205 of the Companies Act)

2.2.1 The Company and the Investor shall enter into a Contract for Subscription for the Total Number of
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Those Shares (Sousu-Hikiuke-Keiyaku)? as provided for in Article 205 of the Companies Act on or
before [Date], or such other date as may be separately agreed upon by both Parties, to certify that the
Investor has subscribed for the total number of Shares to be issued.

[(ZER]

2.2.1 Company X O" Investor i&, [Date] SUIFM Y FEHBHIEEET 22O H £ TIZ, Investor 233817 3415 Shares
DRI EFIEZT 722 L E2FERT 5720, SHIES 205 RICED DB Z M E Rk T 5.

CHAPTER 3: CLOSING

Article 3.1 (Condition Precedent)

3.1.1 The obligations of the Company under Article 2.1.1 and Article 3.3.2 are subject to the fulfillment of
each of the following conditions, unless otherwise waived by the Company:

(a)

(b)

(c)

(d)

the representations and warranties of the Investor set forth in Article 4.2.1 shall be true and
correct in all material respects as of the Closing;

all of the obligations and covenants of the Investor hereunder to be performed or complied with
by it on or before the Closing shall have been performed and complied in all material respects;

approval by the Investor’s general meeting of shareholders, board of directors, investment
committees and/or other corporate bodies as may be required by Laws or its constitutional
documents or all necessary third party consents (if applicable) in connection with the
transactions contemplated under this Agreement are obtained and effective as of the Closing;
and

a shareholders’ agreement (the “SHA”), to be executed by the relevant parties in the manner
satisfactory to both Parties to this Agreement, shall have been executed by the relevant parties
and shall be effective as of the Closing.

3.1.2 The obligations of the Investor under Article 2.1.1 and Article 3.3.1 are subject to the fulfillment of
each of the following conditions, unless otherwise waived by the Investor:

(a)

(b)

(c)

(d)

the representations and warranties of the Company set forth in Article 4.1.1 shall be true and
correct in all respects as of the Closing;

all of the obligations and covenants of the Company hereunder to be performed or complied
with by it on or before the Closing shall have been performed and complied in all material
respects;

approval by the GMS!, Board?, investment committees and/or other corporate bodies as may
be required by Laws or its constitutional documents or all necessary third party consents (if
applicable) in connection with the transactions contemplated under this Agreement are obtained
and effective as of the Closing; and

the SHA shall have been executed by the relevant parties and shall be effective as of the Closing.

{i

S HARESHEERT —F N— AV AT LAOFUHE, T2 % [Contract for Subscription for the Total Number
of Those Shares] & KBLL 7z,

4 GMS (% Company @ general meeting of shareholders % E 7% (Schedule 1.1 ZH),

5 Board {% Company @ board of directors % k7% (Schedule 1.1 ZH#),
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[(Z2%7R]

3.1.1 Article 2.1.1 % U} Article 3.3.2 [ZBLE 9 5 Company DFHEDJEITIL, LA FOHEIEIZOWT, T 52 Company
LS THEEESNARWIRY , ZRODBRREINDZEE2TOEMEET D

(@) Article 4.2.1 IZHUE S 7z Investor DRAMRFEA, Closing FFAUZ IV T, R TOEER TV TEEN
DEMTHDHZ L

(b) ATRITIES X Closing F TIZ Investor 3BT XILBEFTREETORBE KL OENN, 2 TOEERRIC
BOTEITRONESTFSNZZ L

(c) 7K Agreement CAEX X472 B 5 [IZBHH L, Laws XUIALPNIRIFRIC & W BR &35 Investor O TR S, Bk
Tea, WEZRASRO/ IIZOMOBEEORKE, XIINEL 252 TOHE=FORE (ZhBNEE S
NoHEA) NEESHTEY, Closing BiAICBWTHHEZALTNEZ L KO

(d) AEROmYEZINWLT HHRUC L 0 HRE T EORERRS (LT ISHA] &vw9) 28, BET 54 E
FNZ XK o ThikE 41, Closing FFsUZBW T EZH L TWAH Z &,

3.1.2  Article2.1.1 & " Article 3.3.1 {28 E T 5 Investor DFEEDJEITIZ. L FTOELLEIZHOWNT, 252 Investor (2
Ko THESNRWVIRD, ZNORERENDIZ EE2EMELETS

(a) Article4.1.1 |ZHE &4 72 Company D ERILRFES, Closing FRIZIBWT, £ TOEE AL RUTIBVTEED
DEETHDLZ & ;

(b) ARERICHESZ | Closing F TIZ Company 73BT UTRSF T RE R TORBE L OERN, £ TOERERN
ICBWTEIT RO SN2 L

(c) K Agreement THEX S 7=H5[IZEHH#E L, Laws X IXAENBIERIC L 0 R S 415 GMS, Board, BHEZE S
KO/ TZFOMOB DA, IIMLEL R ETOHEZEFORE (IABNYLELE SN HE) SIS
ENTEY, Closing AlICBW T HZAEL TSI E ; KX

(d) SHA 23BHid 2 B 4F|Z L o THERE Z4u, Closing REARICB W T IEZH L TWH Z &,

Article 3.2 (Ordinary Course of Business)

3.2.1 Between the date of this Agreement and the Closing, the Company shall conduct its business in all
material respects only in the ordinary course of business consistent with past practice and policies and
in accordance with all Laws and shall preserve its current business relationships with customers,
suppliers and any other stakeholders. £

[(Z2%7R]

3.2.1 Company X, A Agreement fifi#& H 2> 5 Closing £ TOM, £ TOEERLUIBNT, TOFHEL, BEOBITO
Jigtl —HEE, £2TO Laws It > CTREOFEL LCOALERT L b0 L, £, BE. 77414 v —%
DBALRE & DBIEOFERR AR T 2D LT 5,

Article 3.3 (Closing Delivery)

3.3.1 Subject to Article 3.1.2, the Investor shall, on the Closing Date, pay the total amount by wire transfer
to an account at a financial institution separately designated by the Company.

3.3.2 Subject to Article 3.1.1, the Company shall, on the Closing Date, enter the Investor as a Shareholder

6 Ju—r ZYZOMIZ Company 2 ESFT REFBHEEZ T L -/ —VrF - axF oy L LTHENMCRET 266 5 5,
Bl IE, TRRFIT RS OB PR OB - ) TRHERTFTRREDTDDE N [T a— TV Pz ATHAS
NI~ ORIE | TRBREAEORE - EEICERNREBL AT H84017A0R L) [RRGEERK ST 28] %
DHEINDZELHDHD, RET/LSSA TiE, ZNHORDYIC, KED L 72572 GG ESFFIHZ EH TV
2o
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in its register of shareholders and shall deliver a certified copy of the original to the Investor.

[(ZER]
3.3.1 Article3.1.2 #45f & LC. Investor &, Closing Date (2, Company 73 BIi&FEE T 2 4B 0 O 2 E(F 1541
ANUINIS &N ¥ S & NN

3.3.2 Article3.1.1 #4f & LT, Company /%, Closing Date {2, Investor Z ik & U CHREAFBEICFHE L. ZDHRAD
&A% Investor IZ2FH9 5,

CHAPTER 4: REPRESENTATIONS AND WARRANTIES

Article 4.1 (Representations and Warranties by the Company)

4.1.1 The Company represents and warrants to the Investor as at the date of this Agreement and the Closing
that each warranty set forth in Schedule 4.1 (Representations and Warranties by the Company) is
true and accurate and not misleading.

[(Z2%57R]

4.1.1 Company /X, Investors |Z%} L, A Agreement ff#& H & OF Closing 235U T, Schedule 4.1 (Representations and
Warranties by the Company) it # O & RFLFENEENOEMTH Y . £z, BHEEIL2VWLOTHDIZ L %
FH LIRAET 5,

Article 4.2 (Representations and Warranties by the Investor)

4.2.1 The Investor represents and warrants to the Company as at the date of this Agreement and the Closing
that each warranty set forth in Schedule 4.2 (Representations and Warranties by the Investor) is
true and accurate and not misleading.

[(ZER]

4.2.1 Tnvestor X, Company {Zxf L. A& Agreement it H & OF Closing FFIZ3V T, Schedule 4.2 (Representations and
Warranties by the Investor)ii#i O FIRALFENEENOEMTH Y, iz, BHEEZEI2VLOTHDIZ L
FH LIRFET 5,

CHAPTER 5: INDEMNIFICATION AND TERMINATION

Article 5.1 (Indemnifications)

5.1.1 Each Party (the “Indemnifier”) shall indemnify and hold harmless the other Party and its Employees
(collectively “Indemnitees”) from and against any loss (including consequential losses such as loss of
profits, loss of revenue and loss of data), costs (including legal costs), damages, claims or expenses
which are incurred or suffered by such Indemnitees as a result of:

(a) any misrepresentation or breach of representation or warranty made or given hereunder by the
Indemnifier; or

(b) any attributable breach or failure of covenant or obligation given hereunder by the Indemnifier.

5.1.2  None of the Parties shall be liable for any claim for indemnification pursuant to Article 5.1.1 above
unless it has received a written notice of that claim, specifying (in reasonable details) the nature of the

8
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claim and the amount claimed within [twelve (12)] months from the Closing.

[(ZER]

511 &Y%EE (LU lMndemnifier] &\9) (X, BLFOFEFRIC X VW HHFS YHEEHF W ONZE D Employees (FFR L T,
LT lMndemnitees] &V>9) M AIEKL FIIEOMA, MIEOWELR, 7 — & QLS ORBENELRE &),
A r#ELBEAEET), HE, HRXIIEAD D, Indemnitees Z B L, FET 5 :

(@  Indemmifier 23T > 72 RBI ULIRFEITFR B A EITER 5 T
(b)  Indemnifier I & 2 AZK) EDER TR OIRENED 28R I RIEIT,

512 WPFhoNEH S Article 5.1.1 1235 < AifEFERIZHOW T, Closing 725 [12] 23H LIPNT, & OPEE K UG5 K
Bz (BERICEEMC) FELEEmICE2BMEZELARWVEY 2T EfRZADRNbD LT 5,

Article 5.2 (Termination)

5.2.1 Subject to the relevant consequences of termination in Article 5.2.3, this Agreement may be, at any
time only before the Closing, terminated:

(a) by mutual written agreement of the Parties; or

(b) if either Party commits a material breach of any of its obligation hereunder and such Party fails
to remedy such breach within [fourteen (14)] days of being given notice from the other Party to
remedy such material breach.

5.2.2 If, by the Long Stop Date, the Condition Precedent is not fulfilled or waived pursuant to Article 3.1,
this Agreement will be automatically terminated.

5.2.3 Each Party’s further rights and obligations cease immediately on termination hereof, except that the
provisions of this Chapter 5 and Chapter 6 shall survive the termination of this Agreement and remain
in full force and effect with respect to the Parties. Termination of this Agreement does not affect a
Party’s accrued rights and obligations at the date of termination.

[ZE5R]

52.1 Article 523 [ICHET D& TICHET 2R E2 LML LT, LUNOMERFHOWT N334 L2546, Closing
AICHIUTNDOTEH | RERITMERT D &N TED
(@ WYFEHOEmMILEZAENHIHS T

(b) WD Party NARKIOFH OERRERL 2TV, MGG FE PN UHEN Z RIET 2 & 9 @malT
ST b LT, HiEBME T THD [14] AUWICYRLER 2 &1E L2 > 1258,

5.2.2 Long Stop Date ¥ TIZ Condition Precedent 2378 /& I3, XIL. Article 3.1 IS EIHEES e h o e thidr . AE
FNTBEEBINHET T 2,

523 BHUEFEOLSBRETNEHENLOEB T, ARKOKTIZLVEHIZIHEBET 223, Chapter 5 &% U Chapter 6
DHEIT. ARKOBR TH I L. MY FEICH L TRERMNEAT 2, ARHOK T, KT RIZBITS
BEEDOBEREOHEMN R OEHICHEE 52720,

CHAPTER 6: MISCELLANEOUS

Article 6.1 (Confidentiality)

6.1.1 None of the Parties shall disclose a Confidential Information to any third party, without prior written
consent of the Discloser, except:
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(a) any disclosure as required under Laws, provided that the Recipient shall, where reasonably
possible and permitted by Laws, give the Discloser written notice prior to any such disclosure;

(b) any disclosure when it is necessary to consult with attorneys, certified public accountants, tax
accountants, or other professionals who are legally obligated to maintain confidentiality;

(©) any disclosure made by the Recipient to the Employees and advisors of the Recipient, and to
those of its Affiliates for the purpose of this Agreement, provided that the Recipient shall ensure
that such person treats such information as confidential and not to disclose to any third party
except as may be required under this Article 6.1; or

(d) any disclosure made by the Recipient to a potential investor who is considering investing into
the Company, provided that the Recipient shall ensure that such potential investor treats such
information as confidential and not to disclose to any third party except as may be required
under this Article 6.1.

For the purpose of this Article 6.1, the “Discloser” means the Party who discloses or provides the
Confidential Information to the other Party, and the “Recipient” means the Party who receives the
Confidential Information from the Discloser.

For the purpose of this Article 6.1, the “Confidential Information” means the fact of the existence
and execution of this Agreement, and all information disclosed by the Discloser (including by the
Employees of the Discloser) to the Recipient in relation to the Discloser, including but not limited to
all information regarding the business, operations or financial conditions of the Discloser. Provided,
however, that the Confidential Information shall not include the following information:

(a) information which is already in the public domain at the time when it is disclosed or provided
to the Recipient;

(b) information which enters the public domain after it is disclosed or provided to the Recipient,
other than by a breach of any obligation of confidentiality hereunder;

(©) information which is already in the Recipient’s possession at the time when it is disclosed or
provided to Recipient, other than by a breach of any obligation of confidentiality hereunder;

(d) information which was received by the Recipient on a non-confidential basis from a third party
who is duly authorized to disclose such information; or

(e) information which is independently developed by the Recipient without any use of the
Confidential Information.

The obligation set forth in this Article 6.1 shall endure, even after the termination of this Agreement,
except and until such Confidential Information enters into the public domain.

None of the Parties shall make any press release or public announcement concerning the transactions
contemplated by this Agreement without the prior written consent of the other Party.

[Z5R]
6.1.1

Party DWW 3411 | Discloser OEEIZ L 2 FRIDORE 2L, LLFOHE%ZFRE, Confidential Information % 55 =&
ICBR LTI B 7a0

(@ Laws IC XD FRSNBHBR, AL, Laws (2 XV SERANZ AIREDOFFA S LA FFIC BV T, YakBir
I\Z%E3 5, Recipient 23 Discloser (Zxf L CERm CHAIT 2 Z L2 T5

(b) L, AREH L SELZOMER EOSFHEEE2A D EMFICH L THRT2MLERH D550
BR

() A Agreement ® HEYD 721, Recipient 3 B 2 Employees X VT K 3o Y — A NZ, B 20 Affiliates
DZNSDHFEITK LTIT-7-Bi7R, AL, Recipient X, TN H5DHFE LT, YskiFMa2E L LTHRY
Fr, Article 6.1 [ZED D EE LIRS H AR LAVE OB LD Z L 2RFL 42 X

(d)  Recipient /% Company {ZxF7 D EE ZHFT L TV D BERRE R IR L TIT > 72B7~, {E L. Recipient

10
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1T, UBEBENREF 2 LT, YEEREEE L LTIV #V, Artice 6.1 ICTO DG EEREE=H
WBIRLAWE S B LD Z L2545,

6.1.2  Article 6.1 |23\ T, Discloser] & 1%, Confidential Information % 10> X4 35 IZ B R~ 5 Party %>\, [Recipient]
& 1%, Discloser 7> % Confidential Information % 3 fH9" 5 Party &\ 9,

6.1.3 Article 6.1 {235\ T [Confidential Information| & 13, AZLFIDIELE K QR DHEZE, I ONT Discloser (Discloser
@ Employees % & ¥¢) A% Recipient (27 L7z Discloser (ZB9 52T O #H (Discloser D HF3E, - IXMES IR
WIZBEHT 22 TOREREEZOLN ZHICRL ) Z20d, B L, BLFOE#RIZ, Confidential Information (27 £
LRV

(a)  Recipient [ZB/R XTI SN =R R CBEICAE L 72 o TV D EH
(b) AT EOTFMEBEHRENICLDEA ZFRE . Recipient [ZBR TR SN RICAFNZ R S T H

(c) AT LEOTFMEBEEENIZKLDHEZFRE . Recipient (ZBH/R X IIFEM X472 FE U CREIZ Recipient 234
HLTWER ;

(d) HBHEEREBFRTDIEYREREZATHHE =F 5, Recipient NMEFIEFEREA D Z LR ZHELE
W, XX

(¢)  Confidential Information ZF|H3 % Z & 72 <, Recipient 2370 B IZBH%E U721,

6.1.4 Article 6.1 |25 £ 25 FHIIL. A Agreement DI T TH - TH, %7% Confidential Information 2337V v 7 K
AA NRIET D ETHERT D,

6.1.5 Party DWF i h, filod Party OEHEIZ L A FATORE /<. A Agreement |2 L > TEREINEBIZET S
LAV Y —=ARIAREZITORNb D ET D,

Article 6.2 (No Assignment)

6.2.1 None of the rights or obligations under this Agreement may be assigned or transferred by any Party
without the prior written consent of the other Party.

[(Z2%7R]

6.2.1 A Agreement (233 < W\ HHEFISUEIEE B, MO Party DEMIC L 2 FATORE 2. WTND Party H 7
BB 5 Z LIXTE R0,

Article 6.3 (Cost and Expense)

6.3.1 Each Party shall be responsible for its own taxes, costs and expenses incurred by it in connection with

the negotiation, preparation, execution and performance of this Agreement and other related documents
contemplated herein.

[(ZER]

6.3.1 4 Party IZ, A& Agreement } OVRZK CTHER SN 7oK BESCEORM, #iH, FITROBITICEE L TIRAE
LIZHEOBAE, BHRURBICOVWTEEEZAI bD LT D,

Article 6.4 (Notification)

6.4.1 Any notice or other communication given under this Agreement shall be in writing and may be
delivered personally or sent by post or email to the Party to be served at its address as set forth in
Schedule 6.4 (Notification) or to an alternative address, person or email address specified by the Party
due to receive the relevant notice by not less than [ten (10)] days’ written notice to the other Party
before the relevant notice is dispatched.

