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COVER LETTER

TO:  Amendment Section Division of Corporations

URBAN 7O L LTD Inc.
SUBJECT: RBAN TOKO CO., LTD In¢

Name of Corporation

DOCUMENT NUMBER:F 17000001995

The encicsed Amendment and fee are submitted for filing.

Please returt ail correspondence concerning this matter to the following:

Karen Gibson

Name of Contact Person

InCorp Services, Inc.

Firm/Company

3773 Howard Hughes Pkwy. Suite 5005
- Address

Las Vegas, NV 89169-6014
City/State and Zip Code

managedreports@incorp.com

B-mail address: (to be used for future annual report potification}

For further information concerning this matter, please call:
Karen Gibson for InCorp Services, Inc. a( 800 \ 246-2677
Name of Contact Person Area Code & Daythime Telephone Number

Enclosed is a check for the following amount:

W335 Filing Fee (0 $43.75 Filing Fee & (] $43.75 Filing Fee &  [J $52.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy

Mailing Address: Street Address:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Cestre of Taliahassee

Tallahasses, FL 32314 2413 N. Monroe Street, Suite §10
Tallahassee, FL 32303

{{(H21000127085 3)))
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APPLICATION BY FOREIGN PROFIT CORPORATION TO FILE AMENDMENT TO APPLICATION FOR
AUTHORIZATION TO TRANSACT BUSINESS IN FLORIDA
{Pursuant to s. 607.1504, P.5.)

SECTIONT
(1-3 MUST BE COMPLETED}
F17000001995
(Document number of corporation {if known)
1. URBAN TOKO CO., LTD Ine.
(Name of corporation as it appeays on the records of the Department of State)
5 Japan

3 05/01/2017
(Incorporated under laws of)

(Date authorized to do busioess in Flonda)
SECTIONII

(4-7 COMPLETE ONLY THE APPLICABLE CHANGES)

4.1f the amendment chauges the name of the corporation, when was the change effected under the laws of its jurisdiction of
incorporation? 01/07/2021

5 CERES INC.

' {(Name of corporation after the amendment, adding suffix "corporation,
a0t contained in new pame of the corporation)

T

cogpany,” of " incorporated,” or appropriate abbreviation, 1f

{If new name is unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in
6.

If the amendment changes the period of duration, indicate new period of duration.

. ]
Florida) *

[

. .'""
S R
;r-' '-:"-:' ':':: ‘::j
o O
- -"L -
. T
(New duration) =4 (f-n\)
g3l
7. If the amendment changes the jurisdiction of incorporation, indicate new jurisdiction.
{New jurisdiction}
8.

If amending the registered apent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of Me

egistered doent

(Florida street address)
New Registered Office Address:

, Florida
(City) (Zip Code)
New Registered Agent’s Signature, if changing Registered Agent

I hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

{({(H21000127085 3)))
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9. [Tthe amendment changes person, title or capacity in accordance with 607.1504 (4), Indicate that change:
Title/ Cnpacity Nane Address Typeof Action

CJAdd

CHemove

CRemove

Tadd

QC move

Cladd

CReniove

DOladd

[Remove

10. Arlmched iz a certificple or document of similar 'Im {, evidencing the amendnrent, ?ulhcmicau:d 1ot J"om thon 90 dr:;y:' prior 1o delivery
of the applicslion to 151] Deporiment of Stj\lc, by the Sectetary of Stils or othernfficinl having custody of corporule records in the Jurisdiction
veder the faws ef wliceh 1L s mcgrpomled.

1
{Signaturc of a director, president or other afticer - 111 (he hands of
urecelver or ather courl 2ppointed fduciary, by that Bduciary)

Shinichl Kume President
(Typed or printed nnme of person signing) T (Tille of person signing)

FILING FEE 835.00

(((H210001 27085 3}))
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AFFIDAVIT OF SHOKO KAI-FISHER

STATE OF HAWAII )
} ss.
CITY AND COUNTY OF HONOLULU)

SHOKO KAI-FISHER, being first duly sworn on oath deposes and says:

L. That she is currently domiciled in and is a resident of the City and County
of Honolulu, State of Hawaii;

2. That she certifies that she is fluent in speaking, reading and writing
Japanese;

3. That she was raised in Japan and attended schools in Japan through coflege;

4, That she was educated at Kyoto University of Foreign Studies for two
years, and graduated from University of Hawaii at Manoa, where she
majored in Interpretation and Translation and eamed her Bachelor of Art
degree;

5. That she used to work as a court documents clerk in Honolulu, Hawaii, and
she currently works for Go Law Office LLLC as a paralegal and that in the
course of her duties she has translated various documents (letters, contracts,
wills, etc.) from Japanese into English, and vice versa, and has
corresponded with and continues to correspond with Japanese clients in
Japanese and acts as an interpreter where necessary to convey their ideas,
questions and concepts to third parties or other attorneys;

6. That she has reviewed and compared the original Japanese language
“Certificate of All Historical and Removed Matters” of Ceres Inc., dated
February 135, 2021, and the English translation thereto, and certifies that the
translation is a true and accurate English translation of the Japanese
language document.

{((H21000127085 3)))
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Further affiant sayeth naught.

DATED: Honolulu, Hawaii, March 2, 2021.

e

SHOKO KAI-FISHER

This AFFIDAVIT OF SHOKO KAI-FISHER,
dated March 2, 2021, was subscribed and swom

to before me this 2™ day of
March , 2021, in the First Circuit

of the State of Hawaii, by Shoko Kai-Fisher.

%YAM'
S M

Print name: Erina hamoto b
- re :- q_.._'_-' N o

Notary Public, State of Hawaii S notary 0%

;i PUBLIC i Ot

Tal I

. , 4 No. 18-384 7 " 2

My Commission expires: 08/25/2023 L N s
‘r - ......--".‘ v-\‘.

