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Coincheck Group N.V. (“Coincheck Group”) is providing the below updates:

1.

On May 12, 2026, Coincheck Group issued a press release announcing its financial results for its fourth quarter and full fiscal year ended March 31, 2026, which is
furnished as Exhibit 99.1 to this report.

On May 12, 2026, Coincheck Group issued a press release announcing its Share Subscription and Investor Rights Agreement and Registration Rights Agreement with
KDDI (the transactions contemplated therein, the “Transactions”), which is furnished as Exhibit 99.2 to this report. The Share Subscription and Investor Rights
Agreement and Registration Rights Agreement are furnished as Exhibit 99.3 and Exhibit 99.4, respectively.

The contents hereof (which will also include links to Exhibits 99.3 and 99.4 to this report) will be posted to Coincheck Group’s website
(https://www.coincheckgroup.com/). On May 12, 2026, Coincheck Group also posted on its website a presentation regarding its business and business strategy (the
“Presentation”); see “Presentations” under “News & Events.” Coincheck Group uses its website to distribute company information, and makes available free of charge
a variety of information for investors, including its filings with the Securities and Exchange Commission (“SEC”), as soon as reasonably practicable after
electronically filing that material with, or furnishing it to, the SEC. The information that Coincheck Group posts on its website may be deemed material; however, by
filing this report, and furnishing the information on its website, Coincheck Group makes no admission as to the materiality of any such information. Investors should
monitor Coincheck Group’s website, in addition to following its press releases, filings with the SEC, and public conference calls and webcasts. In addition, investors
may opt in to automatically receive email alerts and other information about Coincheck Group when enrolling their email address by visiting the “Email Alerts”
section of the Coincheck Group website. Coincheck Group does not incorporate the information contained on, or accessible through, Coincheck Group’s website or
related social media channels into this report. The information contained in the Presentation is not intended to be comprehensive about the subject matter it covers, and
should be read only as a supplement to Coincheck Group’s public disclosures and in conjunction with Coincheck Group’s other filings made with the SEC, in
particular Coincheck Group’s most recent Annual Report on Form 20-F and more recent reports on Form 6-K. The Presentation contains “forward-looking statements”
and important information about such forward-looking statements (which should be read carefully before reading the rest of the Presentation), and you are cautioned
not to place undue reliance on these forward-looking statements.

On May 12, 2026, Monex Group, Inc. (“Monex”), a Japanese corporation listed on the Tokyo Stock Exchange, and the controlling shareholder of Coincheck Group,
released its financial results for the fourth quarter and full fiscal year ended March 31, 2026. Monex’s update includes certain information related to Coincheck Group,
which is denoted as “Crypto Asset Business Segment,” “Coincheck, Inc.,” “Coincheck Group N.V.” and “Coincheck.” The results are publicly available at
https://www.monexgroup.jp/en/investor.html, where Monex has posted a Consolidated Financial Summary, Presentation Materials, and a DATABOOK. The
aforementioned information relates to Monex on a consolidated basis, which includes certain segment data related to Coincheck Group, in addition to data for other
segments that are not related to the results of Coincheck Group. Such information should not be viewed as a substitute for the earnings information for the fourth
quarter and full fiscal year ended March 31, 2026 that Coincheck Group is publishing as Exhibit 99.1. The results published by Monex present only limited metrics
related to Coincheck Group and are based on different accounting standards and presentation styles as compared to the standards and formatting utilized by Coincheck
Group. Furthermore, the Monex results are designed to conform to particular regulations and expectations applicable to Monex, including the requirements of the
Tokyo Stock Exchange and Financial Services Agency of Japan (JFSA).

The information under items 1 and 2 (including Exhibit 99.1, Exhibit 99.2, Exhibit 99.3 and Exhibit 99.4) in this report is incorporated by reference into Coincheck Group’s
Registration Statements on Form S-8 (File No. 333-286190) and Form F-3 (File No. 333-292562) and shall be a part thereof from the date on which such information is
furnished, to the extent not superseded by documents or reports subsequently filed or furnished.
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Exhibit 99.1

£ Coincheck Group

Coincheck Reports Financial Results for Fourth Quarter of Year Ended March 31, 2026

Company Also Announces Business Partnership with KDDI Corporation, with KDDI to Become a 14.9% Owner of Coincheck Group for Aggregate Cash
Consideration of $65 Million

Amsterdam, Netherlands — May 12, 2026 — Coincheck Group N.V. (NASDAQ: CNCK) (“Coincheck Group” or the “Company”), a Dutch public limited liability company
that provides digital asset trade execution, custody, staking and asset management services, today reported financial results for the fourth quarter of the fiscal year ended
March 31, 2026 (“fiscal 2026”). References to “fiscal 2025” mean the fiscal year ended March 31, 2025.