11
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6.4.2 Unless there is evidence that it was received earlier, a notice is deemed given if:
(a) delivered personally, when left at the address set forth in Schedule 6.4 (Notification); and

(b) sent by email, the sender of any such email has not received an email from the applicable server
indicating a delivery failure.

[ZE5R]

6.4.1 /K Agreement TLEE L S AL AHEME O, Fii TITbRTuI2 o3, £, BEERMOM, BEXITE
+ A —/LC, Schedule 6.4 (Notification);C# D5i 5, i, Lik@mnzEtsns [10] AL BRI Y H=E
WA T LR OSEEITKT LITO 2 &R TE D,

6.42 THLIANIZMES I &V I FEILA 2 VR Y | d@aE, LN oA I Thhvz & &7ed

(a)  EHETEN58E1%. Schedule 6.4 (Notification) Ll DEFTICEIT SN L & ; RO

(b) ALY RSN GE R, U A — L ORMFEDR, BHT 5T — = DRI LT
T A=A EZELTORN L E,

Article 6.5 (Entire Agreement)

6.5.1 This Agreement constitutes the entire agreement between the Parties relating to the subject matter
hereof, and supersedes any previous arrangement, understanding or agreement between them relating
to the same subject matter.

[(ZER]

6.5.1 A Agreement |%, ALK DOFREIZRIT D Parties DR EGEEZMM L. Yk FHIZHET 2 MAE R OLRTORR Y
W, BT EBICEET D,

Article 6.6 (Force Majeure)

6.6.1 Upon the occurrence of a Force Majeure, each Party shall immediately notify in writing the other Party
of such event and furnish a written notice of the details of such event and reasons for non-performance,
partial non-performance or delayed performance.

6.6.2 None of the Parties shall claim for damages caused by the Force Majeure.

6.6.3 The Parties shall immediately take measures to resume performance of this Agreement upon
termination of the Force Majeure.

[(Z2%7R]

6.6.1 Force Majeure 35842 L7235G . 45 Party 1X. ELHITMLO Party IS4 FREZEFETR THAOLE, /o, YLFROF
R OVBATARE, — N BAT RRESUIBATEM OHB 2 5# L - BEndamz Rt 2bos 42,

6.62 WD Party b, Force Majeure [ZH2 N4 2 HERFHEZFHER LAV D LT 5,

6.6.3 Force Majeure 234 T L7454, Parties LB HIZA Agreement DJEITH BT 2700 ELEZHET H LD LT 5,

Article 6.7 (Counterparts)

6.7.1 This Agreement may be signed in any number of counterparts, each of which when executed and
delivered is an original and all of which taken together constitute one and the same document.

12
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[(Z2%7R]

671 A Agreement 1%, IEEOROBKICEAT ST LATE, ZD0% DR SN S & &AL 2D,
' ZOETH 1 DOR—DLELEELT 5,

Article 6.8 (Language)

6.8.1 This Agreement has been made in English. If this Agreement is translated into any language other than
English, this English version shall be the original and prevail.

[(Z2%7R]

6.8.1 A Agreement IZHFEIZ L o> THER SN2 b D TH D, A Agreement O FFEICTIR S NIHE T, ANFE
JRAY T THY | BT D,

Article 6.9 (Severability)

6.9.1 If any provision of this Agreement is declared or becomes unenforceable, invalid or illegal for any
reason whatsoever, including a decision by any court or panel of competent jurisdiction, the other
provisions of this Agreement will remain in full force and effect.

6.9.2 If any provision of this Agreement that is declared or becomes unenforceable, invalid or illegal would
be enforceable or valid if some part of the provision were deleted or modified, then the Parties shall
consult with each other to apply such deletion or modification as mutually agreed to be necessary to
make it enforceable or valid.

[55#R]

6.9.1 A Agreement DWVTINDDLIEN , FREMELF T 2EHFT XL SRV LD REE ST, BHO M2 7,
BATRRE, B SUTEE & SN AETH - Th, A Agreement DO RIRIL, ERICANITHD LD ET 5,

6.9.2 BITAHRE, MR UTEELEE SNTEA Agreement DWTNADLRIEN, HRFLHEO A HIBRXITMEET HZ &
R VBUTATRESUZ AR & 2 256, MYFEIT, BUTTRENIIAN L TH2DICBETH L EMHAEIZAREL
T BREHIBRSUMEIE 2T % 7o DI B Wik 3 2.

Article 6.10 (Waiver)

6.10.1 Except to the extent this Article 6.10 is inconsistent with any other provision in this Agreement or
Laws, all rights and remedies existing under this Agreement are cumulative to, and not exclusive of,
any rights or remedies otherwise available under Laws.

6.10.2 No failure on the part of any Party to exercise or delay in exercising any right hereunder shall be deemed
a waiver thereof, nor shall any single or partial exercise preclude any further or other exercise of such
or any other right.

[ZE:R]
6.10.1 7 Article 6.10 234 Agreement DOt O HE X1 Laws (il I~ 254 2 FrE& . A Agreement (235 < & TOHEF]
FOREHE L, Laws (CED HERISOIROFIEE L BEMICHFEE L, IO E2HRT 2 b O TIEAR0,

6.10.2 AN HERIOATHE DO RRAT SUTIEM T, HFEEL Ze St o & L, £ 1RISUT—EOHER]
ITREE, HREMER ST OMER] D 2 D OMERATHE UM OMERATEE 2451 2 & D Tid e,
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Article 6.11 (Governing Law)

6.11.1 This Agreement is governed by and construed in accordance with the Laws of [Japan].]

[ZE5R]
6.11.1 AL, [EA] @ Laws [CHERLL . It TRRIRE 5,

Article 6.12 (Dispute Settlement)

6.12.1 The Tokyo District Court shall have exclusive jurisdiction in the first instance over any and all legal
disputes arising out of or in connection with this Agreement.§ [/ All disputes, controversies or
differences arising out of or in connection with this Agreement shall be finally settled by arbitration in
accordance with [the Commercial Arbitration Rules of The Japan Commercial Arbitration
Association]?. The place of the arbitration shall be [Tokyo, Japan]!©.]

[(ZER]

6.12.1 AR Agreement |ZEEK X XBHE L TAET 5~ DR GICOWTIEL, BRI 2 E K OERBNAEE
BEHIFTE 95, [/ 2 D Agreement [ZHEE IR L CAT S Z £ H 2L TOME. fF XILE ROMEX,
—AEEE N B AP S &k e O PSR AR RN e o TS K 0 BRIk s s b D L35, (kT
H (AAR) &95.]

(The remainder of this page is intentionally left blank)

TOTHARE] ZHL ETHLEMBEOFRTHY, Fa— Uk« XU Fp— -« Xy X ANYEFICEEN RN TIIREG
FOFAEME I HREFRICE > TAREL Y LEIRAOEWE Z[EENRIRS LD AT b mV, 28, HEilEOAEIC
b b7, MITERENEET 2 FHEIC OV, Y rEREAEA SN, #lxE, A BICHET S X thokkiz B
FENCARET D Y 035 & 21 DS IZ T H VT, XY B CHElEE2 TBEVE] EAELZELTH, BRROBITK
OB BT 2 Fild, X ALOFEMETH D A HOSHIEIH - THES NS Z L1t/ s (B HOSMHIEILHE- T
FATR OB Z T OTFHmaiThoiL b b TlEZewny),

8 HPURENZENTENNOEICHET 25E. —M%IC TEH) Tz Mh#k AAVWLND, BiEic> WX, D
[ECF SN 7= #HFT O % B OE CTHITT 5720121 THAERRE) OB (REOFZRIZEBW CTRIC A RO 72 &
NIEBE . YZAEICB W T Z O ARBBITENDIRIEN D H0E ) 2T 224 TH Y | HILEICB W THA
OFHIFT oYK & FIFEFE O, REFDE 118 FEBFOFMFEEERR TR LBRWFFOTIZ 2RO LD
WA, ZOBEHENEEEND EMRENTNWD) Zili- S22 0ER b0, EF IOV TUE, Whwd (= —
I—7 %K), TR, [ EhECHIE O A&GE L OB TIZE 9 2 5491 (Convention on the Recognition and Enforcement of
Foreign Arbitral Awards) 23fF(E L. RIS TITMHATEE (A FE TR I MMEHE 2 B EA AR - T 58 E A5
BICIRY . BETARINMEANEZ A EPAR - PITT2EBEZAI LWVWIHIER) 2L LR TE AEICEBIT S
IR TN TH 5,

9 Tthe Commercial Arbitration Rules of The Japan Commercial Arbitration Association| (—#%%EIVE N H AREFAPE IS OGS
IR AL (214> v | Tthe Arbitration Rules of the Singapore International Arbitration Centre| (3> 4R — VERRM#EE > ¥
—O{h#E A <> Tthe LCIA Rules of the London Court of International Arbitration] (7 > K> [EREPEECHIFT O R A
DBERENDATREME S & D,

10 Mgt ) 13, BISMPEIENT O 2 BRI 22 50T & IXIR O MhETFhe 2 SRAIIENICRET 2BETH 5, T4
bbb, M) 238 2127203, GPEIC EDEOMEIER B S D0, MEEEOADEOHE & DOEOE
FUCHEAS LS DN LW REITEER H D120, HEMIEOBR &R, BALSOMBABIREN S TEELH D, SbIT,
[ifgtt ) OFCHFTIITEEW 2T HTHER S H V150720, T OBRIUIEELZ R L2 FFo, >V
TiE, FALRMERMEZRET 2ENBT o050, MHFELOEOMER] LWl ED 2T 256065,
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IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Company’’]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Investor”]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)
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Schedule 1.1 (Definition)

Affiliates

Anti-Social Forces

Board

Closing

Companies Act

Condition Precedent

for a person, (i) a parent company (Oya-Kaisha) of the person or any other
person which is directly or indirectly Controlling the first-mentioned person,
(i1) a person which is directly or indirectly Controlled by the first-mentioned
person; or (iii) a person which is under the common Control with the first-
mentioned person

(ZER]

HBEIZHONWT, () TOHE DS, XTZF DF 2 ERHEIC XIELFEHEAYIC Control L
TWHE, (i) ZOFIC L EEHIZUIFMBEAYIZ Control I TWAHE, (i) €D
& & @D Control D FIZHDHHE

Organized Crime Groups (“Boryoku-Dan” as defined in Act on Prevention
of Unjust Acts by Organized Crime Group Members (Act No. 77 of 1991)),
member of the Organized Crime Groups, persons for whom five (5) years
have not passed since they ceased to be members of the Organized Crime
Groups, quasi-members of the Organized Crime Groups, related companies
of the Organized Crime Groups, corporate racketeer (Sokai-Ya), a person or
a member of an entity engaging in criminal activities under the pretext of
conducting a social campaign or political activities, or a criminal group
specialized in intellectual property crime or other similar persons

€N
BAM, BAOMEB., BB TR RoEND 5 E2 Bl Lang, RO

R BRAOHBIREE, R, AREBHIREE S = v IFERARERIEH, £ 0
fh 2 HIZHES B

the board of directors (Torishimariyaku-Kai) of the Company at any relevant
time
[(ZER]
Z DK 2231 D Company O HUREEES
the completion of share issuance by the Company and the share subscription

by the Investor set forth in Article 2.1 and fulfillment of their obligations set
forth in Article 3.3

[ZE:R]
Article 2.1 |ZHIE T % Company 12 & DR FEAT L O Investor |12 K DRGSR 5%E T
L. Article 3.3 (ZHET 2% HORBVNEITEND Z &
the Companies Act of Japan (Act No. 86 of 2005), as amended from time to
time

[ZE:R]

AR CER 17 5 86 7). ESNIZHBIIHERD b OEERT 5
the matters set forth in each Item of Article 3.1.1 in relation to the
performance by the Company of its obligation of the Closing; the matters set

forth in each Item of Article 3.1.2 in relation to the performance by the
Investor of its obligation of the Closing

17



Control

Director

Employees

Encumbrance

Force Majeure

GMS

Governmental Authority

Laws

Version 1.00

(%]
Company (= & % Closing (2% % FBIEIT & DBIRICIS UV TIE, Article 3.1.1 & 5(TH
T %I ; Investor |2 K 2 Closing I26% 2 ZIFEAT & OBIRIZI VD TIE, Article 3.1.2
BFICHEST HHHE
the term of “Shihai” as defined in the Companies Act

[(Z2%7R]

Companies Act CTEZEINDHFETH D [3hL

a director (Torishimari-Yaku) of the Company at any relevant time

[(ZER]
Z DR 2 2351 D Company O B
directors (Zorishimari-Yaku), officers (Shikko-Yakuin), statutory auditors
(Kansa-Yaku), employees, or any other similar person

[(ZER]
Wi, BUTIRE., AR, MEBIINHIETLIEZ VD,
a Mortgage (Teito-Ken), Pledge (Shichi-Ken), Statutory Lien (Sakidori-
Tokken), Right of Retention (Ryuchi-Ken), Security Rights of Transfer (Joto-
Tanpo-Ken), Reservation of Title (Shoyuken-Ryuho) and other security rights,

and Superficies (Chijo-Ken), Farming Rights (Ei-Kosaku-Ken), Servitudes
(Chieki-Ken) and other encumbrance

[(ZER]

U, BUME, JCIDURRME, RYTEME. FRISHIRAE, PTAHERIR, T OMOMIRME, KO
i EME, TK/AMERE. HBMEZ OMPTA MK 5 A

any objective circumstances which are unforeseen, unavoidable,
insurmountable or otherwise beyond the control of the Party, including
lightning, typhoon, storm, flood, fire, earthquake or other acts of nature,
epidemic, war, strike and civil disobedience

EEEN
Ly wEL L ok, K HURZ OO BRBIG, &N, g A BT A RO

EHHRPLZ2 & NRIOFRE, [FIEEAEE, SEARRREZ O FH S =2 b e — /LA AT RE
TR BRI

the general meeting of shareholders of the Company at any relevant time
(&R

Z DK 2351 D Company DR FHEE

any relevant government, administrative or regulatory body or court tribunal,
arbitrator or governmental agency or department

(&R
B9~ 2 BURF . ATBOUIMHIBEBE ., BCHIET U N BURF OB SUTES R

with respect to a person, any laws, regulations, rules, measures, guidelines,
treaties, judgments, determination, orders or notices of any Governmental

18



Long Stop Date

Permits

Series A Preferred Share

Share

Shareholder

Statutory Auditor

Stock Option

Version 1.00

Authority or stock exchange that are applicable to such person
[ZER]
HDHEICE L, S @A S D, Governmental Authority SUIFEREGIFTIZ & 5
B HAL v—b, B R K. CHIR. BRIE. M U3l
[*]
EETN|
[**Qg**ﬂ ok [ ]
permits, licenses, and other governmental or third party authorizations,
certifications, consents necessary to conduct the Company’s business
[(ZER]
Company DFEFITOIZDITMERFTFA, T4 A, TOMBIFXIIE=FIZ L

HRA], RBAE, [FE

a series A preferred share set forth in the Articles of Incorporation of the
Company

[(ZER]
Company D EK THUE S5 A FEESEHEK

a share issued by the Company

TN
Company 235179 2 R

a shareholder in the Company at any relevant time
EEEN

Z DK 2351 5 Company DFEFE

the Statutory Auditor (Kansa-Yaku) of the Company at any relevant time
(&R

Z DOFf 2 |ZF1F % Company DA

any right which entitles the holder to acquire Shares in by exercising the right
against the Company

[ZE:R]
Company (Zxf LTS5 Z £I12 LY Shares DT &5 1F 5 Z & 3T HHEF

(The remainder of this page is intentionally left blank)
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Schedule 2.1 (Share Issuance)

(1)  Class of Share(s) to be Issued: Series A Preferred Share

(251

FITH TET DR OFEE
Number of Shares to be Issued: [*] Shares

@)
[Z5R]

FATETET DIRAOK
[*] yen per Share (the “Paid-in Amount”)

(3) Paid-in Amount (per Share):

(Z2%R]

HiA4%E (1 Share H7=0) -

(4)  Total Paid-in Amount ((3) * (2)): [*] yen

Il

{

(Z2%R]

HOAGREORE (BICQ)ZELZHD) -
[*] or a date to be separately agreed upon by the

(5) Payment Date:
Parties (the “Closing Date”)

(251

HHE

(6)  Amount of Stated Capital to be Increased: [*] yen
[(ZER]

BN % EAL DR

(7)  Amount of Capital Reserve to be Increased: [*] yen
[(ZER]

NS 2 A 2 O%

(The remainder of this page is intentionally left blank)
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Schedule 4.1 (Representations and Warranties by the Company)

(D Incorporation and Existence

The Company is a company duly incorporated, validly existing and in good standing under the Laws
of [Country].

[(zER]
Company ¥ [Country] EIZED XL OENIHESL I, 22 OFHT D& TH D,

2) Capacity and Authority

The Company has the right, power and authority, and has taken all action necessary, to execute, deliver
and exercise its rights, and perform its obligations, under this Agreement. The Company’s obligations
under this Agreement are enforceable in accordance with its terms.

[(zER]
Company 1%, A Agreement Z#ift L, F£7o, T OIZHESMEREZITHE L, BIELIEITT DHEF, HERR. HEMR
EHL, BERETOITEEIT> TW5DH, A Agreement (ZFE-3< Company DFHIE, F DLREITHE > THIT A
BTHh D,

3) No Breach

The execution of this Agreement and the undertaking and performance by the Company of its
obligations hereunder will not conflict with, or result in a breach of or default under any Law, any
agreement or instrument to which it is a party or by which it is bound or any provision of its
constitutional documents.

[(zER]
A Agreement Dfififii K DN Z AT -3 < Company DFEHDIBITIX, W72 5 Law IZ DWW T bk, &K, RIETT
EAETDHHLOTIERL, 72, Company 234 FH & 72 > T 25 XUE Company D3R XD W7 538K, CE,
WEBRRICOWT b, B, RNRITZAET 2 6D TIEZRL,

@))] Insolvency

(i) The Company is not in a state of insolvency or suspension of payment. (ii) The Company is not in
Bankruptcy (Hasan), Civil Rehabilitation (Minji-Saisei), Corporate Reorganization (Kaisha-Kosei),
Special Liquidation (Tokubetsu-Seisan) or other insolvency proceedings, nor has any petition for the
commencement of such proceedings been filed. (iii) No Seizure (Sashiosae), Provisional Seizure (Kari-
Sashiosae), Provisional Disposition (Kari-Shobun) or other proceeding to prevent the execution or
performance of this Agreement has been instituted against the Company.