7B GF L

’
Terana

Document Date: 03 (02/202 #Pages: 2

Notary Name: Eriwa Yamamots  {* cire
Doc. Description: __ A {avtt of

W g l;'NI’ ”"'l
Q}‘\p- A Mio ) Sneko ¥ai-Fisher
g T NOTARY ..,,Q_/u/'\Dv—‘“\c'fi’Ol/ 02\
S PLBLIC :  :Notary s]nna;u/aﬁ{ Oate
T ik
=" %, No. 19-364 s 3
AN oS {({{(H2100Q127085 3)))
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CERTIFICATE OF ALL HISTORICAL AND REMOVED MATTERS

3-6-8-4307 Toyosu, Koto-ku, Tokyo

CERES INC.
Corporate 0106-01-004796
Number
Trade Name TOK ZALCO. . LTD.
URBAN TOKOQ CO., LTD. Updated: July I, 2003
Filed: July 1, 2003
CERES INC. Updated: January 2, 202}
Filed: January 7, 2021

Main Office 3-1 Toyozumi-cho Fukagawa, Koto-ku, Tokyo

7-5-2 Toyo, Koto-ku, Tokyo The addressing system
implemented on July 1, 1967

3-6-8-4307 Toyosu, Koto-ku, Tokvo Relocated: January 1, 2013
Filed: January 9, 2013
Method of Public notices of the Company shall be published in the official gazette.
Public Notice

Date July 1, 1953
Incorporated
Purpose

Lumbering
Purchase and sale of lumber
Property leasing and management

Lending to affiliated companies
Any and all business operations incidental to the matters mentioned
above

bl e

Lumbering

Pusrchase and sale of lumber

Purchase. sale, exchange, leasing of real estate and brokerage
business; holding, management and utilization of real estate

4. Management of security holdings

Lending to affilisted companies

6. Anyand all business gperations incidental to the metters mentioned
abgve

el

Lh

Updated: May 16, 1992 Filed: May 21, 1992

—

. Lumbering
2. Purchase and sale of lumber

{((H21000127085 3)))
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3. Purchase. sale, exchange, leasing of real estate and brokerage
business; holding, management and utilization of real estate

4. Management of security holdings

5. Lending to affiliated companies
6. Any and all business operations incidental to the matters mentioned
above
Updated: August 12, 1995 Filed: August 25, 1995
Lumbering

Purchase and sale of lumber

Purchase, sale. exchange, leasing of real estate and brokerage

business; holding, management and utilization of real estate
Management of security holdings

Lending to affiliated companies

Management of pastrv shops

SOt

Any and all business operations incidental to the matters mentioned

above

Updated: March 26, 2020 Filed: March 31,2020

1. Purchase, sale, exchange, leasing of real estate and brokerage
business; holding, management and utilization of real estate

Shares, Class
and Number of
Issued Shares
in each Class

2. Management of security holdings

3. Lending to affiliated companies

4. Management of pastry shops

5. Any and all business operations incidental to the matters mentioned

above
Updated: January 2, 2021 Filed: Janvary 7, 202}
Stock Price Per | 500 yen
Share
Number of 52,000 shares
Authorized
Shares 208,000 shares Filed: Pebruary 25, 1992
Updated: March 10, 1952

Total Number | Total number of shares issued
of Issued 39,000 shares

Total number of shares issued

52.000 shares

Updated: September 27, 1991
Filed: September 27, 1991

Total number of shares issued

104,000 shares

Revised: May 10, 2005
Filed: May 11, 2005

File Number: U 310580

*Underline denotes deleted matters

(((H2100012708S 3)))-
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Total number of shates issued | Updated: September 5, 2015

7009

104,000 shares

Number of issued shares per class
Common Stocks: 77,960 shares
Class A Shares: 13,020 shares
Class B Shares: 13,020 shares

Filed: September 18, 2015

Provisions of
the Articles of
Incorporation
to effect that
the Company
issues Stock
Certificates

Stock Certificates shall be issued

Filed on May 1, 2006 pursuant to Article 136, Act 87 of 2005

Rescinded: September 5,2015 Filed: September 18, 2015

Pajd-in Capital

19,500,000 yet

26.000.000 yen Updated: September 27, 1991

Filed: September 27, 1991

Total number
of Authorized
Shares and
details of each

type of
issuable shares

52,000,000 yen Updated: March 19, 2005
Filed: April 7, 2005

Common Stocks 208,000 shares

Class A Shares 20,000 shares

Class B Shares 20,000 shares

Class A Shares

{Class A Shares)
The details of provisions governing issuance of Class A Shares of the
company are as follows. Those provisions not specifically mentioned here
are the same as those of the Common Stocks.

(Preferred Dividends)
In the event that Ceres Inc. (hereinafter referred to as the “Company’) pays
out dividends, shareholders who hold Class A shares (hereinafter referred to
as “Class A Shareholders”) andfor registered pledgees of Class A share
(hereinafter referred to as “Registered Pledgees of Class A Share”) shall be
paid annually 40 ven per Class A share they hold (hereinafter referred to as
“Class A Preferred Dividends™) prior to shareholders who hold common
stocks (hereinafter referred to as “Common Stockholders™) and registered
pledgees of common stock (hereinafter referred to as “ Registered Pledgees
of Common Stock”) being paid dividends. However, Class A Preferced
Dividends arising from the 63rd business year (Japuary 1, 2015 through
December 31, 2015) shall be 13 yen per Class A share. The amount per
Class A share may be adjusted tc avoid dilution of the value of Class A
shares in the event of stock splits or stock mergers involving Class A shares.
Note that the total preferred dividend payouts shall be reduced by the