Financial Highlights:
Certain Year-Over-Year Highlights

e Total revenue for the fourth quarter of fiscal 2026 increased 4%, to ¥119.7 billion ($752 million) from ¥114.6 billion ($720 million) in the fourth quarter of fiscal 2025.
For the fiscal 2026 full year, total revenue increased 25%, to ¥480.2 billion ($3,019 million), from ¥383.3 billion ($2,410 million) in the fiscal 2025 full year. Both
increases were driven mainly by increases in transaction revenue - institutional and revenue from cover counterparty transactions.

®  Adjusted Revenue? for the fourth quarter of fiscal 2026 decreased 18%, to ¥2,907 million ($18 million) from ¥3,545 million ($22 million) in the fourth quarter of
fiscal 2025. The decrease was driven primarily by a decline in Marketplace Trading Volume, partially offset by an increase in staking revenue of ¥622 million and
investment management fee revenue of ¥139 million. For the fiscal 2026 full year, Adjusted Revenue decreased 3%, to ¥13,071 million ($82 million) from ¥13,478
million ($85 million) in the fiscal 2025 full year, driven primarily by a decline Marketplace Trading Volume, partially offset by an increase in staking revenue of
¥2,574 million ($16 million) and investment management fee revenue of ¥139 million ($0.9 million).

®  Verified Accounts® increased 10%, to 2,527,772 as of March 31, 2026 from 2,291,103 as of March 31, 2025.

I References in this announcement to “¥” are to Japanese Yen and references to “U.S. Dollars” and “$” are to United States Dollars. Unless otherwise stated, Coincheck
Group has translated U.S. Dollar amounts from Japanese Yen at the exchange rate of ¥159.080 per $1.00, which was the ¥/$ exchange rate reported by the Federal
Reserve Bank of New York as of March 31, 2026.

2 Adjusted Revenue is a non-IFRS financial measure; see “Non-IFRS financial measures” for definition and corresponding reconciliation below.

3 Verified Accounts are all accounts that have been opened after the account owner completes all application procedures (including “know your customer” or “KYC”), after
subtracting therefrom the total number of closed accounts. These numbers are for Coincheck Inc.’s business (do not include Aplo or Next Finance Tech).




®  Customer Assets* decreased 15%, to ¥728.1 billion ($4,577 million) as of March 31, 2026 from ¥859.2 billion ($5,401 million) as of March 31, 2025. Even though the
quantity of digital tokens held by customers remained relatively stable during the fiscal 2026 full year, Customer Assets decreased due primarily to the decline in the
market price of certain crypto assets, including Bitcoin and XRP.

®  Assets Under Management (AUM) were ¥128.8 billion ($810 million) as of March 31, 2026°.

® Marketplace Trading Volume® decreased 29%, to ¥65.7 billion ($413 million) for the fourth quarter of fiscal 2026 from ¥92.0 billion ($578 million) for the fourth
quarter of fiscal 2025, and decreased 8%, to ¥309.6 billion ($1,946 million) in the fiscal 2026 full year from ¥337.5 billion ($2,122 million) in the fiscal 2025 full year.
Fluctuations in Marketplace Trading Volume are usually driven by crypto-asset industry market volumes and conditions generally, and the size and level of trading
activity at Coincheck specifically, as well as market-price fluctuations in the crypto assets frequently traded.

e Net loss was ¥1,217 million ($7.6 million) in the fourth quarter of fiscal 2026, compared to net profit of ¥642 million ($4.0 million) in the fourth quarter of fiscal 2025.
The swing to a net loss was driven partially by a fourth quarter fiscal 2026 decline in Marketplace Trading Volume and increase in selling, general and administrative
expenses consisting mainly of (i) employee severance expenses of ¥334 million ($2.1 million) related primarily to the March 31, 2026 departure of the Company’s
former CEO, (ii) professional fees of ¥261 million ($1.6 million) related to a potential transaction with which the Company decided not to move forward, and (iii)
capitalized software impairment cost of ¥197 million ($1.2 million) relating to a particular Coincheck, Inc. development project (collectively, “Certain Specific Fourth
Quarter 2026 Expenses”). For the fiscal 2026 full year, net loss was ¥1,833 million ($11.4 million), as compared to a net loss of ¥14,350 million ($90.2 million) in the
fiscal 2025 full year. The fiscal 2025 full-year loss was heavily impacted by ¥18,321 million ($115.2 million) of transaction expenses7, partially offset by a ¥1,435
million ($9.0 million) gain from the change in fair value of warrant liability. Net loss in the fiscal 2026 full year was driven primarily by a decline in Marketplace
Trading Volume and an increase in selling, general and administrative expenses consisting mainly of the Certain Specific Fourth Quarter 2026 Expenses.