[(ZzER]
(i) Company Id, XFARAE XTI SIME (LDIRREIZ 22\, (i) Company (2T, PE, RFEFA, EHEA, F75
ERZOMERETRIATOATE LT, £z, TNHOBABOHNTHEITHOIL T2, (iii) Company (22U
T, = R, RS E ORI ORERE XATBAIT 21500 2 PR3 T ot Ty,

(&) Anti-Social Forces
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None of the Company, Directors, Statutory Auditors, or officers is Anti-Social Forces or involved in
any activities thereof.

[(Z2%7R]

Company, Huifife, Bidife, BUTHREIZ, WIhb, RERES TR o, KRS OIFEHIEE b
[PRQAY/AN

(6)

Share Capital

(i) The total number of authorized shares of the Company is [*], of which [*] shares are the total number
of shares issued and outstanding, all of which are duly and validly issued and fully paid up. (ii) The
Company has issued [*] Stock Options, all of which are duly and validly issued. (iii) Except as provided
in (i) and (ii) above, there are no Shares, Stock Options or other similar securities of the Company, nor
are there any contracts or resolutions of the Company promising to issue any such securities. (iv) There
is no Encumbrance, and there will be no agreement, arrangement or obligation to create or give an
Encumbrance, in relation to any of the Shares or Stock Options.

[(Z%ER]

(i) Company O FIT AIREKIBEUI IR CTH Y . 2D 5 BLRAITHERNOBREII[* R TH VY | O THMEEID
ANFAT S, REHLIAFHOMRTH 5, (i) Company 1%, FHETHRMEFEZREITLTRBY . ZORTHE
EDOHENIFHITEN TV D, (i) 215 ZFRE, Company DR, Bk THIMEZ OM = U SIS 2R3 1F
T, IO OEFORITEZHIRT 55 DOEK L Company ORFHEIFIFLE L 72V, (iv) Shares X Stock
Options (ZP L, Encumbrance IZ3%E SALCTH 53, F£72. Encumbrance % 5% E I 53285, Bk, H#H
TFEL 720,

(7

Financial Statements

(i) The balance sheet of the Company as of [Date] (the “Balance Sheet”) and the profit-and-loss
statement for the fiscal year ended on such date have been prepared in accordance with generally
accepted accounting principles and present fairly the financial position and results of operations of the
Company. (ii) The Company has not incurred any debt or other liability, except for the liabilities shown
on the Balance Sheet and liabilities incurred in the ordinary course of business after the Balance Sheet
date.

[(Z2%7R]

(i) Investor (25t L CBAZR & 4172 Company @ [Date] HAEDO % (LLF [Balance Sheet] &\ )9) KOV
HEREH &I 2HEEE IR DIBHRFFEEL. fRICAERY LD LN BESFOBEITICHEWEIEICE
FENTE Y, Company D RFBCIKAE K O = AliiE & # 1IEIC R 7R LT 5, (ii) Company I, Balance Sheet (237~
STV D AME K O Balance Sheet O JEHE H DIBEEH O (B ORHANICB W TA UZABARE . Wk AK
ZOMAEF LA L TR,

®)

Permits

(1) Company has lawfully and validly obtained all necessary Permits to continue the business currently
being conducted by the Company in accordance with the Laws. (ii)) Company is conducting its business
in compliance with the conditions and requirements associated with such Permits. (iii) There is no
circumstances that would cause the Permits held by the Company to be invalid, revoked, or non-
renewable. (iv) No Permits held by the Company will be invalidated, revoked or otherwise restricted
by the execution and performance of this Agreement.

[(Z2%7R]

(i) Company 1. Laws [C£-3% | Company SBLETT o T 5 FHHEA LT 2 72 OIC B e Permits % 42 T {ED
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DANCEAF LTS, (i) Company 1. Permits (ZfF 9 5efF 2 0557 L CZ DK 447> T %, (iii) Company 7% |
fRA LTS Permits 2MERE 720 | B L A%, FIEHT LI LN TERNVI L LR 5 FHITFELR |
W, (iv) Company 23& 47 LT\ % Permits 13, ARSI O L OEITICE » T, EHhE Sh, MYHEESH, 20 |
fttl PR A = 1T 220 |

9

Contracts

(i) The contracts necessary for the Company to continue its business as before have been duly and
validly executed and are legally binding on and enforceable against each party to such contracts in
accordance with their terms. (ii) No event of default by Company or the other party has occurred with
respect to such contracts.

[(Z2%7R]

(i) Company 73 OHEIEEHERT LB VMG 2 72 OICME & 70 25K91%, BIEDSAIHHE SN TEY, o,
ZOEBEIENYZBNO LB EF Tt L THENER N ZH L BATARETH 5, (i) HBixBNIT-D0V\ T, Company
SUIHFFIC L DEESARITERIT A T Thin,

(10)

Intellectual Properties

(i) The Company has the right to legally and validly own or lawfully use such intellectual property
rights necessary for the Company to continue its business as before. (ii) The Company has not infringed
the intellectual property rights held by any third party.

[(Z2%7R]

(i) Company 1%, EDFHELEHEFNE Y M T 5 72 DITHLE RN M PEHE K Y Company DF3EICHE o4 5.
i I DM PEME R . WIEDOANCHTA L, XX I N EmEIcEH T 28R %2/ LT\ 5, (ii) Company I,
ZHE DM PEMEZRE L TR0,

(11)

Other Properties

(i) The Company has the right to legally and validly own or lawfully use such properties and assets
necessary for the Company to continue its business as before (the properties is referred to as the
“Material Properties”). (i) No Encumbrances in third parties, rights of use over third parties, defects,
lawsuits, claims, or other events adversely affecting the value of the Material Properties in which the
Company has an ownership have occurred.

[(Z2%7R]

(1) Company 1%, EOFEALLERNE Y M 2 72 OITHEREFE XX Company DFEICEERFEL 5295

& (LLT Material Properties| £ \)9) %4 “CFﬁﬁL NI N EEEICERT R Z/ LTV 5, (i)
Materlal Properties ® 5 & Company 23FTE 9 5 EHEIZ DWW T, 3 =FITRT 2 M SUIFIHEDORE, IEVJ"
TR, 7 L— K DM A PE DM R A KT T HHITAE T THan,

(12)

Litigation

(i) No lawsuit is filed against the Company and, to the best of the Company’s knowledge, no lawsuit
is likely to be filed against the Company. (ii) There are no lawsuits which is filed by the Company
against third parties, nor are there any lawsuits which is planning to be filed by the Company against
third parties.
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(i) Company (ZxF9 2 Faild—UIRIE L CH 59, Company 23410 #3510 | FFFA4S Company 125 L T & |
NDBZIEHR, (i) Company 2385 ZF 2% L TR L TV D FFaAIE—BIF(ER T, £72, Company 2385 =4 |
Wt L CIRET 2 Z L 2 TEL TV DHFBRBIFELRY, |

(13)

Disclosure

(1) All documents and other information provided to Investor and its advisors are true and accurate and
are not false or materially misleading. (ii) There is no document or other information that has not
already been disclosed that would require additional disclosure to avoid misinterpretation by Investor
or its advisors.

[(Z2%57R]

(i) Investor X NE DT R AL B —Tkf LIRS 72 CEZOMIERIT, R TEEPDEMRZ DO TH Y | EEP
ERARREY IFEE LRV, (i) Investor SIEZ DT RoXA P —IC K DA A BT 5 72 O IBINBIR S VB2 1 H
TREBIREN T RS DX, —HIFFEE LRV,

(The remainder of this page is intentionally left blank)
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Schedule 4.2 (Representations and Warranties by the Investor)

(1)  Incorporation and Existencel!

The Investor is a company duly incorporated, validly existing and in good standing under the Laws of
[Country].

[(zER]
Investor I% [Country] {EIZEED Z@IEN DAL I, D OFHT D& TH D,

(2)  Capacity and Authority{?

The Investor has the right, power and authority, and has taken all action necessary, to execute, deliver
and exercise its rights, and perform its obligations, under this Agreement. The Investor’s obligations
under this Agreement are enforceable in accordance with its terms.

[(zER]
Investor 1£, A Agreement Zffifi L, F£7o, ZNOICHESHERMEZITEL, REZBEITT 2R, HoE, HR%
HL., BERETOITAEIT> T 5, K Agreement |23 < Investor DB X, F DFIUITHE> THITAIHET
H%,

3) No Breach

The execution of this Agreement and the undertaking and performance by the Investor of its obligations
hereunder will not conflict with, or result in a breach of or default under any Law, any agreement or
instrument to which it is a party or by which it is bound or any provision of its constitutional documents.

[(ZER]

A Agreement DOk N2 AUZEE-S < Investor DB OJEITIZ, W7D Law 220 T H Ak, &K, REST
EAETHHLOTIEZAR L, F72, Investor 23U EEE L 72 o TS XU Investor 23 H S22 DELK) . SCE.
WEHIRICOWT B, EX, NEITEZAET DO TIERY,

(4)  Insolvency®

1 Investor 23 HIA A DA IZIE, L TFTORBTHET 5,
lnvestor is an adult natural person of Japanese nationality and resident in Japan.| (Investor (% H AFEFE 24 L H AEIZJEFET D
KEDARATHS.)

12 Investor 23 HIA A DAL, L TFTORBTHET 5,
lnvestor has the mental capacity and legal capacity necessary to enter into and perform this Agreement lawfully and validly. |

(Investor [FIAZK) 2 LSO AN HiRE L Z & BT 212N R OITHENZA LT 5%,)

13 Investor 2% AR A DLGEITIT. LT ORBELTHET 2,

[(i) The Investor is not in a state of insolvency or suspension of payment. (ii) The Investor is not in bankruptcy (Hasan), civil
rehabilitation (Minji-Saisei) or other insolvency proceedings, nor has any petition for the commencement of such proceedings been
filed. (iii) No seizure (Sashiosae), provisional seizure (Kari-Sashiosae), provisional disposition (Kari-Shobun) or other proceeding to
prevent the execution or performance of this Agreement has been instituted against the Investor.| ((i) Investor I%, HARFEN T
M1 OARREIZ 720, (ii) Investor IZDVNT, AEPE, REFMAZ OMBFETFFIIITON TE LT, £/o, ThHDOBMEDH
SETHATHOI TV, (iii) Investor (2T, 2 A, (ALST Z OMAZLK ORiHRE SUTIRIT 2 W50 % FHeidfTH
nTnien,)
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(1) The Investor is not in a state of insolvency or suspension of payment. (ii) The Investor is not in
Bankruptcy (Hasan), Civil Rehabilitation (Minji-Saisei), Corporate Reorganization (Kaisha-Kosei),
Special Liquidation (Tokubetsu-Seisan) or other insolvency proceedings, nor has any petition for the
commencement of such proceedings been filed. (iii) No Seizure (Sashiosae), Provisional Seizure (Kari-
Sashiosae), Provisional Disposition (Kari-Shobun) or other proceeding to prevent the execution or
performance of this Agreement has been instituted against the Investor.

[(Z2%7R]

(i) Investor 1%, XIAARREILZAAMEIEDIREEIZ 72V, (i) Investor (ZDUWNT, ffPE, REFFA, SfEEA, RBliE
REOMBEEFFIIITONATE LT, o, ZNUHDOBOBRILTHITHOIL TV, (i) Investor ([Z-DVNT,
ZEPR ARZES, ARALS3 E DAMAZRK OFERE ATIEAT 2 15 2 FHEIAT DAL TR,

(&) Anti-Social Forces

None of the Investor, its directors, its statutory auditors or its officers is Anti-Social Forces or involved
in any activities thereof.

€N
Company, HUfEfk, EEERK, BITHEEIZ. Wb, KSR TR, £z, KSR OEENCEE b
L TR0,

(The remainder of this page is intentionally left blank)
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To Company

Name (PIC) | [*]
Address [*]
E-mail [*]

To Investor

Name (PIC) | [*]
Address [*]
E-mail [*]

(The remainder of this page is intentionally left blank)
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Dated [*]

Shareholders’ Agreement

by and among

[Name of “Company’’]

and

its Shareholders

Japan Association of Corporate Directors
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This Shareholders’ Agreement (the “Agreement”)! is entered into on [Date] by and among;:

(D [Name of “Company”], a corporation duly organized and existing under the Laws of [Country],?
having its registered office located at [Registered Address] (the “Company”);

) [Name of “Founder’], a natural person, [Country] citizen, residing at [Address] (the “Founder”);##
3) [Name of “Founder’], a natural person, [Country] citizen, residing at [Address] (the “Founder”);
4) [Name of “Investor”], a corporation duly organized and existing under the Laws of [Country], having

its registered office located at [Registered Address] (the “Investor”);] and

(5) [Name of “Investor”], a corporation duly organized and existing under the Laws of [Country], having
its registered office located at [Registered Address] (the “Investor™).

The Company, the Founder(s) and the Investor(s) are collectively referred to as the “Parties” or individually
as the “Party”.

NOW THEREFORE, in consideration of the promises and the mutual covenants, herein contained, the Parties
hereby agree as follows:

N
7 Shareholders’ Agreement (UL [Agreement] &\>5) (X, [Date] 1T, AFOYFEFIZLVAFRIND ¢

(1) [Country] £ T T =IZF% I SNAFIET D 4L T, [Registered Address] (285 EOEFTE2 A3 25 [[Company |
D4 F] (LLF Company] £9) ;

) [Country] AT, [Address] I[ZJEFTHHARANTH S [[Founder] DA4FR] (LLF [Founder] &\)5H) ;
3) [Country] AT, [Address] I[ZJEFTHHARANTHS [[Founder] DA4FF] (LLF [Founder] &\)5H) ;

4) [Country] ED T TR SNAFIET D24 T, [Registered Address] (258 EOFEFT A2 H 32 [[Investor]

U B EER OBEFIFIC L o T ER L O RS COREBMERR EN T LE S T AEAE, 7 a— 3L -
R F ¥ — - Fy EXUBEEORFEESCY A7 ICET 2 MAITO 2 ENE LI NEEE 705 (AARIGHE RS [FRAE
DR Fy— s TAVRAT AOEERICET RS (2023 4 4 A 25 H) (UUF TRRES) L)) 222 2f), &
Shareholders’ Agreement (UL F [REFTIIVSHA| W9 ,) 1F, Za—UL - XU F ¥ — - Iy XN, BEBRSINTD
BEMET U FECIERESNEBEOHEFEREZ ELS BT N TEDZLICTHILEZHNELTEY,
Ta— L e R F v — Xy EXVEBRPET IAOBRBTCHEAT LI EE2HBEL TS, £o, FRNFIT, AIES 3.1.1
[GRALZ— T v T RONEFORER L ORI THWONDEERKIE, miH OMENOEM/R Y A7 HEi 2 e L, £
7o, WA CAETIaIa=r—varaxbz/METEL LY, TOAFITEREIL SR Z L O TRIFTSARGT, &
BT, ZE— L e R Fp— Y EF NI L DAL= ARBEBRINEIRT DTS L5 WX TER S, 2o,
Ta—sNl e AF U= RIZER LTZNEDO L O TRITHIER LR, | 2207200 ThD, AU F— Ridizx %4
BETLH0OTHY, KET/LSHA b4 S L THNELZT v 7T — LTV ZEEBEL TN D,

2 AEETIE. WDWAET T T x2T c AX—LDIEMRICOVTHIRELTWAEN (KIEE 1.2.1 2R). AT T /L SHA I
IR T 7 0 = TEOBEDHEXNRETDHHDTIEARN,

3 Founder (X, W DR EHTE - NEEELIEE L TV 5, 7235, Founder 28 RN T <IEADHAITIE, LT DR
BCHIET D,

[[Name of “Founder”], a corporation duly organized and existing under the Laws of [Country], having its registered office located at
[Registered Address] (the “Founder”) |

SRIEE 131 IGHR Y — N7 v 7%, BARBORITFZRNEENRE LA EE2H 452 28 L LT, B

HORRICEIRT AEEHFEL LT?{%E‘*’ L7 auid7e 597, #ic, BMEMR BREOBMEO R LT, Folbfeft b &

NWIHERINRE) 13, 77— L e R Fp— - T EZ DL O LWEHMIICI 2 55 D & 2o TWRITIUE R 572

WV, RIS, SRR A4 S AIZERE E OMBRE BESHS ORI OWVWTIEL, IH0HFICED G RAY— T v T DRk

RICHT T+ T 0 TR END L), BURLRDHFF SN RETH D, ) 2%, KET/L SHA T
X BADOE~OEBRAEER RN - F AR T 5N T = 7B R OB AR 134 E L CTE 57", Founder & O} Investor
LIRS NIZEDOABZEOHAMIZ O T EEHEL TN D,

5 Investor i%, WhWDINBRER (REHKELNOE) Z2HEL TN D,
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DL4FR] (LT lMnvestor] &) ; KX

(5) [Country] 1D T CEzUIFEL SNAFIET 1L T, [Registered Address] (250 EOEFTZH 35 [lnvestor]
D%F] (LLT Tnvestor] &\9),

Company, Founder(s)% O\ Investor(s)% . & TLLF [Parties] &£\, ZNENELLT lParty] W9,

UTORERPERZHRE L, 2212, Parties (ILLTDO LBV EET S .

CHAPTER 1: DEFINITION AND INTERPRETATION

Article 1.1 (Definition)

1.1.1  Unless otherwise defined herein, the meanings of the capitalized terms used in this Agreement shall be
as defined in Schedule 1.1 (Definition).

[(Z2%7R]

1.LI.1 AXHTHRERINDLOERE, A Agreement ([ZHB W TCRKILF TR I N7- HFEOE WL, Schedule 1.1
(Definition) CEFEINDH BV L35,

Article 1.2 (Interpretation)
1.2.1 In this Agreement:

(a) words importing the singular shall, unless the context otherwise requires, include the plural and
vice versa;

(b) a reference to any document (including but not limited to this Agreement) or Laws shall be
deemed to refer to such document or Laws as it may be amended, extended, novated,
consolidated, supplemented, substituted or renewed from time to time;

(© a reference to “JPY”, “yen” or “¥” is to Japanese yen, the lawful currency of Japan; and
(d) a reference to time is to Tokyo, Japan time.
1.2.2 The headings in this Agreement are for convenience only and shall not affect its interpretation.