File Number; Y 310580

*Underline denotes deleted matters

(((H21000127085 3)))
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dividend amount paid to Registered Pledgees of Class A Share, in the event
that dividends arising from the aforementioned 63 business year are issued
to the Registered Pledgees of Class A Share.
2 In the event that the amount of dividends paid to Class A Shareholders or
Registered Pledgees of Class A Shate in a certain business year is less than
the amount of the preferred dividends set forth in the preceding paragraph,
the shortfall shall accumulate and carry over to the following business years
onwards, and the accumulated shortfall (hereinafter referred to as “Class A
Dividends Payable”) shall be paid to Ciass A Preferred Shareholders and
Registered Pledgees of Class A Share prior to Class A Preferred dividends,
Ciass B Preferred dividends defined in Article 26 of the Articles of
Incorporation, common stock dividends, and dividends for Registered
Pledgees of Common Stock being paid.
3 Class A Sharcholders and Registered Pledgees of Class A Share shall not
be paid dividends beyond the total amount of preferred stock dividends and
unpaid cumulative dividends.
4 Both Class A shares and Class B shares have the same priority level in
dividend payouts.

(Allocation of Residual Assets)
In the event that the Company distributes residual assets of the Company,
Class A Shareholders andfor Registered Pledgees of Class A Share shall be
paid 500 yen per Class A share they hold, any unpaid cumulative dividends,
and the sum of [(total days counting from the first day of given fiscal year
the dissolution falls in through the date of dissolution divided by 365)
multiplied by 40 yen (amount less than ] yen to be disregarded)] prior to
Registered Pledgees of Common share being paid for residual assets.
However, the payout amount per Class A share may be adjusted to avoid
dilution of the value of Class A shares in the event of stock splits or stock
mergers involving Class A shares.
2 No dividend payments beyond the payments set forth in the preceding
paragraph shall be distributed to Class A Shareholders or Registered
Pledgees of Class A Share.
3 Both Class A shares and Class B shares have the same priority level in
residual assets allocation.

(Stock Redemption in exchange for Cash )
Class A Shareholders may as early as the earliest day of (1), (2), (3) or (4)
defined below sell via a redemption request all or part of their Class A
Shares back to the Company for cash; The Company shall in exchange pay
Class A Shareholders 500 yen per Class A share, any unpaid cumuletive
dividends, and the sum of [ (total days counting from the first day of given
fiscal year in which the Class A Shareholders acquired the shares through
the date the shares were acquired divided by 365) multiplied by 40 yen
(amount less than 1 yen to be disregarded)] (hereinafter refecred to as “Class

File Number: Y 310580  *Underline denotes deleted matters

(({(H21000127085 3)))
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A Stock Transfer Price”™). However, the payout amount per Class A share
may be adjusted in the event of stock splits, allotment of shares without
contribution or stock mergers involving Class A shares.

(1) June 30, 2022

(2) First day of the business year in which Class A Share cumulative
dividend per share exceeds 80 yen, if the Class A Share cumulative dividend
per share exceeds 80 yen.

(3) In the event that the voting rights owned by Class A Shareholders
exceed the amount calculated by multiplying the total voting rights of the
shareholders of the Company by 16/100, as a result of acquisition or
disposition, retirement, stock split, or merger of the Company’s treasury
stock (hereinafter referred to as “dequisition of Treasury Stock”™), the date
that such Acquisition of Treasury Stock is approved by the resolution of
general shareholders’ meeting.

(4) In the event that the Company becomes a wholly owned subsidiary of
another company as a result of assighment of all business interest, company
split, absorption by merger, share exchange, or share transfer, the date that
such transaction js approved by the resolution of general shareholders’
mecting.

(Stock Redemption in exchange for Common Stocks)
Class A Shareholders may on or after June 30, 2022 sell via a redemption
request all or part of their Class A Shares back to the Company for the
Company’s common stocks; The Company shall in exchange issue the
Company’s common stocks te Class A Shareholders on conditions defined
below items (1) through (3).

(1) Number of common stocks issued

(a) Common stocks to be issued based on the following formula:
[(Number of Class A Shares to be sold back multiplied by 500 yen) (divided
by acquisition price)]

(b) In the event that the outcome of the above formula defined under
item (a) is less than one share, such fractional shares shall be disregarded;
No cash distribution pursuant to the provisions of Article 167, paragraph 3 of
the Companies Act shall be made in such case.

(2) Initial acquisition cost
Initial acquisition cost shall be 500 yen per share.

(3) Acquisition cost adjustment

(a) In the event that one or more of the below occur after the issuance
of Class A Shares, the acquisition cost shall be adjusted accordingly.

(1) In the event of stock split or allotment of shares without
contribution of the common stocks, the acquisition cost shall be adjusted
according to the foltowing formula; However, the formula excludes the
number of the Company’s common stocks owned by the Company

File Number: U 310580 *Underline denotes deleted matters
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(hereinafter referred to a5 “*Treasury Stock™) and Treasury Stock arising out
of stock splits.
[Adjusted Acquisition Cost = Pre-adjustment Acquisition Cost x (Number of
issued shares before stock split or allotment of shares without contribution /
Number of issued shares after stock split or allotment of shares without
contribution}]
The adjusted acquisition cost shall take effect sometime after the day
succeeding the record date of the stock split or allotrent of shares without
contribution (or the effective date if there are no such provisions as to record
date).

(i1} In the event of stock mergers as to common stocks, the adjusted
acquisition costs shall take effect sometime after the day succeeding the
record date (or the effective date, if there are no provisions as to record
date), as follows; However, the following formula excludes the Treasury
Stock: )

[Adjusted Acquisition Cost = Pre-adjustment Acquisition Cost x (Number of
issued shares before stock merger / Number of issued shares after stock
merger)]

(iii) In the event of an issuance or disposition of common stocks in
exchange for cash lower than the pre-adjustment acquisition cost [excluding
allotment of shares without consideration, acquisition of shares or stock
warrants {including bonds with warrants attached) in exchange for common
stocks, acquisition of common stocks via put warrants, delivery of common
stocks arising out of stock merger, share exchange, or company split], the
adjusted acquisition cost shall be the amount of cash paid per share, The
acquisition cost shall apply sometime after the day succeeding the transfer
date, or the day after the record date (hereinafter referred to as the “Rights
Offering Expiration Date”) if the record date has been established.

(iv) In the event that the Company issues or disposes shares with
stock warrants which can be acquired for a consideration less than the pre-
adjustment acquisition cost, it is deemed that the common stocks have been
issued under the initial conditions either on the transfer date (the last day of
the payment date if a payment date is established), the effective date in case
of an allotment of shares without consideration, or on the Rights Offering
Expiration Date if any, and the actual consideration is deemed to be the
adjusted acquisition cost. Said adjusted acquisition cost shall take effect
sometime after the day succeeding the transfer date, sometime after the day
succeeding the effective date of allotment of shares without consideration, or
the day after the Rights Offering Expiration Date, if any. However, the
aforementioned adjustment prescribed under item (iv) shall not occur when
the majority shareholders of Class A Shares deem the adjustment
unnecessary.

File Number: U 310580  *Underline denotes deleted matters
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(v) In the event that the Company issues common stocks, shares
that can be acquired in exchange for common stocks, or stock warrants
which enable the shareholders to acquire the Company’s common stocks, for
a price lower than the pre-adjustment acquisition cost, it is considered that
the common stocks have been issued under the initial conditions either on
the transfer date, the effective date in case of an allotment of shares without
consideration, or on the Rights Offering Expiration Date if any, and the
actual consideration is deemed to be the adjusted acquisition cost. Said
adjusted acquisition cost shall take effect sometime after the day succeeding
the transfer date, sometime after the day succeeding the effective date of
allotment of shares without consideration, or the day after the Rights
Offering Expiration Date, if any. However, the aforementioned adjustment
prescribed under item (v) shall not occur when the majority shareholders of
Class A Shares deem the adjustment unnecessary. Additionally, the
adjustment of acquisition cost prescribed under item (v) shall not apply to
the stock warrants attached to common stocks sutbscribed as incentives to the
Company’s director, auditors, employees, or advisors.

(b) In the event that one of the following reasons (i) through (iv) is
true, the Company shall make appropriate adjustments after sending a
written notice to the Class A Shareholders and the Registered Pledgees of
Class A Share notifying the adjustments, reason(s), the adjusted acquisition
costs, effective date, and any other necessary matters.

(1) When adjustments are necessary as a result of a stock merger,
share exchange, company split, or reduction of capital.

(ii) In addition to the aforementioned item (&), when adjustments
are necessary due to the changes in the number of issued common stocks
(excluding the Treasury Stocks) or reasons that may cause changes.

(1i1) In regard to the stocks defined in itemn (iv) of paragraph (a),
following the ending of the exercisable period. However, this is not the case
for the common stocks issued after the Company acquires all available
shares.

(iv) In regard to the stocks defined in item (v) of paragraph (&),
foliowing the ending of the exercisable period. However, this is not the case
when the rights are exercised on all available stock warrants.

(c} In the event that an adjusted acquisition cost needs to be calculated,
any amount less than 1 yen shall be disregarded.

(d) In the event that the difference between the pre-adjustment
acquisition cost and the edjusted acquisition cost is less than | yen after
calculation, no adjustments shall be made. However, the difference will be
deducted from the pre-adjustment cost when the need for adjustment arises
the next time.

(e) The Company must, following the decision to make adjustments
and before the adjustments are made, notify Class A Shareholders and

File Number: UJ 310580  *Underline denotes deleted matters
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Registered Pledgees of Class A Share of the adjustments, reasons, the
adjusted acquisition cost, effective date, and any other necessary matters.
(Provisions pertaining to acquisition)

The Company may, on any date after June 30, 2020 predetermined by the
Board of Directors, acquire all or part of the Class A Shares; The Company
shall pay the Class A Sharcholders a predetermined transfer price per Class
A share,

(Stock merger, Stock split, Subscription rights, etc.)

In the event that the Company undergoes stock merger, stock split,
offerings of shares for subscription/stock acquisition rights, allotment of
shares without contribution, or allotment of stock acquisition rights without
contribution, the Company shall apply the same set of rules as to the type of
stocks and the percentage across the board among the common stocks, Class
A Shares and Class B Shares and must do so simultaneously.

(Class B Shares)

Class B Shares issued by the Company shall be governed by the same

provisions as Common Stocks, except otherwise noted below.,
(Provisions on Non-voting shares)
Class B Shareholders do not have any voting rights at the general
shareholders’ meetings.

(Preferred Dividends)
In the event that the Company pays out dividends, shareholders who hold
Class B shares (hereinafter referced to as “Class B Shareholders™) and/or
registered pledgees of Class B share (hereinafter referred to as “Registered
Pledgees of Class B Share™) shall be paid annually 40 yen per Class B share
they hold (hereinafter referred 10 as “Class B Preferred Dividends™) prior to
shareholders who hold common stocks (hereinafter referred to as “Common
Stockholders”) and registered pledgees of common share (hereinafter
referred to as “Registered Pledgees of Common Share™) being paid
dividends. However, Class B Preferred Dividends arising from the 63rd
business year (January 1, 2015 through December 31, 2015) shall be 13 yen
per Class B share. The amount per Class B share may be adjusted to avoid
dilution of the value of Class B shares in the event of stock splits or stock
mergers involving Class B shares. Note that the total preferred dividend
payout shall be reduced by the dividend amount paid to Registered Pledgees
of Class B Shares, in the event that dividends are issued to Registered
Pledgees of Class B Share arising from the aforementioned business year.
2 ‘In the event that the arnount of dividends paid to Class B Shareholders or
Registered Pledgees of Class B Share in certain business year is less than the
amount of the preferred dividend set forth in the preceding paragraph, the
shortfall shall accumnulate and carry over to the following business years
onwards, and the accumulated shortfall (hereinafter referred to as “Class B
Dividends Payable”) shail be paid 1o Class B Preferred Shareholders and