1.2.3  Any Schedule or Exhibit to this Agreement shall be considered as part of this Agreement, and
references to this Agreement shall include its Schedules and Exhibits.

1.2.4 An Article or Schedule or Exhibit, unless the context otherwise requires, is a reference to an Article of,
or a Schedule or an Exhibit to this Agreement.

[ZER]
1.2.1 A Agreement (23T :

(@) URESIOMERZ LEL T D56 2RE, BREERTO25RIEELER, £, WbRAKET D ;

(b)  3CE (K Agreement Z & e ZHUCIRE SN72Y) XU Laws [IZOWTCE AT 2546, BERE, BIE, Ik
K, FHERRL, G, iR, B IEH SN D H3%005E T Laws BT 5

(<) MIPY) Tyen) XX M¥] IZOWTELTHIHE. HRDIEEEE THL BAMEERT S ; KT

(d) BRSOV TERTDHE, Fo AARRRZEWRT 5,
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122 K Agreement ® L LIZ, (EEOTZHOLOITIBE T, ZOMPRICHEELE 5 2720,

1.2.3 K Agreement [Z¥HsfH X415 Schedule (% Exhibit IZAZ O —H & #72 S, A Agreement IZ2OWTCE KT 53
#1137 @ Schedules & UY Exhibits (W T HEEN D,

124 SCUR EBIOMRR 2 V38 L 4 534 2B & | Article, Schedule i Exhibit IZ DWW TE KT 2846 ALK D Article,
Schedule X% Exhibit & M9 5,

CHAPTER 2: CAPITAL STRUCTURE

Article 2.1 (Capital Structure)

2.1.1 The Shareholders and the Shares held by each Shareholder shall be set forth in Schedule 2.1 (Capital
Structure).

(ZER]
1.1.1 Shareholders } ("% Shareholder 23#%45 9% Shares i, Schedule 2.1 (Capital Structure)il# D & BV L35,

CHAPTER 3: DIVIDENDS AND LIQUIDATION PREFERENCE

Article 3.1 (Dividends)

3.1.1 The Company shall provide in its Articles of Incorporation that the structure for the dividends of
surplusf shall be consistent with that outlined in Schedule 3.1 (Dividends Preference Scheme).

3.1.2 In the case where any provision of the Articles of Incorporation is inconsistent with the provisions of
Schedule 3.1 (Dividends Preference Scheme), the Company shall amend the Articles of Incorporation
to align with the provisions of the said Schedule, and the Shareholders shall take all necessary actions
to do so.

N
3.1.1 Company i, F4&4& DB, Schedule 3.1 (Dividends Preference Scheme)std DN IZ—E9" 5 & 5 Articles of
Incorporation THLET 5,

3.1.2 Articles of Incorporation M#LEAS Schedule 3.1 (Dividends Preference Scheme)st#iD N7 EHfL T 554 .
Company (%, Articles of Incorporation D H#LE % RO NEIZEASTH L OBEELRITNIER LT,
Shareholders (X% D72 DIZNE /e & TOHEZHE U2 1T X 5700,

Article 3.2 (Liquidation Preference)

3.2.1 The Company shall provide in its Articles of Incorporation that the structure for the distribution of
residual assets! shall be consistent with that outlined in Schedule 3.2 (Liquidation Preference
Scheme).

1
1l

RT —HR—=RA VAT LOFUZHE, TRIREOBY | % [dividends of surplus] & RBLL 7=,
T HARESHEGERT —#

6 AAMESSMNERE

I

{

NR—=ZA VAT AOFITHE, [FRRMED 4] % [distribution of residual assets] & 3L L 7=,



Version 1.00

3.2.2  Article 3.1.2 shall apply mutatis mutandis to cases where any provision of the Articles of Incorporation
is inconsistent with the provisions of Schedule 3.2 (Liquidation Preference Scheme).

[ZE:R]
3.2.1 Company I, ZRARMPEDSELL . Schedule 3.2 (Liquidation Preference Scheme) il il (D NFFIZ—E 325 L 9 Article
THIET %,

3.2.2 Article3.1.2 I, Articles of Incorporation O #1E 7% Schedule 3.2 (Liquidation Preference Scheme)itfk O N2 ¥ /&
T 25522V THERT 5,

Article 3.3 (Deemed Liquidation)

3.3.1 In the event of the occurrence of a Deemed Liquidation Event as defined in Item (1) through Item (5)
of Schedule 3.3 (Deemed Liquidation Event), the consideration payable to the Shareholders (if such
consideration is other than cash, a reasonable value of such consideration shall be evaluated by [the
Majority Investor]), after calculating the amount each Shareholder is entitled to receive in accordance
with Schedule 3.2 (Liquidation Preference Scheme) on the assumption that only those Shareholders
who have consented to the occurrence of such Deemed Liquidation Event are the Shareholders, shall
be distributed in an amount equal to such calculated amount.

3.3.2 [The Majority Investor] may, upon the occurrence of the event set forth in Item (6) of Schedule 3.3
(Deemed Liquidation Event), seek the dissolution and liquidation of the Company by notice to the
Company and the other Shareholders, and the distribution shall be made in accordance with Schedule
3.2 (Liquidation Preference Scheme).f In this case, the other Shareholders shall take all necessary
actions to do so.

3.3.3 The Company shall include in its Articles of Incorporation all necessary provisions to ensure the
execution of the distribution scheme provided for Article 3.3.1 and Article 3.3.2.

3.3.4 Article 3.1.2 shall apply mutatis mutandis to cases where any provision of the Articles of Incorporation
is inconsistent with the provisions of Article 3.3.1 or Article 3.3.2.

(ZER]

3.3.1 Schedule 3.3 (Deemed Liquidation Event)5(1)5 7> 5% (5) 52 E# T % Deemed Liquidation Event 23384 L 7235
£, Shareholders 23 HH T Z i (L%l A BLELSN OEEITIE, & OFFHI%E % [Majority Investor] A3 5H 9
%) 12T, %3% Deemed Liquidation Event D% (2 [FE L 7= Shareholders ¢ 773 Shareholders T % & ARE
L 7= | C Schedule 3.2 (Liquidation Preference Scheme)!Z fi\ V4 Shareholder 2352 17 HU D N & &HEAFH L, M
FHENTSEICHY T 281 8ETHRl SN D,

3.3.2  Schedule 3.3 (Deemed Liquidation Event)55(6)%- (2 3/E 7 5 FHHE A U7-%4 . [Majority Investor]iZ Company &
UMto> Shareholders (Z5F L CiliI9 5 Z L1 L Y. Company DL ONER 2R B Z LR TE, Schedule 3.2
(Liquidation Preference Scheme)(Z 7t - 7= 3B 3T D, Z DA, i Shareholders 1XZ D 7= DM E 02T
OB 2 U2 T e b e,

3.3.3 Company i, Article 3.3.1 )2 ® Article 3.3.2 [IZHET D 0B AF— AN EBT L L 5| NERFHZ ERCHE
T2,

3.3.4 Article 3.1.2 I%, ERKDOHED Article 3.3.1 UL Article 3.3.2 [ZHET 2 NEIZF FEHM T 2 5HE IOV THEM
I 5,

8 Schedule 3.3 (1) 52> 5 S)BAZ DWW TITES | OxHiiA3 Shareholders (2% L TXEDILD Z &7 55, (6)5 DAL,
INbOEGE LR | TSI OXH2S Shareholders Ti72 < Company (Z%f L CXhbiL D Z &l d, DD,
Shareholders 73 % O 5 & B9~ 2 72 12 1% Company % f#ik L, BARMEO D EZZ T ILERS S,
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CHAPTER 4: STOCK OPTION

Article 4.1 (Stock Option)

4.1.1 The Company may, as an incentive plan for its Employees and advisors, issue stock options for its
Common Shares under the terms and conditions set forth in Article 4.1.2 and other reasonable
conditions; provided, however, that the number of Common Shares to be issued upon exercise of the
stock options shall not exceed [15] % (on a fully diluted basis) of the total number of Shares issued by
the Company if all such stock options were exercised.

4.1.2 The Company and Shareholders hereby acknowledge and confirm that the stock options set forth in
Article 4.1.1 contain the terms and conditions set forth in Schedule 4.1 (Terms of Stock Option).?

[(Z2%7R]

4.1.1 Company |%. % ® Employees X7 RNA P —ZxtT 54 8T 4 77T & LT, Article4.1.2 IZHET 2
G DA FRRY 7255 D . Common Share % HIJ & T 2 FE TRIMELZ FITT 22 L3 TE 5, HL, S5k
ETPRIMEN 2 TITHE SN E 102 &4 5D Common Share D %47y Company DFHITHEAMRE D [15] % (58
BFHEN—R) DIT &% BRE LTI 520,

4.12 Company & U" Shareholders (. Article 4.1.1 THIET 2 BHE THIMHEIZ, Schedule 4.1 (Terms of Stock Option)=THk
DNEROEENEGEND Z & 28k LIERT D,

CHAPTER 5: CORPORATE GOVERNANCE

Article 5.1 (GMYS)
5.1.1 Each Common Share and Series A Preferred Share carries one voting right per Share.

5.1.2 The GMS shall operate in accordance with the Companies Act and the Articles of Incorporation.

€N
5.1.1 Common Share 2 (X Series A Preferred Share (£, Z#LZF4L 1 -2® Share (ZDOX 1| DOERMEELH T 5,

5.1.2 FRFEMSIE, Companies Act K T Articles of Incorporation D E D IZHEVY, T EEE T 5,

O KIS 155 GHAZ— T oI ARy 27 - A7 arORITICHI->TIE, ZFu— L - _RoFyp— - Fp X
IVINE DREFERCEAMERA~DOFEEZ BN CTE DL, Fr—rb s 2Z U F— RICHERLL 72 2 % — AFRFH R 0T
DR EEITOINRETH D, 2%, AT 4V ITROT 7T L= arv DAy Y - A7 a VOREETSE
e LTEFEND BEEALK N Schedule 4.1 THEL TWD, ZOMFEINTWVDINELREELNH 5H5A . Schedule
4.1 I B SN0,
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Article 5.2 (Board: Members)
5.2.1 The Company shall have a Board!, the number of which shall not exceed [*] members. !

5.2.2 The following person (the “Nominator”) shall have the right to nominate the number of Directors as
specified in each item (the person nominated is referred to as the “Nominee” and the Director appointed
on the basis of nomination by the Majority Investor is referred to as the “Investor’s Director”) and
may also remove the Directors which such Nominator has nominated:

(a) Majority Founder: [1]; and
(b)  Majority Investor: [1].1218

Other members of the Board, if any, shall be appointed by the GMS in accordance with the Companies
Act and the Articles of Incorporation.

5.2.3 The Company and the Shareholders shall, upon the occurrence of nomination or removal by the
Nominator pursuant to Article 5.2.2, take all necessary actions to appoint or remove such Director, and
the Shareholders shall vote at a GMS in favor of the appointment or removal of such Director. The
Nominator shall, in the event of a vacancy in the office of Director to which it is entitled to appoint
(whether by death, resignation, removal or otherwise) or in the event that it determines that such
position should be replaced by another person, have the right to nominate another person as a Director
to fill such position.

5.2.4 The Nominator shall nominate as a Director a person who has the enough qualifications to contribute
to the enhancement of the Company’s corporate value. The Nominator shall ensure that the Nominee
nominated by the Nominator complies with his/her duty of confidentiality to the Company and the
Nominator shall also ensure that the Nominee understands that its duty of care and fiduciary duty are
owned to the Company as a Director.

5.2.5 The Company shall enter into a Limited Liability Agreement (Sekinin-Gentei-Keiyaku) as provided for

W GRIAL— T v FIEREDOMEAT — VIS Ul b 2B GH 2 AT 2 _XETH A8 (RIES 1.2258)
AETISHA Tk, 70— e RUF ¥y — - FY EXLEZHPET 008 E L TS ZRET S Z L 28T
LTW5,

U I S ORIEER 2RI 2ICH 20, I GRRZ — 7 v TiEZ a—rUb - BV R ADORERERE OB
HETHD, R—FR AU NRN—Rv RV A b« F— AP T 0=V AMREENTODINENL, 7 e—r3b - X
VFx— s X BV L BRI OEEREED o LD, — ., ZREEOREEALTELIHF O ENEZ X
Ty R —RRdHEa Lo TLE D & BBNABETRREDHT L R2BENLH D RICHLEENMLETHD (K
5 1.4.6 2H),

2 W OBERICBERIELHEN G 25, ZOMEE L CTHRMESOBERBEBL 5 X5 RO ENRIES N
HBENNDDHAITIE, BERIEAHEEZ Y — R« A VU R_RAY =R EDOREZICRET D &V o - LR, Bk Tldz
AT —ROE SRRy a VTHRERRICBIMLTHEL Y L Vo m TRAKIEL 25 (KRIES 146 28), KET L
SHA TiZ. Investor £BICIEAMEE 5 2 5 D TIEZ72 < . Majority Investor DI ZIEAMEE 52 H 2L L LTV 5,

13 Majority Investor MEAMELZATHET HI12dH 72 o TE, AHEF 3.2.3 [EEZRICIBO TERERIC X 2 Bk OfR4 LD
WTED D6, 0 BITHLZR DBt S COHBNESETH-> I b3, mith [#£5] 141 70F (5] 1457
WOEE 2 EHICRIZTZ L TN OREMEEZ M ET2 2 L2 ENE LadhiE b vy, - g [135]
146 GO L BY . BRSO L EIERKE L 2B 5720 END 51T, BUBROEAEEZ 2 ToORYE
FIL B ET 20 TR FOEIEZOM —EDOLEM 4 LEBEROAI I NERET 250 LEBITOR
LZRETHY, T, HIELE L UEBREFOEBBIZRERE T, HABLEDESA L - X—V U RdmEHE E L4
THEDLRBITONDEIRZITHD, | ICTHEHEZTZW,

14 Nominee VA DEHHRICOWTTESOREITHEVEET 22 L2 HE L TWDH 72D, ZTORAIZE T 2 I ERE
DO E AT D8 GBE I Founder ) IRk UGBEESND Z LIRS,

BORGIE, RIS 152 (IRUF v — - Ty EX )L, FESHZOMBEZNOLOBAIIESET AL — T v 7T REDOR
MBI N D2 F T, BEEFERBEAOEERBOE —DAAN, BEOIAFT T, YA F— T v ¥
THHZ EERBLRTNIE RS20, ) 2% 72RETH S,



5.2.6

Version 1.00

in Article 427 of the Companies Act with a Director nominated pursuant to Article 5.2.2, provided that
the Director meets the statutory requirements. The Shareholders shall take all necessary actions to
execute the aforementioned agreement. Upon request by the Nominator and fulfillment of the statutory
requirements, the Company shall, at its own expense, ensure that the Directors nominated by the
Nominator are covered by directors and officers liability insurance.

Each of the Nominators who have not made a nomination under Article 5.2.2 [and Qualified Investors]
may nominate an observer to attend the meeting of the Board; provided, however, that the observer
shall not have voting rights at the meeting of the Board.

522

524

525

5.2.6

ER]
. Company {Z1% Board Z i L, ZDO&ERIL [*] HUTET 2,

5.2.3.

WDF (LLF [Nominator] &\9) 1, ZNEN LS FITED HEOBKE AL T OHRNER L (B4 S
N7-#F%LLF Nominee] &\, Majority Investor (2 5 % ¥4 12#3 & L L 7= Director ZLLF [Investor’s
Director] £\ 9), F7=, HOLBMEL LEEBGREZMTT 22N TE D,

(a)  Majority Founder : [1] 4
(b)  Majority Investor : [1] 4
Z OO BFFER A DA, Companies Act & U8 Articles of Incorporation D & ¥ (ZHEVY, GMS TEMEIN D,

Nominator 7% Article 5.2.2 {255 < 54 XUIAUEDOPE 51T > 7o %55, Company KX UF Shareholders X, 72725
Director DT UL AT 5 7= DITHERETOHEE LT 5 O & L, Shareholders /%, Company ¢ GMS (2
BWT, 23025 Director DFAT XTI L DORIRMEAITHT S H D &9 5, Nominator iX, HONEAMESL
A % Director IZKREBNA Ulcif G, &k, UL OMIZ L 203 % b 7a\y) Xidnm 2 ML 2 o A9
ERREBDMEND D LYW L2510, F oMM 2T S 72DIZBIDHE % Director & L TIEA T 54
FEHT 5,

Nominator (X, Company D{EZEAMEN RICEKTE 5 EE 4/ T 5 M ATk L L TR4 Ladiide sk
V", Nominator |, H 2364 L 72 Nominee % L C, Company (Z*}3 2 5FRFEH 2 85F SR T ER 6T, £
7-. HC/ 484 L7z Nominee % L T, Director & L C Company (Zxf L CEEEERELNEERGEZEAIEZ
P SE 2T TR B R0,

Company 1%, Article 5.2.2 (2355 X 54 S4L7z Director I DWW TIERS OB Z 72756, X% Director & &
FEEEE 427 SRITHUE T 2 BAERERK Z /i35 © D & 9%, Sharcholders 1324 % B AEMRE A DFfiHE D 7201
WML TORE %3 Ui uid e 5720, Company (X, Nominator 233K 72354 T oES OB 5723
& X%, Company DA T, *43% Nominator 2354 L 7= Director Z St BFHMEETRRICMAZIEDI LD &
T 5,

Article 5.2.2 (2S5 54 1T 727> 7= Nominator [} OF Qualified Investor] 1, N ENATH ——% 1 4
f542 L, Company @ Board [ZHIfE S5 Z &N TE S, BL, A7 ¥ — =%, Board ICH1T DL H L 72
WHDET D,

Article 5.3 (Board: Administration)

5.3.1
532

533

The Company shall hold a meeting of the Board at least once every [*] months. '€

The Chairperson shall, or any director may when necessary request the Chairperson to, convene a
meeting of the Board.

The Company shall take all necessary actions to enable the Board to hold meetings by video/telephone
conference style (including, but not limited to, establishing relevant Board rules and other internal

10 RFER L, D72 < &b 30U T ENIBHIT ORI 2 BEERSICHE LRI ER 620N E SATn L7 (&
363 552 H), ftER, &IETH 3212 1 EITTHiESOBRENUNEL D,
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protocols, as well as implementing a suitable system to enable such meetings).!