File Number: J 310580  *Underline denotes deleted matters
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Registered Pledgees of Class B Share before Class B Preferred Dividends,
Class A Preferred Dividends defined in Article 18 of the Articles of
Incorporation, Common Stock dividends, and dividends for Registered
Pledgees of Common Stock are distributed.
3 Class B shareholders and Registered Pledgees of Class B Share shal! not
be paid dividends beyond the total amount of preferred stock dividends and
unpajd cumulative dividends.
4 Both Class A shares and Class B shares have the same priority level in
dividend payouts.
(Allocation of Residual Assets)
In the event that the Company distributes residual assets of the Company,
Class B Shareholders and/or Registered Pledgees of Class B Share shall be
paid 500 yen per Class B share they hold, any unpaid cumulative dividends,
and the sum of [(total days counting from the first day of given business year
in which the dissolution falls to the date of dissolution divided by 365)
multiplied by 40 yen (amount less than 1 yen to be rounded down)] prior to
Registered Pledgees of Common Share being paid. However, the payout
amount per Class B share may be adjusted to avoid dilution of the value of
Class B shares in the event of stock splits or stock mergers involving Class B
shares.
2 No dividend payments beyond the aforementioned payments set forth in
the preceding paragraph shall be distributed to Class B Shareholders or
Registered Pledgees of Class B Share.
3 Both Class A shares and Class B shares have the same priority level in
Residual assets allocation.
(Stock Redemption in exchange for Cash)

Class B Shareholders may as early as the earliest day of (1), (2) or (3)
defined below sell via a redemption request all or part of their Class B
Shares back to the Company for cash; The Company shall in exchange pay
Class B Shareholders 500 yen per Class B share they hold, any unpaid
cumulative dividends, and the sum of [(total days counting from the first day
of given business year in which the Class B Shareholders acquired the shares
to the date the shares were acquired divided by 365) multiplied by 40 yen
(amount less than 1 yen to be rounded down)] (hereinafter referred to as
“Class B Stock Transfer Price”). However, the amount per Class B share
may be adjusted in the event of stock splits, allotment of shares without
contribution or stock mergers involving Class B shares.

(1) June 30, 2022

(2) First day of the business year in which Class B Share cumulative
dividend per share exceeds 80 yen whenever the Class B Share cumuistive
dividend per share exceeds 80 yen.

(3) In the event that the Company becomes & wholly owned subsidiary of
another company as a result of assignment of all business interest, company
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split, absorption by merger, share exchange, or share transfer, the date such |
trensaction is approved by the resolution of the general shareholders’
meeting.

(Stock Redemption in exchange for Common Stocks)
Class B Shareholders may on or after June 30, 2022 sell via a redemption
request all ot part of their Class B Shares back to the Company; The
Company shall in exchange issue predetermined shares of common stocks to
the Class B Shareholders on conditions defined below as (1) through (3).

(1) Number of common stocks issued

(a) Common stocks to be issued based on the following formula:
[(Number of Class B Shares claimed multiplied by 500 yen) (divided by
acquisition price)]

(b) In the event that the calculated amount based on the above formuta
defined under (a) is less than one share, it shall be disregarded; No cash
distribution pursuant to the provisions of Article 167, paragraph 3 of the
Companies Act shall be made in such case.

(2) Initial acquisition cost
Initial acquisition cost shall be 500 yen per share.
(3) Acquisition cost adjustment

(a) In the event that one or more of the below items (i) through (v)
oceur after the issuance of Class B Shares, the acquisition cost shall be
adjusted as follows.

(i) In the event of stock splits or allotment of shares without
contribution of the common stocks, the acquisition cost shall be adjusted
according to the foiliowing formula; However, the formula excludes the
number of the Company’s common stocks owned by the Company
(hereinafter referred to as the “Treasury Stock™) and the Treasury Stock
arising out of stock splits.

[Adjusted Acquisition Cost = Pre-adjustment Acquisition Cost x (Number of
1ssued shares before stock split or allotment of shares without contribution /
Number of issued shares after stock split or allotment of shares without
contribution)]

Adjusted acquisition cost shall take effect sometime after the day succeeding
the record date of the stock split or allotment of shares without contribution
(or the effective date if there are no such provisions as 1o the record date).

(i1) In the event of stock mergers as to common stocks, the adjusted
acquisition cost shall take effect sometime after the day succeeding the
record date (or the effective date, if there are no provisions as 1o the record
date), as follows; However, this fonmula excludes the Treasury Stock:
[Adjusted Acquisition Cost = Pre-adjustment Acquisition Cost x (Number of
issued shares before stock merger / Number of issued shares after stock
merger)]

File Number: ¥ 310580  *Underline denotes deleted matters
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(111) In case of an issuance or dispesition of common stocks in
exchange for cash lower than the pre-adjustiment acquisition cost {exciuding
allotment of shares without consideration, acquisition of shares or stock
warrants (including bonds with warrants attached) in exchange for common
stocks, acquisition of common stocks via a put warrant, delivery of common
stocks due to stock merger, share exchange, or copany split], the adjusted
acquisition cost shall be the amount of cash paid per share. The acquisition
cost shall take effect sometime after the day succeeding the transfer date, or
the day after the record date (hereinafter referred to as the “Rights Offering
Expiration Date”) if the record date has been estabiished.