5.3.4. The Company shall take all necessary actions (including incorporating necessary provisions into the
Articles of Incorporation, as required by Article 370 of the Companies Act) to enable the Board to adopt
resolutions through written resolutions.

5.3.5 The Company shall prepare minutes in English® [/Japanese] within [ten (10)] business days from the
date the meeting of the Board is held.

5.3.6 Except as provided in this Article 5.3, the Company shall operate the Board in accordance with the
Companies Act and the Articles of Incorporation.

[ZE:R]
5.3.1 Company X, [*] 22AIZ 1 [ELLE, Board B3 5,

532 Witk eiX. Chairperson 28 ZHVEHIEL L, £z, BGikiL, LERYGE, Chairperson (2 LTIl D%
BEERkTHZENTE S,

5.3.3 Company (%, 7 VUi Eixia?O AT Board ZBAETE 2 L 5, LB ARHE (T, BT 2 Bk
BB OMANREBEALEHT 228, 2N HFRICELHEHBE L T LM R AT LAEEBEATH T
EMEFENDN, TNHIZRONRY) i LRTE R b0,

534 Company (%, FHERFEDOTAUIC LY BHIRZOREEZAITI ZENTEH LD LERKE (SHIES 370 &0
BUET DHBELAREL T5 X ) ERICHEFHZHET L2 La2aly) 2 CRTNERL20,

5.3.5 Company |%, TSNS ILIZH2E [10] E3EANICHKEE [ HBAGE] THIFREIERT 5,

53.6 A Article 5.3 [ZED Db DEFRE, Company I%, Hfififkex% . Companies Act &2 T Articles of Incorporation @i
DIZHEVEE T D,

Article 5.4 (Reserved Matters)

5.4.1 In order for the Company to make any decision with respect to any matter set forth in Schedule 5.4
(Reserved matters), the prior written consent of the [Majority Investor / Investor’s Director!’ (or a
majority of Investor’s Directors if there are two or more Investor’s Directors; the same shall apply
hereinafter in this Article 5.4)] shall be required; provided, however, that such consent shall not be
unreasonably withheld and shall be deemed to be given if no response is received by the Company
within [fifteen (15)] days of the Company’s request for such consent. For the avoidance of doubt, “prior”
in Article 5.4.1 means prior to the resolution or approval of the Company’s Board or GMS, if such
resolution or approval is required for the implementation of such matters.

5.4.2 The decision-making right to accept or reject set forth in Article 5.4.1 above shall be exercised with

T GRIAH— T v 7 TlE, BEEEO P ICmENICEET 2EDNEEND AR EV, 9, BRRS ~O MBI
BOLNBRNERENTND, bodb, TLERHESFA, 77205, ERERHICW S EHIZR OB & FHEOREZEICLY
FIFOIREZ M AR L 2R DMWEET 2 2 LN TE D HFECID2BIE, HE LRDOLND, ZHUx LT, Eifsik
FR, TRbL, BEOEZEICL Y ERICEGFELZ TS 2 LN TE D FECLIBINE. BEEROEENFNICFEETH
X, HE RO BRD,

B GRIAZ— T v 7 TlE, BTN 70— L e XU F p— T X VLB LWT 22—« TV V= AT
ZFDEI M. Ta— b e AR — RIZHERL U728 R OV EEE N Z ORN YN OROHND, TDTHITIE,
HEIFHORROWE CORRERSERE L VS TROMELERD, AX— R T v TRERINLDOZDO+4572Y
V—AEMRTERVGAICE, X T v — - Y EXARZOREEHED Z LG IND (RIS 223 2H),

Y R R AL S E T RIS 141 25 145 TRET 2 FEMRE 2 BEESICHDE L D0 TRO—>2 L L
T, AEOXREFEHICB T 2 7KGBMEH % Majority Investor (FR= L~L) Tid7e <., Investor’s Director (Uit L-~v) &
THIEBEZOLND,
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the aim of maximizing the corporate value of the Company.?

[(ZzER]
5.4.1 Company %% Schedule 5.4 (Reserved matter)s# D S IH % P ET 5 72 1Z1%. [Majority Investor, Investor’s Director
(FD Investor’s Director 23\ % S A IZIXZ D4, Article 5.4 (ZEBWTLIFRIL) ] OF&i 22+ %,
AL, YA I REGHICER SN2 O L L, £/, Company B YUrEARE 2 Eag L ChD [15] BLNIZ
i & OEEN IR IR 12856, YAGHEIEONTZb O L AT, BBEBT 72D ET D L, [Fai)
L1, UEFHOWEIZ Company @ Board XX GMS (2 L 2 ik ITARB 2 ET 25813, Y%l UIARR
X VRIEEWRT 5,

5.4.2 Article5.4.1 [ZHLET 2 4G X ITHES I R DR EMEIL, Company DEH(MED R KILZ B E LT, 7SN
FIuTR 720,

Article 5.5 (Reporting)

5.5.1 If the Company decides on any of the matters set forth in Schedule 5.5 (Reporting), or if any of the
matters therein arises with respect to the Company, then the Company shall report such matter to each
Shareholder by the deadline set forth therein.

[(Z2%57R]

5.5.1 Company 7% Schedule 5.5 (Reporting)iT# (D HIEIZ DWW THE L, XiE, Company [Z- O\ T Y EHIENFEA LT
4. Company (34 Shareholder (2%t L 454 HH & [ABIARFEHE O IR £ TS LR 5780,

CHAPTER 6: FOUNDER’S OBLIGATIONS

Article 6.1 (Founder’s Obligation)

6.1.1 [The Founder / Mr./Ms. *] shall not resign as a Director prior to his/her term of office without the prior
written consent of [the Majority Investor| and shall not refuse to be re-elected as a Director at the
expiration of his/her term of office.

6.1.2 The Founder shall fully commit to the business of the Company. The Founder shall not concurrently,
except as provided in Schedule 6.1 (Concurrent Office), serve as a director, officer, employee or any
other similar position of any other company or organization without the prior written consent of [the
Majority Investor], nor shall the Founder hold any share, stock option or other interest in any other
company or organization without the prior written consent of [the Majority Investor].

6.1.3 The Founder shall not directly or indirectly engage in any business that competes with the Company’s
business, either by himself or by a third party, while he is an Employee, or until [two (2)] years have
elapsed after he ceases to be an Employee.

6.1.4 The Founder shall not directly or indirectly recruit, solicit or hire, or attempt to recruit, solicit or hire,
any person who is an Employee, either by himself or by a third party, while he is an Employee, or until
[two (2)] years have elapsed after he ceases to be an Employee.

N HERFEFHEHOMPALRE L, £, L FHICET BB BRNRFFE 2 W T 210 h Tz - T, KRS 324 [
BERNCBNT, —EOFHICH LEREROFEFIRB L LEL T DD HHEELHE (veto rights I reserved matters) (2
DWTEDLHHE, HRFEEPNBE AT TCHD E L AY— T v T REORE KR OFEFEE ORFELZHET L BZEN
DDl Fio, BEFEP UHHHIZET LB IIAEBICDONT, Z A LY =Dt 22 HMS T ZRWIRE | Y
BAL— T v T REOEEMEEZBRTI2B8ZNLH L2 00, IEFHIFAENFTHICRESINLIRETH D, )
WCHEBEI N,
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[(Z2%7R]

6.1.1  [Founder {%,/*E(%], [Majority Investor] DIFR[D&F72< . Company ? Director Z/EHIFTICEEE L 72 0
E L, o, (L THZ Company @ Director & L CHZEIND Z & 2HET LRV,

6.1.2 Founder /%, Company D 3FIZEEE L7R2F L7 5720, Founder IZ. Schedule 6.1 (Concurrent Office)iC#k D %
DEFrE ., [Majority Investor] DHERTDRKG /< | MO ITHUAD TG, & B UINEHE B 2 308 U3k
BELTIERod, £, MoSHSUIFEOKRK, R hy 7 - 70 a U 2OME S 2 kA L TIR S0,

6.1.3 Founder |% Employee & L COHULIZH B, KT Employee DWTNTHRL 2oz B2 0 [2] FHABEE T
HETIEH, BOXIIE=F% LT, Company DFH¥LFiAT HHELERE UIMBEIIT o TUIR DA,

6.1.4 Founder |%, Company @ Employee & L COMIALIZH D [H], M ¥ Company @ Employee DWFTHTHRL o7z
Ho [2] FEAKET S E T, B O XIXHE =5% LT, Company ® Employee ZZHE L, #FE L. BHL
TFRb6T, £, FnEzR A TUT R b0,

CHAPTER 7: SHARE RELATED MATTER

Article 7.1 (Pre-emptive Right)

7.1.1 In the case where the Company intends to newly issue Shares to a third party or a part of Shareholders
(the “Original Issuee” in this Article 7.1), the Company shall provide written notice to each
Shareholder, [forty-five (45)] days prior to the issuance, specifying the amount to be paid and other
terms and conditions of such issuance (the notification is referred to as the “Share Issuance
Notification” in this Article 7.1). Each Shareholder shall be entitled, to the extent permitted by Laws,
to subscribe for a sufficient number of Shares to maintain their Shareholding Ratio immediately prior
to the issuance on the same terms and conditions as specified in the Share Issuance Notification (the
right to subscribe the Shares pursuant to this Article 7.1.1 is referred to as the “Pre-emptive Right”).

7.1.2  Each Shareholder, who wishes to exercise the Pre-emptive Right, shall provide the Company written
notice of its intention to exercise its Pre-emptive Right (the “Pre-emptive Right Notification”) within
[twenty (20)] days of receipt of the Share Issuance Notification. In the case where a Shareholder fails
to provide a Pre-emptive Right Notification within this period, such Shareholder shall forfeit its Pre-
emptive Right with respect to the issuance of such Shares. Subsequently, the Company may, within
[twenty (20)] days after the expiration of the said period, issue to the Original Issuee the portion of the
Shares for which the Pre-emptive Right has not been exercised on substantially the same terms and
conditions specified in the Share Issuance Notification.

7.1.3 Each Shareholder shall not be obliged to exercise its Pre-emptive Right. [Provided, however, that if
[such Shares are issued in a Down Round Financing and] a Shareholder fails to exercise its Pre-emptive
Right, then such Shareholder will not be able to exercise its Pre-emptive Right in any subsequent
issuance of new Shares.]*!

[(Z2%7R]

7.1.1 Company 2355 =3 X | Shareholders ®—3#f (A Article 7.1 {23\ TLLT Original Issuee] &\M9) (Zxf LCHr
7212 Share #F&4T3 5354, Company 1T, HIASHEZ DML EETITICIR D542, YaRITO [45] HAENZ, 4%
Shareholder (25t U CEfi TilAl (A Article 7.1 {233\ CLLF [Share Issuance Notification] & 9) 95, 4
Shareholder 1%, E5 LFIREZRFPHANIZIV T, HFITOMTHIL D RO Shareholder @ Shareholding Ratio %
HERFT 2 72 DI IR 72 J B 0D 5% Share % Y% B AN FLHE SN T2 D & Al — DR TH X 5217 DR (LLF IPre-

MORGEIE, ARIRE 325 TEEZNICBWTHEBITOSIZ T W TED 2 5E. 7l [123] 1.3.1 itk o
EEME, RO B [B3] 224 8O 7 40— U HEOEBEWICER T, GRALZ— T v ik, BEREICL D7
Fa—FEEEET, VWb D Pay to Play RIEDIEHIZOWTHMRFITO2RETH D, 2ZJHETH D, 2B,
AET )V SHA TlE, Pay-to-Play DR E LT, MEESIZHEDOIER] ICOWTHEL THE2Y, MBS WMk
NDET T =R Lo ELICMARIRERET 256055,
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emptive Right] & 2) #HT 5,

7.1.2  Pre-emptive Right D17/ % #7223 5 4% Shareholder |%, Share Issuance Notification D= fif#% [20] H LLNIZ, Company
12+ L T Pre-emptive Right #1792 § D% (LLT [Pre-emptive Right Notification] & o) ZEMEITLY
179, &% Shareholder 23 Y4 5%HAMIPNIZ Pre-emptive Right Notification Z 1742722 > 72354, 24 #% Sharcholder (324
RO FEATIZBI L Pre-emptive Right % %\, Company (3 Pre-emptive Right 23 T{H X 7172 0> 5 7245122\ C
LM oREE [20] BLINIZBRY | Original Issuee (2%} L. Share Issuance Notification |ZFE# -5 O & SEEHH)
2[Rl — D Zft:C Shares DFATEITH Z LMW TE 5,

7.1.3 4 Shareholder I % Pre-emptive Right #1795 & 2 A 72\, [{H L, (LR DFE1T A3, Down Round Financing
IZBW TN b D TH-o 284 T. ] $ D Shareholder 73 Pre-emptive Right Z4T{H L7 o 72 & &1k, %%
Shareholder 1%, Z ALABEDFRRDFEFTICIT T Pre-emptive Right #4795 Z LN TE <25, ]

Article 7.2 (Transfer of Shares)

7.2.1 The Founder shall not transfer, encumber or otherwise dispose (collectively referred to simply as
“transfer” in this Article 7.2, Article 7.3 and Article 7.4) its Shares to any third party including the
Company without the prior written consent of [the Majority Investor].

7.2.2 Even if a Founder who has obtained the prior written consent of [the Majority Investor] set forth in
Article 7.2.1 and/or an Investor wishes to transfer its Shares to a third party, the transfer shall not be
effected unless the following conditions are satisfied:

(a) it has followed the procedures set forth in Articles 7.3 and Article 7.4; and

(b) it has entered into a deed of adherence with the transferee to the effect that it assumes the status,
rights and obligations hereunder of the transferor.

[(zER]
7.2.1 Founder I, [Majority Investor] DFFIOERHIC L DK<, FDORAET 5 Share |22, Company % & 195
EFITT HHEE, HRORE, FOMMLT EAT > TE R B,

7.2.2  Investor X UV X% Article 7.2.1 IZHLE T 5 [Majority Investor] OFHFTOZEMIZ & 57K3# % i L 7= Founder 23,
ZDRAET 5 Shares ZHE=FIHEEL LS LT DHETHoTH, LLFNOERELZRZ LARWVIRY | MikgiEix
& T2

(@)  Article 7.3 }2 (" Article 7.4 [ZHET 5 Ttz k=2 & ; KO

(b) AT IES S FEIENOHINL, MR D67 & 585 N D3RS 2 B @ deed of adherence % fififs L T D
o,

Article 7.3 (Right of First Refusal)

7.3.1 Ifa Shareholder wishes to transfer all or part of its Shares to a third party (including other Shareholders),
such Shareholder (the “Proposed Assignor”) shall, prior to the transfer, provide written notice to the
other Shareholders (the “Notified Shareholders™) and the Company (the notification is referred to as
the “Proposed Notification”) specifying that:

(a) the class and total number of the Shares to be transferred (the “Proposed Share”);

(b) the name and address of the counterparty to the proposed transfer (the “Proposed Assignee” in
this Article 7.3 and Article 7.4); and

(©) the transfer price per Share and other terms and conditions of the proposed transfer.

7.3.2 Notified Shareholders may request to purchase all or part of the Proposed Shares at the price and on
the terms and conditions as specified in the Proposed Notification (the “Right of First Refusal”). A
Notified Shareholder who wishes to exercise the Right of First Refusal shall, within [fifteen (15)] days
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of receipt of the Proposed Notification, provide written notice of its intention to exercise the Right of
First Refusal to the Proposed Assignor (the notification is referred to as the “RFR Notification™).

7.3.3 In the case where two or more Notified Sharecholders wish to exercise the Right of First Refusal and
the total number of Shares requested to be purchased exceeds the number of Proposed Shares, then the
Proposed Shares shall be allocated to each Notified Shareholder wishing to exercise the right in
proportion to the percentage of Shares held by each of them.

7.3.4 If a RFR Notification is provided by a Notified Shareholder, the Proposed Assignor shall be obliged to
transfer to such Notified Shareholder the number of Proposed Shares that it is entitled to receive. The
Company and the Shareholders must take all necessary actions to make such transfer effective.

[(Z2%7R]

7.3.1 Shareholder 23, & DA 2 Shares DA T —H% ., = (fhod Sharcholder & &dp) Tk L CREMET D Z
L EFLT HEA, M7% Shareholder (LLF [Proposed Assignor] &»9) (&, FEATICMD Shareholders (LA T
[Notified Shareholders] & \>9) & O Company (2%t L CEMIZE Y LLFZ@H (LLF [Proposed Notification |

EWo) 75

(a) FEMEZTEL TS Shares (LT [Proposed Shares| &9 ) OFEFEL O ;

(b) FEEZTEL VST (Article 7.3 & O Article 7.4 (25 CLLF [Proposed Assignee] L1 9) @
TR B OMERT 5 KO

(©)  1ARHT- Y ORENANAE - DI,

7.3.2 Notified Shareholders i%, Proposed Shares D4 X 1T —#% . Proposed Notification FLEL DM Z DS TE W
W5z ExFRTHILENTED (BLT [Right of First Refusal] &> %), RightofFirst Refusal #1745 = &
% fwe29" % Notified Shareholder . Proposed Notification D52 fH % [15] HLANIZ, Proposed Assignor (Z%f L Right
of First Refusal 2473 % 5% Hm Ci#%& (LN [RFR Notification] &\29) T2,

7.3.3 Right of First Refusal D17{# % #7229 % Notified Shareholder N 556 T, BERALED & - 7= Shares DA F
3 Proposed Shares D%t 2 5 & %%, Right of First Refusal D171 % 72§ 5 Notified Shareholders 75 H 23 &
3 2 Shares DE|G )i U T Proposed Shares & 0 4T 5,

7.3.4 Notified Shareholders 2% RFR Notification 17> 72345, Proposed Assignor X, *47% Notified Shareholders (&%} L
T, TOENZITED R EHD Proposed Shares & ##lE L 7217 4L 72 572>, Company &% UF Shareholders 1, 4
HREENE N L 72D X D MR TORE A U2 5720,

Article 7.4 (Tag-Along Right)

7.4.1 If the Founder is the Proposed Assignor, and all of the Proposed Shares are not purchased by the Right
of First Refusal, and the Proposed Assignor further intends to transfer the remaining Proposed Shares
(the “Remaining Shares” in this Article 7.4) to the Proposed Assignee, then the Proposed Assignor
shall provide written notice (the notification is referred to as the “2nd Proposed Notification”) to the
Notified Shareholders and the Company to do so.