(iv) In the event that the Company issues ot disposes shares with
stock warrants which can be acquired for the constderation less than the pre-
adjustment acquisition cost, it i5 deemed that the common stocks have been
issued under the initial conditions either on the transfer date (the last day of
the payment date if a payment date is established), the effective date in case
of an allotment of shares without consideration, or on the Rights Offering
Expiration Date if any, and the actual consideration is deemed to be the
adjusted acquisition cost. Said adjusted acquisition cost shall take effect
sometime after the day stucceeding the transfer date, sometime after the day
succeeding the effective date of alliotment of shares without consideration, or
the day after the Rights Offering Expiration Date, if any. However, the
aforementioned adjustment described in (iv) shall not occur when the
mejority shareholders of Class B Shares deem the adjustment unnecessary.

(v) In the event that the Company issues common stocks, shares
that can be acquired in exchange for common stocks, or stock warrants
which enable the shareholders to convert the stock warrants into the
Company’s common stocks, for the price lower than the pre-adjustment
acquisition cost, it is deemed that the common stocks have been issued under
the initial conditions either on the transfer date, the effective date in case of
an allotment of shares without consideration, or on the Rights Offering
Expiration Date if any, and the actual consideration is deemed to be the
adjusted acquisition cost. Said adjusted acquisition costs shall take effect
sometime after the day succeeding the transfer date, sometime after the day
succeeding the effective date of allotment of shares without consideration, or
the day after the Rights Offering Expiration Date, if any. However, the
aforementioned adjustment described in (v) shall not occur when the
majority shareholders of Class B Shares deem the adjustment unnecessary.
Additionally, the adjustment of acquisition cost prescribed under item (v)
shall not apply to the stock warrants attached to common stocks, which are
subscribed as incentives to the Company’s directors, auditors, employees, or
advisors.

(b) In the event that one of the following reasons (i) through (iv) is
true, the Company shall make appropriate adjustments after sending a
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written notice to Class B Shareholders and Registered Pledgees of Class B
Share notifying of the adjustments, reason(s), the adjusted acquisition cost,
effective date, and any other necessary matters.

(1) When adjustments are necessary as a result of stock mergers,
share exchanges, company splits, or reduction of capital.

(i) In addition to the aforementioned item (a), when adjustments
are necessary because of the changes in the number of i1ssued common
stocks {excluding the Treasury Stocks) or because of the reasons that may
cause changes.

(iii) In regard to the stocks defined in item (iv) of paragraph {a),
following the ending of the exercisable period. However, this is not the case
for the common stocks issued after the Company acquires all available
shares.

(iv) In regard to the stocks defined in item (v) of paragraph (a),
following the ending of the exercisable period. However, this is not the case
when the rights are exercised on all available stock warrants.

(¢) In the event that the adjusted acquisition costs need to be
calculated, any adjustment amount less than 1 yen shall be disregarded.

(d) In the event that the difference between the pre-adjustment
acquisition cost and adjusted acquisition cost is less than 1 yen after
calculation, no adjustments shall be made. However, the difference will be
deducted from the pre-adjustment cost when the need for adjustment arises
the next time.

(e) The Company must, following the decision to make adjustments
and prior to the adjustments made, notify Class B Shareholders and
Registered Pledgees of Class B Share of the adjustments, reasons, the
adjusted acquisition cost, effective date, and any other necessary matters.

(Provisions pertaining to acquisition)

The Company may, on any date after June 30, 2020 predetermined by the
Board of Directors, acquive ail or part of the Class B Shares; The Company
shall pay Class B Shareholders a predetermined transfer price per Class A
share.

(Stock merger, Stock split, Subscription rights, etc.)

In the event that the Company undergoes stock merger, stock split,
offerings of shares for subscription/stock acquisition rights, allotment of
shares without contribution, or allotment of stock acquisition rights without
contribution, the Company shall apply the same set of rules as to the type of
stocks and the percentage across the board among the common stocks, Class
A Shares and Class B Shares and must do so simultaneously.

Revised: September 5, 2015 Filed: September 18, 2015

Provision Consent from the Board of Directors is required to transfer shares.
Related to

File Number: U} 310580  *Underline denotes deleted matters
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Restrictions on | Consent from the Board of Directors is required to transfer or receive shares.

Stock Transfer Revised: March 28, 2007 Filed: April 3, 2007
Matters Director Yasuichi Kuimne Reappointed: February 24, 1990
Concerning
Directors

irector ichi Kume Reappointed: February 25, 1992

Filed: March 10, 1992

Director _Yasuichi Kume Reappointed: February 26, 1994
Filed: March 8, 1994
Reappointed: February 26, 1996 -
Filed: March 11, 1996
Reappointed: February 25, 1998
Filed: March 10, 1998
Reappointed: February 26, 2000
Filed: March 6, 2000
Reappointed: February 22, 2002
Filed: March 7, 2002

Director Yasuichi Kume

Director Yasuichi Kume

Director Yasuichi Kume

Director Yasuichi Kume

Reappointed: February 23, 2004
Director Yasuichi Kume

Filed: March 8, 2004
Reappointed: March 15, 2006

Director_Yasuichi Kume

Filed: March 30, 2006

Director Yasuichi Kume Reappointed: March 28, 2008
Filed: April 1, 2008
Reappointed: March 27, 2010
Filed: March 29, 2010
Deceased: October 24, 2010
Filed: November 15, 2010
Director Kivofumi Kume Reappointed: February 24, 1990