7.4.2 The Notified Shareholders (other than the Founder) may, by written notice to the Proposed Assignor
within [fifteen (15)] days of receipt of the 2nd Proposed Notification (such notice is referred to as the
“TAR Notification”), request the Proposed Assignor to sell the Shares held by them to the Proposed
Assignee therewith on the same terms and conditions as specified in the Proposed Notification (such
right is referred to as the “Tag-Along Right” and the Notified Shareholder who exercises the right is
referred to as the “TAR Shareholder”).

7.4.3 The number of Shares that a TAR Shareholder may transfer under such right is calculated by the
following formula:

A*B

The number of Shares =
C+D
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“A” means the number of the Remaining Shares.
“B” means the number of the Shares held by such TAR Shareholder.

“C” means the number of the Shares held by the Proposed Assignor (after deduction of Shares for
which Right of First Refusal was exercised).

“D” means the total of the Shares held by all of the TAR Shareholders.

7.4.4 Upon receipt of the TAR Notification, the Proposed Assignor shall cause the Proposed Assignee to
purchase the Shares calculated in Article 7.4.3 above from the TAR Shareholder and pay the TAR
Shareholder the consideration for the transfer.

7.4.5 The Company and the Shareholders shall take all necessary actions to ensure that the transfer under the
Tag-Along Right is effective.

[(Z2%7R]

7.4.1 Founder %% Proposed Assignor T ¥ . Proposed Shares D443 Right of First Refusal {2 & » THEA ST, 230,
Proposed Assignor 23 & 5 1Z5% ¥ @ Proposed Shares (A< Article 7.4 (233 CLLT Remaining Shares] L \>95) %
Proposed Assignee (2%t L CRETE L & 9 &9 5555, Proposed Assignor 1%, & ® &%, Notified Shareholders & (¥
Company |Zxt LEH T@% (LLT 2nd Proposed Notification] &\ 9) 35,

7.4.2 Notified Shareholders (Founder %% <) 1. Proposed Assignor (Z%f L T, 2nd Proposed Notification D32 fE% [15]
ALANICFfE Tk (C43%@%14 LU T TTAR Notification] L1 9) 752 L1CK0, HECORET S Shares &
Proposed Notification (ZF0# S 412 D & [Al— D24 C Proposed Assignor & 3£(Z Proposed Assignee (258 0 JET 2 &
EHERTBZENTE D (YR ZLLT Tag-Along Right] &)U, 245% Proposed Shareholder # LA T TAR
Shareholder] &1)9),

743 &% TAR Shareholder 73 4% RN FE DS & 3B 5 Z LN T& 5 Shares DL, LTFoORIckvHEHEN 5,

A X B

Shares D=
cC + D

FA] (%, Remaining Shares D% BT 2,
Bl 1%, *47% TAR Shareholder 23#£H 3% Shares D& E LT 5,

[CJ 1%, Proposed Assignor 234532 Shares ™%k (Right of First Refusal 23Tl SN 7R A PER L7280 %8
B2,

D] 1X. £ 7T? TAR Sharecholders 3£ 9% Shares DEFH &2 EWRT 5,

7.4.4 TAR Notification %3258 L 7= Proposed Assignor I%. Proposed Assignee % L C, Article 7.4.3 THRH S X%
TAR Shareholder 7*H7E 0 51} XH, F£72. TAR Sharcholder 2%} L CFEENEZ b D,

7.4.5 Company /% O\ Shareholders i%, Tag-Along Right (ZIESFEENARE /D &), BERETOHEZFHE /T
KSR AN

Article 7.5 (Capital Policy)

7.5.1 The Shareholders shall make their best endeavor to achieve an optimal capital policy for the Company’s
sustainable growth and maximization of corporate value.?

2 KOG ENI T AT U AFIER, BATENOOBETELREE L, FEORE L2 IBEGICINESE D120
DO—ODFETEHINEEREDTZOOME—E " O LT TIER, YAX — T v T EENE NN EESCE
T B HRBSHURREIZ & > TiL, M&A 12 &L % BestOwner DRZRKEfED RTIRAT 4 v 77X x XL UR NI I FaT Y v
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[(zER] .
7.5.1 Shareholders %, Company O FHEHI 7R E & AR EMIE DR RALD T2 OIT R 7R EARBOR & LB 2 K 5 HKRRO

BNEITI,

Article 7.6 (Conversion)

7.6.1

7.6.2

7.6.3

7.6.4

7.6.5

The holders of the Series A Preferred Shares may, at any time, convert their Series A Preferred Shares
into Common Shares subject to the provisions of the Laws and Articles of Incorporation.

The Company may convert all of its Series A Preferred Shares into Common Shares on a date to be
determined by a resolution of the Board if any of the following events occurs:

(a) the Board decides to apply for an IPO on a stock exchange and the Company receives a request
from the lead-managing underwriter for the listing that the Series A Preferred Shares should be
converted into Common Shares; or

(b)  the Majority Investor agrees to convert all of the Series A Preferred Shares into Common Shares.

In the case where the Shares are not listed due to rejection, withdrawal, dismissal or cancellation of
listing approval after the Company’s application for the IPO, then the Company shall revert the
converted Common Share back to a Series A Preferred Share, and the Shareholders shall take all
necessary actions to do so.

In the event of a conversion set forth in Article 7.6.1 or Article 7.6.2, the number of the Common
Shares to be delivered for each Series A Preferred Share shall be calculated as follows:

the Series A Paid-in Amount

The number of Common Shares =
the Series A Conversion Price

The “Series A Paid-in Amount” shall be [*] yen.

The “Series A Conversion Price” shall be initially the same amount as the Series A Paid-in Amount.
However, the Series A Conversion Price will be appropriately adjusted in the event of a Share Split
(Kabusiki-no-Bunkatsu), a Consolidation of Shares (Kabushiki-no-Heigo), an Allotment of Shares
without Contribution (Kabushiki-Musho-Wariate)® or any other event provided for in the Articles of
Incorporation.

The Series A Conversion Price shall be adjusted in accordance with the Broad-based Weighted Average
Adjustment in any of the following cases:

(a) the Company issues Common Shares at a price below the Series A Conversion Price; or

(b) the Company issues Shares that are convertible into Common Shares and the price per Common
Share (as determined by the Board) delivered upon conversion of such Shares is less than the
Series A Conversion Price.

The Company shall provide in its Articles of Incorporation that the terms and conditions for the

TNFEIRDMEICET AN I LR THD 2 by, LizloT, RNy Fv— - ¥ XL, %o Lg%
WHAS— T v T REICKTHEEOHM4L LTI 20T, £, X0 EGE2RIRT 2565 Tho T, T4
AL — R T v TRELESTOIT—NTIERL, SHRDIEELMTEAF— N TA L ThHD OB BEF- 720X
BV (REF 2.2.6 3/),

B AARESINERERT —F RX—RA VAT AORIZHE, TR O5E THRRXOOHE ) THRREERIYS T 2, 2T,
[Share Split] [Consolidation of Shares] [ Allotment of Shares without Contribution] & . L 7=,
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conversion of the Series A Preferred Share shall be consistent with that outlined in this Article 7.6.

Article 3.1.2 shall apply mutatis mutandis to cases where any provision of the Articles of Incorporation
is inconsistent with the provisions of Article 7.6.

7.6.1

7.6.2

7.6.3

7.6.4

7.6.5

7.6.6

[(Z2%57R]

Series A Preferred Share DT, H E.2MrA 35 Series A Preferred Share %, 2> T%, Laws & O Articles of
Incorporation D 7E HIZHEVY, Common Share I[ZHAHE 5 Z LN TX 5,

WOEZDONTNNIEE T 584, Company X, BUiESE (£ ORRICE W CTEEIRSPRE ST
TRWVEAIE. B ORI X D HE) Ik VW ED D HEH - T, Series A Preferred Shares 4T % Common
Shares |ZHEHA T2 Z LN TE D

(a)  Board 2SFEFREGIATICHERD ELAPFET 5 Z & 2 RE L, Company 7 EFpSGEARSMA S Series A
Preferred Shares % Common Shares |ZHRHA T XX BOEFE 222546 ; T

(b)  Series A Preferred Share ™ 4=C % Common Shares [Z#5#19° % Z £ 12DV T, Majority Investor 23[AE L 72
)

Company (Z K % PO HIFER%  FEE LBl HF XU RS &AGRIUEIZ L Y Shares 28 283 & 4172 > 72354 . Company
1%, #5#L X L7~ Common Share % Series A Preferred Share |25 % D & L. Shareholders 1X% D 7= DT LB 72T
OFEEZHET 5,

Article 7.6.1 XX Article 7.6.2 |2 ET DR THN LA 1T, Series A Preferred Share 1 #RIZ % L T2
& Company D EBHRADOEIILL TOLEY L35 ¢

A FEAIA SR

im0 =
A TREAHAAEE

[Series A Paid-in Amount| % [*] H &9 3,

[Series A Conversion Price] 1%, 44, Series A Paid-in Amount & [F%E& 9%, {B L. ¥R E, MRS, Bk
FIEEENY CEOMTEHKTED DHEHEMNE U7=5E . Series A Conversion Price 1Z@E IR XD,

WDEZFDONT NS T DA, Series A Conversion Price % Broad-based Weighted Average Adjustment (ZHEV
PSS

(a)  Company 7%, Series A Conversion Price % T [H] 2 fli#% & - T Common Share % F&179 255

(b)  Company % Common Share |ZH5#2 U752 Share 51T 5%A T, Mi% Share OEMRIZ LV &2 fFE&n s
Common Share @ 1 %472 V) OAi%E (Board 23U E L 7-flifH) 73 Series A Conversion Price & [[a]% & X

Company (%, Series A Preferred Share DHAHIZ (R D & FEIEAFDY, Article 7.6 (IZE D HNFIC—HT 5 L 5 EKT
HET D,

Article 3.1.2 1%, ERKDOKREN Article 7.6 | ET A2 NHFICTF JEBRAT A5 5OV THERT 5,

CHAPTER 8: INDEMNIFICATION AND TERM

Article 8.1 (Indemnification)

8.1.1

Each Party (the “Indemnifier”) shall indemnify and hold harmless the other Party and its Employees
(collectively “Indemnitees”) from and against any loss (including consequential losses such as loss of
profits, loss of revenue and loss of data), costs (including legal costs), damages, claims or expenses
which are incurred or suffered by such Indemnitees as a result of any attributable breach or failure of
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covenant or obligation given hereunder by the Indemnifier.2

8.1.2 None of the Parties shall be liable for any claim for indemnification pursuant to Article 8.1.1 above
unless it has received a written notice of that claim, specifying (in reasonable details) the nature of the
claim and the amount claimed.

[(Z2%57R]

8.1.1 #&%FEHE (LT (Indemnifier] &V>9) (%, Indemnifier (& K DARZK EOEH IR HEOIRENES 2 EN XX
FEATOFRERIZ L VT FHF Y FE L OIZZE D Employees (FaFR LT, LLF [Indemnitees| &\>95) 235K
RSO WSO 7 — 2 OMREORMBENEL L ET), B PELEALZET) . HE, FERUT
# M5, Indemnitees ZHHE L, ET D,

8.12 WIHhoYEH L, Article8.1.1 (ZEE S HEFERICOWT, TOME R OGERMAE (BFIAIIFHIND) ¥EL
CERICEDBMEZHELRZWRY, ZHWCHETIELEZADRVWLDO LTS,

Article 8.2 (Term)

8.2.1 This Agreement shall take effect on the date hereof and shall terminate in the event of any of the
following:

(a) all Parties unanimously agree in writing to terminate this Agreement;
(b) the Company applies for an IPO;

(©) the Company is dissolved and liquidation is completed; or

(d) Shareholders no longer hold any Shares.

Notwithstanding Item (b) above, in the case where the Shares are not listed due to rejection, withdrawal,
dismissal or cancellation of listing approval after the Company’s application for the IPO, the rights and
obligations of the Parties hereunder shall become effective again retroactively from the date of
application.

Notwithstanding Item (c) and Item (d) above, (i) Article 8.2.3 shall apply if these cases arise from
Reorganization; and (ii) this Agreement shall remain in full force and effect until the distribution of the
consideration to the Shareholders is completed in accordance with Article 3.3.1 if these cases arise
from a Deemed Liquidation Event.

Notwithstanding Item (d) above, in the case where any Party does not own Shares at the time of
execution hereof, this Agreement shall become effective in relation to such Party on the condition that
such Party acquires the Share. In addition, if any of the events set forth in Article 8.2.1 (c¢) occurs with
respect to any of the Parties, this Agreement shall terminate only in relation to such Party against whom
such event occurred.

8.2.2 Termination of this Agreement shall be effective prospectively and, except as otherwise provided herein,
no accrued rights and obligations shall be affected by termination.

8.2.3 In the event of a Reorganization of the Company (in the case of a corporate split, a corporate split in
which the shares of the successor company or the newly established company are distributed as surplus),
whereby the Shareholders acquire shares of a company other than the Company (the “NewCo”) (except
as provided in Article 8.2.1 (e)), this Agreement shall remain in effect between the Parties hereto as if

2 OREES 3.2.1 TRIER I L OEFETEZADLE S X5 R IL, BEICH T A /“12/7‘4’775: Q?ET%) Lz

LY LR f&‘iéﬁ@ﬁ’j WZED TR B2, | Z51F, Company & Founder k@@ﬁﬁﬁ%i@él WRAES TR %@“
Fio, WS TE2, BEFZDP OIS T 2HABEIGEER (Fy AT var) 23R &564:9726 I,Ebi AT ~F
—DfEEE N H RF— T TREOARFICHRT 5720, HERNTEGOTERLRW, | 2%, BFERKOZR L
LTlInvestor I LD v b+ A7V a2 D &) BREHELFHIT TR,
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such NewCo were the Company, and the Parties hereto shall use their best endeavor to transfer the
Company’s contractual status under this Agreement to the NewCo. Provided, however, that if the
Reorganization is a corporate split, this Agreement with respect to the Company shall coexist with a
new shareholders’ agreement (the “New SHA”) with respect to the NewCo, and the Parties shall use
their best endeavor to include the NewCo as a party to the New SHA.

[E:R]
82.1 K Agreement i%, ZHIFEFEHIZHBI L, LFOWTNLDOHEITKTT5 ¢

822 AR Agreement D& TIXIFRIZM D> T NEAT, K Agreement IZBIEEDED N D HGEEFRE ., BERAEDOH

8.2.3 Company |22V VT, Reorganization (SttAHEIOHEIL, AMSH IR SHORELRRE L LTHET S

(a)  All Parties 234 Agreement Df& T2 2B —H THEIC LV AR LZEHS
(b)  Company 7 IPO ZHFE L7254 ;

() Company MfFELL ., WEEMHKE T LI2HE ; XiT

(d)  Shareholders 7% Shares # &< R L7 < oo e h,

b)Y FOHEIZH) )P 5T, Company (2 L5 IPO HIFhEE, A, flEl, HT XL EEAGRIUEIZ L Y Shares 28 1=
LIz o lcia. A Agreement (2353 < Parties OMEF R OFEH X, HFEHIZH > THUINZAE LD HO
L2,

©)F XA BDOREIZH D BT, 2 b D4 — A7 Reorganization (2 L ¥V 4 U726 1% Article 8.2.3 73 FH &
. TN BDs— A7) Deemed Liquidation Event (2 & ¥ 4 U72354 13 Article 3.3.1 1235-3 < Shareholders (2%
HRMBO B E T 35 £ TARZRIIN 56T 5,

(A FOBEITDH 5T, Agreement DOFffEHF LT Shares Z A L TWRWHETEZF N WLIGAE, UL EL L
OBIRTIE, Y4 F8 S Share #BUS L72Z L 2S5 L CARZRON N AT 5, £z, BFEHFONWT
ADNZDOWT Article 8.2.1 (DO FHAAE Lo GG, B FHROA U Y F:3E L OBHRIZB WV TOHA Agreement
T2,

IR OFH I TIZ L 2B LT 720,

SHESE) MR T, U2 LY Shareholders 73 Company kD24t (LLF TNewCol &) OREZE B
T 554 (Article 8.2.1 ()IZHET DA ZFR<). A Agreement |X, %47i% NewCo % Company & 72 L THZ)
WZAFEHET Db D E L, K Agreement O M FH 1L, A Agreement [Z351F 5 Company D) _EOHINT %, NewCo IZ
L TBIET DL )xEDOE ERL T, (B L. Reorganization A2t E D H4A . Company (2B 5 A
Agreement &, NewCo (239 % #7272 shareholders’ agreement (LT [New SHA| &\ 9) BOFFETLHHDE L,
Parties (%, NewCo 7% New SHA DY HEFIZEEND L5 KEDOHENERLT,

CHAPTER 9: MISCELLANEOUS

Article 9.1 (Confidentiality)

9.1.1

None of the Parties shall disclose a Confidential Information to any third party, without prior written
consent of the Discloser, except:

(a) any disclosure as required under Laws, provided that the Recipient shall, where reasonably
possible and permitted by Laws, give the Discloser written notice prior to any such disclosure;

(b) any disclosure when it is necessary to consult with attorneys, certified public accountants, tax
accountants, or other professionals who are legally obligated to maintain confidentiality;

(©) any disclosure made by the Recipient to the Employees and advisors of the Recipient, and to
those of its Affiliates for the purpose of this Agreement, provided that the Recipient shall ensure
that such person treats such information as confidential and not to disclose to any third party
except as may be required under this Article 9.1; or

20



Version 1.00

(d) any disclosure made by the Recipient to a potential investor who is considering investing into
the Company, provided that the Recipient shall ensure that such potential investor treats such
information as confidential and not to disclose to any third party except as may be required
under this Article 9.1.

9.1.2 For the purpose of this Article 9.1, the “Discloser” means the Party who discloses or provides the
Confidential Information to the other Party, and the “Recipient” means the Party who receives the
Confidential Information from the Discloser.

9.1.3 For the purpose of this Article 9.1, the “Confidential Information” means the fact of the existence
and execution of this Agreement, and all information disclosed by the Discloser (including by the
Employees of the Discloser) to the Recipient in relation to the Discloser, including but not limited to
all information regarding the business, operations or financial conditions of the Discloser. Provided,
however, that the Confidential Information shall not include the following information:

(a) information which is already in the public domain at the time when it is disclosed or provided
to the Recipient;

(b) information which enters the public domain after it is disclosed or provided to the Recipient,
other than by a breach of any obligation of confidentiality hereunder;

(©) information which is already in the Recipient’s possession at the time when it is disclosed or
provided to Recipient, other than by a breach of any obligation of confidentiality hereunder;

(d) information which was received by the Recipient on a non-confidential basis from a third party
who is duly authorized to disclose such information; or

(e) information which is independently developed by the Recipient without any use of the
Confidential Information.

9.1.4 The obligation set forth in this Article 9.1 shall endure, even after the termination of this Agreement,
except and until such Confidential Information enters into the public domain.

9.1.5 None of the Parties shall make any press release or public announcement concerning the transactions
contemplated by this Agreement without the prior written consent of the other Party.

[(ZER]

9.1.1 Party D\ J 1%, Discloser DEHEIZ L 2 FATORE R <. L FOHA %R &, Confidential Information % 25 =3
WBIR L TER B0

(@ LawsIC XV ETRSNBHBR, AL, Laws (2 X 0 SERANZ AIREDOFFA S LA FFIC BV T, YakBir
\Z%ES 5, Recipient 73 Discloser (Zxf L CEm CHAIT S5 Z L2 T5

(b)y L ARESH L SELZOMER EOSFHEEEZA D EMFICH L THRTI2MLERH D550
B 5

() A Agreement ® HEYD 721, Recipient 3 B 2 Employees X VT K 3o Y — A NZ, B 20 Affiliates
DIINSDHEITK LTIT->7-Bi7R, AL, Recipient X, TN H5DHFE LT, YsklFMA2E L LTHRY
o Article 9.1 ICED DHAEZREH "HICHRLARAVE ST LOD L2 LT 55 T

(d)  Recipient 7% Company (Z%7 D BE ZHRFT L TV D IBERREFICR L TIT > 72B/R, {E L. Recipient
T, UIBEMRE R A2 LT, YEERAKE & LTIV HU. Articde 9.1 [ZED D582 REHE =F
EBIRLARNWE IR LD Z L e i T 5,

9.12 Article9.1 |28\ T, Discloser] & I%., Confidential Information % 0> X4 %35 (ZBi/R 9~ 5 Party % >\, [Recipient]
L%, Discloser 2> % Confidential Information % 52 %E9" % Party 2\ 9,

9.1.3 Article9.1 {23 T [Confidential Information| & 3. ALK DOIEME N OGRS DIEF, I ONT Discloser (Discloser
@ Employees % 72¢) 73 Recipient (2B L 7= Discloser (B3 22 TOE#H (Discloser DF3E, 1 E XM EIR
DUZBET 22 TOFREELN ZHIZR SR 2095, B, BLFOfE#RIZ, Confidential Information (25 &
LR
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(@)  Recipient [ZB/RXIF IR SN 72 R CBEICAH L 72 o TV D 1EH
(b)  AREH EOSFREHEXIC X 586 % FRE, Recipient ([ZBHR TR SN/ BICATNT e o 1216 #

(c) AR L OSFRFBHENIC L D25/ 2R E . Recipient |2 B/ ST HRME X728 5 CREIZ Recipient 23
HLTWER ;

(d)  YEEREFRT A EY2MEREHT A8 =F 15, Recipient MEBIERE A D Z LR ZHELE
W, T

(¢)  Confidential Information ZF|H 7% Z & 72 <, Recipient 7330 B IZBA%E L 72 1F o

9.1.4 Article 9.1 [IZE £ DFBIL. A Agreement DETH ThH->Th, i Confidential Information 2337V v 7 N
AL NIwBT D E TS 5,

9.1.5 Party DWW, fhod Party OERIC L A HEFORE <. A Agreement |2 & » THEK SN -EBBICET 57
LAY Y =R IARETDRVWL D ET 5,

Article 9.2 (No Assignment)

9.2.1 None of the rights or obligations under this Agreement may be assigned or transferred by any Party
without the prior written consent of the other Party.

[(ZER]

9.2.1 7K Agreement (ZFE-S< WNR DHERI I EHE B, MO Party OEBEIZ L D2 FRIORIER LS, WINLO Party b8
WIS D Z LT TE R,

Article 9.3 (Cost and Expense)

9.3.1 Each Party shall be responsible for its own taxes, costs and expenses incurred by it in connection with

the negotiation, preparation, execution and performance of this Agreement and other related documents
contemplated herein.

[25R]

9.3.1 % Party IZ, A Agreement & OAZK) CHX S 7= fh D4 BHESCEO R, Wi, EITEOEITICEE L34
LE-HEOE, BRARUREICOWTEEEZAI LD LT 5,

Article 9.4 (Notification)

9.4.1 Any notice or other communication given under this Agreement shall be in writing and may be
delivered personally or sent by post or email to the Party to be served at its address as set forth in
Schedule 9.4 (Notification) or to an alternative address, person or email address specified by the Party
due to receive the relevant notice by not less than [ten (10)] days’ written notice to the other Party
before the relevant notice is dispatched.

9.4.2 Unless there is evidence that it was received earlier, a notice is deemed given if:
(a) delivered personally, when left at the address set forth in Schedule 9.4 (Notification); and

(b) sent by email, the sender of any such email has not received an email from the applicable server
indicating a delivery failure.

TN 5
9.4.1 A Agreement THEE L SHLD M Z OfEREIE, FEE TTORITTRS T, £, EERM O, BHEILE
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+ A —/LC, Schedule 6.4 (Notification):C# D%i e, X, L@zt sns [10] AL BRI Y H=E
WA T LR OSEEITKT LITO 2 &R TE D,

942 ZFRLANCZBEI NI &V I FEHLAZ2WERY | E@EIX, LLTFOGAEI Thivic & 272y

(a) EEZMFENSEAIL. Schedule 6.4 (Notification) DA DEFTICEIT Sz & & ; KX
ISEd
==

(b) T A=V LV EEINTZEEIEL, YET A —VOFEEN, %4 T 5 — =0 LEUE KA R

TF A=A EZELTORN L E,

Article 9.5 (Entire Agreement)

9.5.1 This Agreement constitutes the entire agreement between the Parties relating to the subject matter
hereof, and supersedes any previous arrangement, understanding or agreement between them relating
to the same subject matter.

[(ZER]

9.5.1 7 Agreement |3, RO EIZBIT 2 Parties DR R EE LMK L, YkFEICBHET 2 WA OLImTORY
W, BT EBICEET D,

Article 9.6 (Force Majeure)

9.6.1 Upon the occurrence of a Force Majeure, each Party shall immediately notify in writing the other Party
of such event and furnish a written notice of the details of such event and reasons for non-performance,
partial non-performance or delayed performance.

9.6.2 None of the Parties shall claim for damages caused by the Force Majeure.

9.6.3 The Parties shall immediately take measures to resume performance of this Agreement upon
termination of the Force Majeure.

[(Z2%7R]

9.6.1 Force Majeure 23R4 L 72356, 4 Party I3, ELHITMLO Party I M F L2 HER CHLYE, o, UK HFLOE
R OVBATARE, — N BAT RRESUIBATEM OHB 2 5# L - BEndamz Rt 2b0s 42,

9.62 WIHND Party . Force Majeure ([CH2 A 2HAEFELFER L2V D L5,

9.6.3 Force Majeure 235#& T L7235 Parties [L/E HIZA Agreement DIEIT 2 HHT A7 DEEEZ#ET 2D LT 5,

Article 9.7 (Counterparts)

9.7.1 This Agreement may be signed in any number of counterparts, each of which when executed and
delivered is an original and all of which taken together constitute one and the same document.

[(ZER]

E 9.7.1 K Agreement |%, [EEOHDRBIRIZBLT DI ENTE, ZOK L2 DM SN SN E ZIZFEAREZRD
| FOETH 1 OORI—DOLEEELT D,

Article 9.8 (Language)

9.8.1 This Agreement has been made in English. If this Agreement is translated into any language other than
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English, this English version shall be the original and prevail.

[(ZER]

9.8.1 7K Agreement |FHFEIZ L o TER SN D TH D, A Agreement MO FFEICHER I NIZHA T, RIEEE
RAAY PF A THY | ICERT 5,

Article 9.9 (Severability)

9.9.1 If any provision of this Agreement is declared or becomes unenforceable, invalid or illegal for any
reason whatsoever, including a decision by any court or panel of competent jurisdiction, the other
provisions of this Agreement will remain in full force and effect.

9.9.2 If any provision of this Agreement that is declared or becomes unenforceable, invalid or illegal would
be enforceable or valid if some part of the provision were deleted or modified, then the Parties shall
consult with each other to apply such deletion or modification as mutually agreed to be necessary to
make it enforceable or valid.

[(Z2%57R]

9.9.1 K Agreement DT ILNDFIAN, FHEHEZH T HEHFT UL S FMC L BDREEE O, FRHOUAZ DT,
PUATARRE, B ILEEE SNTEHATH - T, K Agreement OO FKIAIL, ERICAHTHL LD ET D,

9.9.2 HUTAREE, M ULEL L SNT2A Agreement DUV HILD DRI, ém%@@*jﬂ%ﬁﬂﬁ?X IMEET A &
IRV BITRIRESUT AN & 72 5356, MSFEIL, BUTHREUIIAER L T 572D ETH D LHAEIZAEEL
T MR X IIEEZEH T 2 72 DICH A HiET 5,

Article 9.10 (Waiver)

9.10.1 Except to the extent this Article 9.10 is inconsistent with any other provision in this Agreement or
Laws, all rights and remedies existing under this Agreement are cumulative to, and not exclusive of,
any rights or remedies otherwise available under Laws.

9.10.2 No failure on the part of any Party to exercise or delay in exercising any right hereunder shall be deemed
a waiver thereof, nor shall any single or partial exercise preclude any further or other exercise of such
or any other right.

N
9.10.1 7 Article 9.10 234 Agreement OO IFE I Laws (29~ 255 2R E . A& Agreement (2553 < &2 TOHEF)
KO E L, Laws 1CF0 <HEFIDUIRBEAHEE &L EEMNIHFEL, IO EZHERT 2 O TR,

9.10.2 zti%@—’rﬁ IS S HERIOITE DR IBIT XUILERN T, HEFIEE L Alp S o & L, £/, 1RSI —EBOHEF
TTREIE, MFEHER UMM OMER] D F D% OHERIITHE UM OMERIFTHE 2 1517 2 H D Tid /ey,

Article 9.11 (Governing Law)

9.11.1 This Agreement is governed by and construed in accordance with the Laws of [Japan].®

B TARE] FHL ETHEIEOHIRTHY, Zr—rUb - XU Fy— - F ¥ X APRYERZCEEN LR TITHRE
FEOPEHIE IR ERIC L > TRAARIEL Y bBIGRADOTRGVE Z[FEIENER S D aTRerE b &, 2k, EIUED B EIC
Bb LT, MITIERPRET 2 FHICOW TR, HEmimERAEH s s, Fl2E A EICHES S X oMz B
EICAMES D Y 2RA L TV 2581 XY BITHEILEZ B EiE] LaELEE LTH, HRAOEEIR L SHE R
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CETN)
9.11.1 AZ, [HA] @ Laws [ICHERLL . ZhIZhE-> TRRIRE N 5,

Article 9.12 (Dispute Settlement)

9.12.1 The Tokyo District Court shall have exclusive jurisdiction in the first instance over any and all legal
disputes arising out of or in connection with this Agreement.?§ [/ All disputes, controversies or
differences arising out of or in connection with this Agreement shall be finally settled by arbitration in
accordance with [the Commercial Arbitration Rules of The Japan Commercial Arbitration
Association]?!. The place of the arbitration shall be [Tokyo, Japan]?.]

[(Z2%7R]

9.12.1 A Agreement |ZHZIK SIEREE L CAET 2 —BIOIERHEIZOW TR, MBI H R OHERBNAGEE
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(The remainder of this page is intentionally left blank)
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IR TN TH 5,

27 Tthe Commercial Arbitration Rules of The Japan Commercial Arbitration Association| (—#¥#:ME A B AP &S OME
HEFRAD 124> 0 . Tthe Arbitration Rules of the Singapore International Arbitration Centre] (372 B AR — VEEEH#EE
K —Dfh#EIHHA]) <> lthe LCIA Rules of the London Court of International Arbitration] (7 > K 1 [E B E I FT O fhE B AN
DN NHAEEE D H D,
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AT HSL 0)73)&1/\5?9%& CHENO DD, ERUEORIR L [k, AARLSOMPERE NS FREE L H D5, SHIC
[ifgtt ) OFCHFTIITEEW 2T HTHER S H V150720, T OBRIUIEELZ R L2 FFo, >V
TiE, FALRMERMEZRET 2ENBT o050, MHFELOEOMER] LWl ED 2T 256065,
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IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Company’’]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Founder”]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Founder”]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)

28



Version 1.00

IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Investor”]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)
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IN WITNESS WHEREOF, the signatures of the duly authorized persons of the Parties are affixed below.

[Name of “Investor”]

By:

Name:

Title:

(The remainder of this page is intentionally left blank)
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Schedule 1.1 (Definition)

Anti-Social Forces

Articles of Incorporation

Board

Chairperson

Common Share

Companies Act

Director

Down Round Financing

Organized Crime Groups (“Boryoku-Dan” as defined in Act on Prevention
of Unjust Acts by Organized Crime Group Members (Act No. 77 of 1991)),
member of the Organized Crime Groups, persons for whom five (5) years
have not passed since they ceased to be members of the Organized Crime
Groups, quasi-members of the Organized Crime Groups, related companies
of the Organized Crime Groups, corporate racketeer (Sokai-Ya), a person or
a member of an entity engaging in criminal activities under the pretext of
conducting a social campaign or political activities, or a criminal group
specialized in intellectual property crime or other similar persons

(&R
#ZOH, BHHEA, 2OHB TR RSTMEND 5 Faihl LanE, & HERE

%E\%ﬁﬂ%%ﬁ¥\%é%\ﬁ%@@%@&ﬁﬁmlmﬁﬁﬂﬁﬁﬁﬁﬂ\%@
o bicHEF L E

the articles of incorporation (7eikan) of the Company, as amended from time
to time

[(Z2%7R]

Company D EK, WIESINTHEITHELO D DOEERT S

the board of directors (Torishimariyaku-Kai) of the Company at any relevant
time

[(Z2%7R]

Z DK 2351 5 Company D HUffifk 2

a chairperson of the Board at any relevant time
(&R

F D% 12315 5 Board DR

a common share issued by the Company
[(ZER]
Company 73 F84T L 7= E ik
the Companies Act of Japan (Act No. 86 of 2005), as amended from time to
time
[(ZER]
AARDStEE (FRL 17 FIEEE 86 %) . ES NG BIFWERD LD EE®RT S

a director (Torishimari-Yaku) of the Company at any relevant time
[(ZER]

Z DR 2231 D Company O B

a financing round where the investment amount per share is lower than the
investment amount per share in the most recent financing round

31



Employee

GMS

IPO

Laws

Majority Founder

Majority Investor

Broad-based Weighted
Average Adjustment

Version 1.00

directors (Torishimari-Yaku), officers (Shikko-Yakuin), statutory auditors
(Kansa-Yaku), employees, or any other similar person

[(ZER]

Wi, BUTIRE., AR, MEBIINHIETLIEZ VI,

the general meeting of shareholders of the Company at any relevant time
[(ZER]

Z DK 2231 D Company DR RS

listing of Shares on a stock exchange (including foreign stock exchanges)
[(ZER]

AEFRIRG AT (RS OFESRIG T & & Te) (C Shares & LIGT 252 &

with respect to a person, any laws, regulations, rules, measures, guidelines,

treaties, judgments, determination, orders or notices of any Governmental
Authority or stock exchange that are applicable to such person

[(ZER]
HHFIZHE L, Y% ICHEMH &5, Governmental Authority X IFFERIGIFTIZ £ 5
A BRI b— v HEE, FRER SRR, HIRR, RGE. i SU3E A
holder(s) of Common Shares who, on its own or jointly with other holders,
hold a majority of the outstanding Common Shares

[(Z2%7R]

Common Share ORFH D 9 6, HCHEMTXIIMOREH & HF TRITHE SO
Common Shares D -4 &= RE T 5H

holder(s) of Series A Preferred Shares who, on its own or jointly with other
holders, hold a majority of the outstanding Series A Preferred Shares
[(ZER]

Series A Preferred Share DRAH D 9 5, A CHMTXIIMORAH & LFTHRITH
Z~® Series A Preferred Shares D 1A 5

conversion price adjustment rules based on the following formula:

CP2 =CP1 * (A+B) / (A+C)
CP2 = Series A Conversion Price in effect immediately after new issuance
CP1 = Series A Conversion Price in effect immediately prior to new issuance

A = the number of Common Shares outstanding immediately prior to new
issuance (treating for this purpose as outstanding all Common Shares
issuable upon exercise of options outstanding immediately prior to
such new issuance or upon conversion of convertible securities
(including the Series A Preferred Share) outstanding (assuming
exercise of any outstanding options therefor) immediately prior to
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Qualified Investor

Reorganization

Series A Preferred Share

Share

Shareholder

Version 1.00

such new issuance)

B = aggregate consideration received by the Company with respect to the
new issuance divided by CP1

C = number of Shares issued in the subject transaction
(&R
LUF oFHRERIC & 2 i ik i — o
CP2 = CP1 * (A+B) / (A+C)
CP2 = FHEFAT F31F % Series A Conversion Price

[ERE
CP1 = FEFATIEAIIZI T D Series A Conversion Price

A = FEERATERIOFRITH Common Shares DE (ULHMERITOHEAIOA T T =3
VOATRE, TSR FAT O E R OESHAFES: (Series A Preferred Share % &
Te) O (RITIEA 7 > a » OfTEZ R & 3 5) 1%, F{T% Common Shares
ELTHDES)

B = #HEFITIZEI LT Company IZFAVVA E N T- SHHOKE%E CP1 THRLEL D

C = HUEEGBNIRBWTHRIT IS Shares DEL

a holder of [ten (10)] % or more of the Series A Preferred Shares on its own
[(ZER]

Series A Preferred Share DfRAE D 9 5, BEEMT [10] %LLE® Series A Preferred
Shares ZRA T D

Merger (Gappei), Company Split (Kaisha-Bunkatsu), Share Exchange
(Kabushiki-Kokan), Share Transfer (Kabushiki-Iten), Share Delivery
(Kabushiki-Kofu) ® , and other reorganizations other than Deemed
Liquidation Events

[(ZER]

Aif. 2R KA, KRB L ORI 2 OMAAMETFR D 5 B, Deemed
Liquidation Event IZ7% % L7\ b D

a series A preferred share set forth in the Articles of Incorporation of the
Company

[ZE:R]
Company O ERK THE I 5 A FEEEKEX

a share issued by the Company
[(ZER]
Company 235179 2 R

a shareholder in the Company at any relevant time

[(ZER]

Y AREGTHERERT —FRX—RA AT LOFRUTHEV, TE0F T El) TS TS ThZe ) 2. %
NZE. Merger] Company Split] [Share Exchange| [Share Transfer] [Share Delivery] & #3817z,
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Z DK 2 2351 D Company DFEE

Shareholding Ratio ratio of the number of voting rights in Shares held by a Shareholder to the
total number of voting rights in the Company’s outstanding Shares

[(ZER]

Company D FITH 70> Shares (4% 2 iBIRHEDIREIZ L8 5 | & 5 Shareholder RA
9% Share (Z4% 2 @AM DI DOEIE

Statutory Auditor the Statutory Auditor (Kansa-Yaku) of the Company at any relevant time
[(ZER]

Z DR 22351 D Company DB

(The remainder of this page is intentionally left blank)
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Schedule 2.1 (Capital Structure)

Version 1.00

Category Name of Shareholder Class Number Ratio

[Name] Common Share [*] shares [*1%

Founder
[Name] Common Share [*] shares [*]1%
[Name] Series A Preferred Share [*] shares [*1%

Investor
[Name] Series A Preferred Share [*] shares [*1%
Total [*] shares 100.0%

(The remainder of this page is intentionally left blank)
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Schedule 3.1 (Dividends Preference Scheme)

(D) In the event of a distribution of surplus, the Company shall fix the total amount to be distributed to all
holders of Shares (the “Total Dividend Amount”), and shall first pay to the holders of Series A
Preferred Shares, prior to the holders of Common Shares, up to an amount equal to [*]%?" of the Series
A Paid-in Amount (as defined in Article 7.6.3) per Series A Preferred Share (the “Series A Preferred
Dividend Amount™).