Director Yasuichi Kume

Director Kiyofumi Kume Reappointed: February 25, 1992
Filed: March 10, 1992
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Reappointed: February 26, 1594
Director Kivofumi Kume Filed: March §, 1994
Reappointed: February 26, 1996
Director Kiyofumi Kume Filed: March 11, 1996
Reappointed: February 25, 1998 |
Director Kivofumi Kume Filed: March 10, 1998
Reappointed: February 26, 2000
Director Kiyvofumi Kume “Filed: March 6, 2000
Reappointed: February 22, 2002
Director Kiyofumi Kume Filed: March 7, 2002
Keappointed: February 23, 2004
Director Kiyofiunt Kume Filed: March 8, 2004
Reappointed: March 15, 2006
Director Kivofumi Kume Filed: March 30, 2006
Reappointed: March 28, 2008
Director Kiyofumi Kume Filed: April 1, 2008
Reappointed March 27, 2010
Director Kivofumi Kume Filed: March 29, 2010
Reappointed: March 30, 2012
Director Kivofumi Kume Filed: April 3, 2012 N
Resigned: November 22, 2012
Filed: November 27, 2012
Director Shinichi Kume Reappointed: February 24, 1990
Director Shinichi Kume Reappointed: February 25, 1992
Filed: March 10, 1992
Director Shinichi Kume Reappointed: February 26, 1964
Filed: March 8, 1994
Director Shinichi Kume Reappointed: February 26, 1996

File Number; V) 310580 *Underline denotes deleted matters
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Filed: March 11, 1996

Reappointed: February 25, 1998
Fiied: March 10, 1998
Resigned: February 6, 1999
Filed: March 12, 1999

Director Shiruchi Kume

Director Yasuji Kume Reappointed: February 24, 1990
Director Yasuji Kume Reappointed: February 25, 1992

Filed: March 10, 1992
Reappointed: February 26, 1994
Filed: March 8, 1994

Resigned: May 25, 1995

Filed: Juge 2, 1995

Director_Yasuji Kume

Director Yasuyuki Kume Appointed: February 15, 1999
Filed: March 12, 1999

Director Yasuvuki Kume Reappointed: February 26, 2001
Filed: March 6, 2001

Director Yasuyuki Kume Reappointed: February 22, 2002

Filed: March 7, 2002

Director Yasuvuki Kume Reappointed: February 23, 2004

Filed: March 8, 2004

Director Yasuyuki Kume Reappointed: March 15, 2006
Filed: March 30, 2006

Director Yasuvuki Kume Reappointed: March 28, 2008
Filed: April 1, 2008

Director Yasuyuki Kume Reappointed: March 27, 2010

Filed: March 29, 2010
Resigned: March 30, 2012
Filed: Apnil 3, 2012
Appointed: March 15, 2006
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Divector Shinichi Kume Filed: March 30, 2006
Reappointed: March 23, 2008
Director Shintchi Kume Filed: Apnil 1, 2008

Reappointed: March 27, 2010

Direstor Shinichi Kume Filed: March 29, 2010

Reappointed: March 30, 2012

inichi iled: 13,2012
Director Shinichi Kume Filed: April 3, 201

Reappointed: March 27, 2014

. C . Filed: April 8, 2014
Director Shinichi Kume

Reappointed: March 25, 2016

Filed: April 6, 2016

Director_Shinichi Kume

Reappointed: March 26, 2018

Filed: March 29, 2018

Director Shinichi Kume Reappointed: March 26, 2020

Filed: March 31, 2020
Director Shinichi Kume

Director Etsuko Kume Appointed: March 30, 2012

Filed: Apnit 3, 2012

irector Etsu ume Reappointed: Mareh 27, 2014

. Filed: April §,2014
Director_Etsuko Kume

Reappointed: March 25, 2016

Filed: April 6, 2016

Director Etsuko Kume

Reappointed: March 26, 2018

Filed: March 29, 2018

Director Etsuko Kume Reappointed: March 26, 2020
Filed: March 31, 2020

Director Kazumi Kobayashi Appointed: March 30, 2010
Filed: April 3, 2010

Director Kazumi Kobayashi Reappointed: March 27, 2012

Filed: Aprii §,2012
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Director Kazumi Kobayasht

Reappointed: March 25, 2016

Filed: Apnil 6, 2016

Resigned: March 26, 2018

Filed: March 29, 2018

Director Hiroko Kume

Director Hiroko Kume

Director Hiroko Kume

Director Hiroko Kume

Appointed: March 27, 2014

Filed: Apni §, 2014

Reappointed: March 25, 2016

Filed: April 6, 2016

Rcappointed: March 26, 2018

Filed: March 29, 2018

Reappointed: March 26, 2020

Filed: March 31, 2020

Director Rika Kume

Director Rika Kume

Appointed: March 26, 2018

Filed: March 29, 2018

Reappointed: March 26, 2020

Filed: March 31, 2020

7-5-2 Toyo. Koto-ku, Tokyo
Representative Director — Yasuichi Kume

7-5-2 Tovo. Koto-ku, Tokyg
Representative Director — Yasuichi Kume

7-5-2 Tovo, Koto-ku, Tokvo
Representative Director — Yasuicht Kume

Reappointed: February 24, 1990

Reappointed: February 25, 1992

Filed: March 10, 1992

Reappointed: February 26, 1994

7-5-2 Tovo, Koto-ku, Tokyo
Representative Director — Yasuichi Kume

7-5-2 Toveo, Koto-ku, Tokyo
Representative Director — Yasuichi Kume

7-5-2 Tovo, Koto-ku, Tokyo
Representative Director — Yasuichi Kume

Filed: March 8, 1994

Reappointed: February 26, 1996

Filed: March 11, 1996

Reappointed: February 25, 1998

Filed: March 16, 1538

Reappointed: February 26, 2000

Filed: March 6, 2000
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Reappointed: February 22, 2002