) If the Total Dividend Amount is less than the aggregate amount of the Series A Preferred Dividend
Amount payable in respect of the Series A Preferred Shares (the “Series A Preferred Total Dividend
Amount”), then in lieu of the Series A Preferred Dividend Amount, the Company shall pay an amount
per Series A Preferred Share calculated as follows:

Total Dividend Amount

Amount=
the total number of Series A Preferred Shares

In such case, the difference between the Series A Preferred Total Dividend Amount and the Total
Dividend Amount shall not be cumulative to the dividend amount paid on the Series A Preferred Shares
in the following fiscal year.?!

3) If the Total Dividend Amount exceeds the Series A Preferred Total Dividend Amount, such excess
amount (the “Excess Dividend Amount”) shall be paid to both the holders of Common Shares and the
holders of Series A Preferred Shares,# and the amount payable for each Share shall be calculated as

follows:
Excess Dividend Amount
Amount=
the total number of Shares issued
(The remainder of this page is intentionally left blank)
[(ZE5R]

(1)  Company (X, BFIREDE Y 21T 5 HE. 2 TOKEICKH L TR ST 2858048 (LT Total Dividend Amount |
LW 9H) ZED, £9°, Common Share DA H TG E | Series A Preferred Share DA FH 1Z%F L. Series A Preferred
Share 1 #8122 % | Series A Paid-in Amount (Article 7.6.3 CEZ I D) O [*] %IHET 584 (LT [Series
A Preferred Dividend Amount] £\9) [ZFED FTERYT 5,

(2)  Total Dividend Amount 7% Series A Preferred Shares (2% L C3Z$A4041 5 Series A Preferred Dividend Amount D #R%4H
(LLF TSeries A Preferred Total Dividend Amount] & V>9) [Zi7-72 54 . Series A Preferred Dividend Amount
{Zf % T, Series A Preferred Share 1 fRIC2> &, LU TFTOXTHH SN D85 %9 -

Total Dividend Amount

30 FAEDOIRTEITH T2 - TE AR S 322 ME TRV TS ORI PE IR D E R DB E ORI 2 T 254,
BEZFIT, BRI EORBNOHBTEONEEREL LD LT 50 Tida<, /i (B3] 222# o L0, F/m—n
N RF X — e Xy X NPT LEERET U FOMBKEZIET S22 L bAGOREEREETHD Z &L
7o kT, BERLEOMTZ7 =T RENHE2EETHIRETHD, ) ITEEINIZV,

b LR EREL TV D,

2 Wb LB EREL TS,
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SHH= Series A Preferred Shares D #8%%

Z DA . Series A Preferred Total Dividend Amount & Total Dividend Amount D ZE4HIE, RHEIEEE 21T D Series
A Preferred Shares (2% 3" DB Y SFHIC R I 20,

(3)  Total Dividend Amount 7% Series A Preferred Total Dividend Amount % # x. 5 34, 2 #% B8 %4H (LT TExcess Dividend
Amount] £ \9) (X Common Share DA } O Series A Preferred Share OfRAH DA I3 LT b, &

Share 1 BRIC S & b 2 &4HIE, UTOXTHRIHEh 2@ LT 5 ¢

Excess Dividend Amount

FATH IR

&
=
[
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Schedule 3.2 (Liquidation Preference Scheme)

(D) In the event of a distribution of the residual assets, the Company shall fix the total amount to be
distributed to all holders of Shares (the “Total Liquidation Amount”), and shall first pay to the holders
of Series A Preferred Shares, prior to the holders of Common Shares, up to an amount equal to [*]
times?® of the Series A Paid-in Amount (as defined in Article 7.6.3) per Series A Preferred Share (the
“Series A Preferred Liquidation Amount”).

2) If the Total Liquidation Amount is less than the aggregate amount of the Series A Preferred Liquidation
Amount payable in respect of the Series A Preferred Shares (the “Series A Preferred Total
Liquidation Amount”), then in lieu of the Series A Preferred Liquidation Amount, the Company shall
pay an amount per Series A Preferred Share calculated as follows:

Total Liquidation Amount

Amount=
the total number of Series A Preferred Shares

3) If the Total Liquidation Amount exceeds the Series A Preferred Total Liquidation Amount, such excess
amount (the “Excess Liquidation Amount”) shall be paid to both the holders of Common Shares and
the holders of Series A Preferred Shares, and the amount payable for each Share shall be calculated

as follows:
Excess Liquidation Amount
Amount=
the total number of Shares issued
(The remainder of this page is intentionally left blank)
[(ZER]

(1)  Company I%, BREMEDOHELEZITOHE., R TOKEICK L THET 24504 (LLF [Total Liquidation
Amount] L\9) ZEE L, £ . Common Share DERAFHITHEL S| Series A Preferred Share DRAF TR L |
Series A Preferred Share 1 #£(Z-> % | Series A Paid-in Amount (Article 7.6.3 TE&H I D) O [*] FI2HHY4T 54
%8 (LL'T [Series A Preferred Liquidation Amount| £\)9) (ZE S E THET D,

(2)  Total Liquidation Amount 2% Series A Preferred Shares (2%} L CT3¢$54041% Series A Preferred Liquidation Amount 05
%0 (LLT TSeries A Preferred Total Liquidation Amount] &%) (Ziifi7= 72 54, Series A Preferred Liquidation
Amount |2 % "C, Series A Preferred Share 1 #iI2 2%, LI NORXCHIMEIN D BHE LD -

Total Liquidation Amount

BHE=
Series A Preferred Shares D #a%%

3) Total Liquidation Amount %% Series A Preferred Total Liquidation Amount %8 % 2354, Mi%@iE%H (LLF [Excess
Liquidation Amount] &V>9) % Common Share DR K& UF Series A Preferred Share D{RAH DMIHIZ%F LT
Xhbiv, 4 Share | HRIZOE fhbh b @F8HIL. U TFTOXTEHINIBFHET S ¢

3 FAEOPREITH T2 - TE AR S 322ME TRV TS ORI PE IR 2 E R DB E ORI 2 T 254,
BEZFIT, BRI EORBNOHBTEDONEEREL LD LT 50 TiEa<, /i [E5] 222# o L0, o —nN
Ve RF X — XY X NVERBETLIEERET VL FOMREXET I EOHFOEERERTHL Z L 27 L
7o bkT, BERLEOMTZ =T RENHE2EETHIRETH D, ) ITEEINIZV,

¥ LBMMEREL TS,
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Schedule 3.3 (Deemed Liquidation Event)

(1

2)

3)

“4)

)

(6)

An assignment or transfer of Shares that result in more than 50% of the total voting rights of the
Company’s outstanding Shares being acquired by a third party;

A Merger (“Gappei” as defined in the Companies Act) in which the total number of voting rights that
all Shareholders immediately prior to the Merger will hold with respect to the post-merger company
will be less than 50% of the total number of voting rights of the outstanding shares of such post-merger
company;

A Share Exchange (“Kabushiki-Kokan™ as defined in the Companies Act) where the total number of
voting rights held by all Shareholder immediately prior to the Share Exchange with respect to the
wholly owning parent company after the Share Exchange is less than 50% of the total number of voting
rights of the outstanding shares of such wholly owning parent company;

A Share Delivery (“Kabusiki-Kofu” as defined in the Companies Act) in which the total number of
voting rights held by all Shareholders immediately prior to the Share Delivery with respect to the parent
company after the Share Delivery is less than 50% of the total number of voting rights of the
outstanding shares of such parent company;

A Share Transfer (“Kabushiki-Iten” as defined in the Companies Act) where the total number of voting
rights to be held by all Shareholders immediately prior to the Share Transfer with respect to the wholly
owning parent company after the Share Transfer is less than 50% of the total number of voting rights
of the outstanding shares of that company; or

A Transfer of Business (“Jigyo-no-Joto” as defined in the Companies Act) or Company Split (“Kaisha-
Bunkatsu” as defined in the Companies Act) in which the Material Part of the Company’s business is
transferred to a third party and the consideration therefor is paid to the Company. For the purpose of
this Item (6), “Material Part” means assets equivalent to 50% or more of the Company’s total assets
or sales equivalent to 50% or more of the Company’s total sales.

(The remainder of this page is intentionally left blank)

(M
2

€)

4)

©)

(6)

(ZER]

Company DFATIHERNOFERFERRILD 50%BNHE =FIC L VG SN D Z & & 72D Shares DFENE ;
AOHERTIDOATO Shareholders BNE PR RFICBE L TRAT D I & &2 DBRMEREN,. YIRSt
TTHERR R D BIMERREL D 50% AT & 72 B A0F ;

PR HAE RO 4 C D Shareholders SFERASHAEL DR BB L THRA T2 2 & L 72 2B IEREN, 4
BB OFRITHEER ORI D 50% A3 & 70 DA HE |

BRAZ B RTO 4T D Shareholders 23MERZ 1% DOBESALIZBE L THRA T 5 2 & & 72 Dbk MERE, 4i%Hl
DAEDOIAITER R O FEIRFEREL D 50% A0 & 72 BRSNS

A HRE RO 42T D Shareholders MR ELE DR EE LI U CTHRAT D Z & &7 Dl EREn, 4
RO RAITH RO BRI D 50% A0 & 72 HHEARIE ; XX

Company DD Material Part % 5 =F A L, £ OxHlliAd Company (23 Aot Dd Z L1070 5 HEGEHE T
S ElL ZRE. ROIUTEWT, [Material Part] & (%, Company DFREFED 50%LL EIZF S35 & PE, XX,
Company D878 ED 50%LL EIZHHY 3558 L2 EKT 5
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Schedule 4.1 (Terms of Stock Option)

Employee Stock Option shall contain the following terms:

(1

2)

Option Vesting: The Employee Stock Option issued and allotted to a holder (the “Option Holder”)
shall vest and become exercisable as to twenty-five (25) % thereof at the end of the first year following
the date of issuance, and as to seventy-five (75) % thereof on a monthly basis over the following three
years.

Acceleration: In the event of the Deemed Liquidation Event if:

(1) the Option Holder is terminated without cause by the Company or its successor within [twelve
(12)] months after the Deemed Liquidation Event becomes effective; or

(ii))  the Option Holder terminates his employment or consulting relationship with the Company or
its successor for good reason within [twelve (12)] months after the Deemed Liquidation Event
becomes effective,

then, the Employee Stock Option issued and allotted to such Option Holder shall become fully
accelerated and fully vested immediately prior to the effective date of such termination.

(The remainder of this page is intentionally left blank)

(M

@)

[(ZER]

F 7Y a v OHEFIREE : A4 (LT TOption Holder] &%) 1Zxf LE1T L&V 4T 57~ Employee Stock
Option X, FITH M D 1 FR8 L7 ki& HIZZ D 25% OMER D HEE LITEERTREL 721 . 75%IC oW TiE, £ D
%D 3 M, ARAN— A THERIMEE LITHETRE & 72 5

FHIMERE : Company |22V T Deemed Liquidation Event 234 U72356 T, 230, LLFOWTAO & ZI12i%, 4
#% Option Holder 23f%4 3% Employee Stock Option X, FEHBMROK TIZ L 0 B E S TRERTRE L 72 5 -

(i) Option Holder 28, Deemed Liquidation Event @) /1%&4:1%% [12] 2>H LAAIZ, Company X% % D7AkEs
i > THAREMBEREZKR T IN L & X

(i)  Option Holder 7%, Deemed Liquidation Event ®#h /)54 [12] 7»A LI, IEY7Z2FHIC LV R
BT LIzb &
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Schedule 5.4 (Reserved Matters)

(D Amendments to the Articles of Incorporation;

2) Implementation of each transaction contemplated as a Deemed Liquidation Event;

3) Dissolution of the Company, or a petition for commencement of Bankruptcy proceedings (Hasan), Civil
Rehabilitation proceedings (Mijin-Saisei), Corporate Reorganization proceedings (Kaisha-Kosei),
Special Liquidation (Tokubetsu-Seisan), or other similar proceedings thereof;

4 Issuance of new Shares or new stock options (except for the stock options allowed to be issued under
Article 4.1) unless the same ranks junior to the Series A Preferred Share with respect to its rights,
preferences and privileges;

(5) Consolidation of Shares (Kabushiki-no-Heigo);

(6) Creation and modification of a business plan of the Company (the “Business Plan™)

(7 Commencement of new business by the Company or its subsidiaries;

®) Discontinuance or change of Company’s business being conducted at the time of execution hereof;

9) Investments in or other acquisitions of equity interests in third parties in excess of [*] yen made by the
Company or its subsidiaries; and

(10) (i) sales, leases, mortgages and other dispositions of assets in excess of [*] yen per transaction; (ii)
purchases, leases or other acquisitions of assets in excess of [*] yen per transaction; and (iii) borrowings,
issuance of bonds, guarantees or other obligations in excess of [¥*] yen per transaction; however,
provided, that any of these items are excluded if they are contemplated in a Business Plan.®®

(The remainder of this page is intentionally left blank)
TN

(1)  Articles of Incorporation DZ R ;

(2)  Deemed Liquidation Event & L T &N TW 5 & M5 D FEH ;

(3)  Company O, X, WEEFHHL, RFHAEFHEIMMG, SHEAFRMMG, FRNERMAE L 32 ol
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@) HER, BEEINENT M OFHEIZ B L T Series A Preferred Share (Z5 %325 L DO TH 25 A #BRE ., Shares & #7215
TL. XFA My 7 - AT a U 28T 528 (Article41 ICE D BITRRDOONDA My 7 « T
a vy &RRL) ;

6 HXobE;

(6)  Company O 4z E (LT TBusiness Plan|) OfFRNR AR ;

(7)  Company XX D7 K D HHIFZE OB ;

(8) K Agreement FiifiIF AL CITHIL TV Company D FFEDH (L IIER ;
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35 Business Plan OERREE 2 HRIAGEFEOKMN R L LTWD I E0D (6)5BMR) . FEMNOEBIITEAIC W TIX(10)5D
KIBRINSRATHZEEHTELTVWS,

42



Version 1.00

L(10) ()1 BTV [ A2 2 EEOEH, B, MEREROZOMOLS, ()1 o7 [MNEBLLEED |
‘ JEA, | U —AZOMOBE, (i) | 70 [P E B DA, HAEORIT, EHRGE. ZOthoMEa |
H, (EL, WFRIZDOW T, Business Plan IZBW T TFEINTWD HDIFHEEL,

43



Version 1.00

Schedule 5.5 (Reporting)

(D Within 30 days of the end of each fiscal year:
(1) annual business plan (including budget plan) for the upcoming fiscal year.
2) Without delay after the end of each fiscal year (at the latest within 90 days from the end of each fiscal
year):
1) balance sheet, profit and loss statement, cash flow statement and other financial statements for
the relevant fiscal year; and
(i1) copies of tax returns for the relevant fiscal year.
3) By 25th of each month:
@) balance sheet as of the end of the previous month, income statement and trial balance for the
previous month; and
(ii) statement of cash receipts and disbursement for the following month (if any).
@) Immediately upon the occurrence of any change in the contents:
(1) Articles of Incorporation;
(i1) the Company’s shareholder register (Kabnusi-Meibo) and share option register (Shinkabu-
Yoyakuken-Genbo); and
(i1) the Company’s certificate of registered information.
&) Immediately upon the occurrence of any such matter:
(1) occurrence of a disaster;
(il))  suspension of payment by the Company or other credit uncertainty;
(ii1)  a third party files for bankruptcy proceedings against the Company;
(iv)  the commencement of litigation against the Company by a third party; and
W) any matter that may have a material adverse effect on the Company’s business, assets, liabilities,
financial condition, results of operations, credit standing, cash flow or future earnings plans or
prospects.
(The remainder of this page is intentionally left blank)
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Schedule 6.1 (Concurrent Office),

® [7]

(The remainder of this page is intentionally left blank)
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Schedule 9.4 (Notification)

Version 1.00

To [Name of Company]

Name (PIC) | [*]
Address [*]
E-mail [*]

To [Name of Founder]

Name (PIC) | [*]
Address [*]
E-mail [*]

To [Name of Founder]

Name (PIC) | [*]
Address [*]
E-mail [*]

To [Name of Investor|

Name (PIC) | [*]
Address [*]
E-mail [*]
To [Name of Investor|
Name (PIC) | [*]
Address [*]
E-mail [*]

(The remainder of this page is intentionally left blank)
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