7-5-2 Tovo, Kotg-ku, Tokyo
Representative Director -~ Yasuichi Kume

Filed: March 7, 2002

Reappointed: February 23, 2004

7-5-2 Toyo, Koto-ku, Tokyo

Representative Director — Yasuichi Kume

Filed: March 8, 2004

Reappointed: March 15, 2006

7-5-2 Tovo. Koto-ku, Tokyo
Representative Director — Yasuichi Kume

Fited: March 30, 2006

Reappointed: March 28, 2008

7-5-2 Tovo, Koto-ku. Tokyo

Filed: April 1, 2008

Representative Director — Yasuichi Kume

Reappointed: March 27,2010

7-5.2 Toyo, Koto-ku, Tokyo

Filed: March 29, 2010

Representative Director — Yasuichi Kume

Deceased: Qctober 24, 2010

Filed: November 15, 2010

7-5-2 Toyo, Koto-ku. Tokyo

Appointed: November 1, 2010

Regpresentative Director — Kivofumi Kume

Filed: November 15, 2010

Resigned: March 30, 2012

Filed: April 3,2012

6-43-29 Asumigaoka. Midori-ku, Chiba

Appointed: Mareh 30, 2012

Representative Director — Shinichi Kume

Filed: April 3, 2012

4-3-12 Asumigaoka, Midori-ku, Chiba

Relocated: June 19, 2012

Representative Director — Shinich1 Kume

Filed: June 29, 2012

4-3-12 Asumigaoka, Midori-ku, Chiba

Reappointed: March 27, 2014

Representative Director — Shinichi Kume

Filed: April 8, 2014

4-3-12 Asumigacka, Midori-ku, Chiba
Representative Director — Shinichi Kume

Reappeinted: March 25, 2016

Filed: April 6, 2016

3-6-8-4307 Tovosu, Koto-ku, Tok
Representative Director — Shinichi Kume

Relocated: Jupe 1, 2016

Filed: June 10, 2016

3-6-8-4307 Toyosu. Koto-ku. Tokyo
Representative Director — Shinichi Kume

Reappointed: March 26, 2018

Filed: March 29, 2018

3-6-8-4307 Tovosu, Koto-ku, Tokvo

Reappointed: March 26, 2020
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Representative Director — Shinichi Kume Filed: March 31, 2020

2-2-39 Jingumae, The Court Jingugaien Relocated: January 2, 2021

#1605, Shibuya-ku, Tokyo Filed: January 7, 2021
Representative Director — Shinichi Kume

Auditor Shigeko Kume Reappointed: February 25, 1989

Auditor Shigeko Kume Reappointed: February 23, 1991

Filed: March 8, 1991

Auditor Shigeko Kume Reappointed: February 20, 1993

Filed: March 15, 1993

Auditor Shigeko Kume Reappointed: February 22, 1995
Filed: March 6, 1995

Auditor Shigeko Kume Reappointed: February 25, 1998
Filed: March 10, 1998

Auditor Shigeko Kume Reappointed: February 26, 2001

Filed: March 2, 2001

Auditor Shigeko Kume Reappointed: February 23, 2004

Filed: March 8, 2004

Resigned: March 28, 2008

Filed: April 1, 2008

Auditor Etsuko Kume Appointed: March 28, 2008

Filed: April 1, 2008

Resigned; March 30, 2012

Filed: April 3, 2012

Auditor Hiroko Kume Appouinted: March 30, 2012

Filed: April 3, 2012

Resigned: March 27, 2014

Filed: April 8, 2014

Auditor Toshio Kanemoto Appointed; March 27, 2014

Filed: April 8, 2014
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Reappointed: March 23, 2016
Auditor_Toshio Kanemoto Filed: Aprll 6 2016
Reappointed: March 26, 2020
Auditor Toshio Kanemoto Filed: March 3], 2020
Auditing responsibility of auditor is
limited to matters related to accounting Filed- January 7, 2021
Provisions The company may exempt Directors’ (including former directors) liability
Concerning for damages due to neglecting duties pursuant to the provisions of Aiticle
exemption of | 426, paragraph 1 of the Companies Act, by resolution of the Board of
hability of Directors, to the extent of laws and regulations.
company

The company may exempt Auditors’ (including former auditors) liability for
damages due to neglecting duties pursuant to the provisions of Article 426,
paragraph 1 of the Companies Act, by resolution of the Board of Directoss,
to the extent of laws ard regulations.

Established: March 28, 2007  Filed: April 3, 2007

Branch Offices | 1 Closed: September 5, 2015
2-4-2 Shinkiba, Koto-ku, Tokyo Filed: September 18, 2015
2 Opened: January 27, 2017
3-25-11 Yakumo, Meguro-ku, Tokyo | Filed: January 27, 2017
Matters Company with Board of Directors
Concerning
companies with Filed on May 1, 2006 pursuant to Articles 136, Act 87 of 2005
Board of
Directors
Matters Company with Auditors
Concerning
Companies with Filed on May 1, 2006 pursuant to Articles 136, Act 87 of 2005
Auditors
Matters related | Pursuant to paragraph 3 of the supplementary provisions of Ordinance of the
to Records Ministry of Justice No. 15 of 1989

Transferred to the records on June 14, 1990

On January 2, 2021, the Company headquarter relocated to 2-2-39 ngunac
The Court Jingugaien #1605, Shibutya-ku, Tokyo
Filed: January 25, 2021

File Number: U 310580
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[ hereby certify that this is the true and correct copy of all the matters
that are in the original register on file, including the matters that have been closed.
(Under the jurisdiction of Tokyo Legal Affairs Bureau Sumida Branch)

Dated: February 15, 2021
Tokyo Legal Affairs Bureau, Jonan Branch Official
Registrar Tsutomu Uchiino Seal
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