®  Adjusted EBITDA® was ¥(864) million ($(5.4) million) in the fourth quarter of fiscal 2026, compared to Adjusted EBITDA of ¥719 million ($4.5 million) in the fourth
quarter of fiscal 2025. For the fiscal 2026 full year, Adjusted EBITDA decreased 61% to ¥1,666 million ($10.5 million), from ¥4,283 million ($26.9 million) in the
fiscal 2025 full year. These declines were related mainly to lower Adjusted Revenue driven mostly by declines in Marketplace Trading Volume and increased selling,
general and administrative expenses consisting mainly of the Certain Specific Fourth Quarter 2026 Expenses.

Cryptocurrencies held for customers + fiat currency deposited by customers. This does not include NFTs or customer assets of Aplo, or of Next Finance Tech (if any).

Assets Under Management (AUM) refer to the assets under management of 3iQ, a digital asset manager that was acquired by the Company on February 28, 2026. The
exchange rate of CAD1.3953 per $1.00, which was the CAD/US$ exchange rate reported by the Federal Reserve Bank of New York as of March 31, 2026.

Marketplace Trading Volume for a specific period is the total value of all transactions completed through Coincheck’s marketplace platform.

Transaction expenses for the third quarter of fiscal 2025 were mainly cash and non-cash expenses related to the Company’s de-SPAC business combination, including
listing expense, that closed in December 2024.

Adjusted EBITDA is a non-IFRS financial measure; see “Non-IFRS financial measures” for definition and corresponding reconciliation below. Adjusted EBITDA has been
calculated differently beginning with the first quarter of fiscal 2026 than it was calculated for the fourth quarter of fiscal 2025, as further explained under “Non-IFRS
financial measures” and “Reconciliation of Adjusted EBITDA.”




Certain Quarter-Over-Quarter Highlights

e Total revenue decreased 17%, to ¥119.7 billion ($752 million) in the fourth quarter of fiscal 2026 from ¥143.5 billion ($902 million) in the third quarter of fiscal 2026,
primarily driven by a decline in Marketplace Trading Volume.

e Adjusted Revenue for the fourth quarter of fiscal 2026 decreased 24%, to ¥2,907 million ($18 million) from ¥3,833 million ($24 million) in the third quarter of fiscal
2026. The decline was driven primarily by lower Marketplace Trading Volume in the fourth quarter of fiscal 2026.

o Verified Accounts increased 2%, to 2,527,772 as of March 31, 2026 from 2,475,345 as of December 31, 2025.

e  Customer Assets decreased 23%, to ¥728.1 billion (84,577 million) as of March 31, 2026 from ¥948.5 billion ($5,963 million) as of December 31, 2025. Even though
the quantity of digital tokens held by customers remained relatively stable during the fourth quarter of fiscal 2026 , Customer Assets decreased due primarily to the
decline in the market price of crypto assets, including Bitcoin, Ethereum and XRP.

o  Marketplace Trading Volume decreased 25%, to ¥65.7 billion ($413 million) for the fourth quarter of fiscal 2026 from ¥87.7 billion ($551 million) for the third quarter
of fiscal 2026.

e Net loss was ¥1,217 million ($7.6 million) in the fourth quarter of fiscal 2026, compared to net profit of ¥405 million ($2.5 million) in the third quarter of fiscal 2026.
The swing to a net loss was driven by, in fourth quarter fiscal 2026, lower Adjusted Revenue and higher selling, general and administrative expenses consisting mainly
of the Certain Specific Fourth Quarter 2026 Expenses.

o Adjusted EBITDA was ¥(864) million ($(5.4) million) in the fourth quarter of fiscal 2026, compared to Adjusted EBITDA of ¥1,428 million ($9.0 million) in the third
quarter of fiscal 2026. The swing to negative Adjusted EBITDA in fourth quarter fiscal 2026 was driven primarily by a reduction in Adjusted Revenue and higher
selling, general and administrative expenses consisting mainly of the Certain Specific Fourth Quarter 2026 Expenses.

Other Recent Highlights:

e  KDDI Strategic Investment. Coincheck Group also today announced the signing of an agreement with KDDI Corporation, a telecommunications company with one of
the largest customer bases in Japan, for KDDI to acquire, through newly issued ordinary shares of Coincheck Group, a 14.9% ownership interest in the Company in
exchange for aggregate cash consideration of approximately $65 million. An agreement was also signed by KDDI and Coincheck Group’s Japanese subsidiary,
Coincheck, Inc., to enter into a business alliance agreement focused on collaborative initiatives aimed at expanding the digital asset market in Japan, including through
mutual customer referral programs and related revenue sharing and referral fees. For more information on the KDDI-Coincheck Group partnership, please click here.

®  Acquisition of 3iQ. On February 28, 2026, Coincheck Group acquired 99.8% beneficial ownership of 3iQ Corp. 3iQ, based in Ontario, Canada, is one of the world’s
leading alternative digital asset managers. The Company believes that 3iQ brings to Coincheck Group proven innovation, expertise and institutional product offerings
and infrastructure recognized in the digital asset investment management space. Pascal St-Jean, 3iQ’s chief executive, was appointed as CEO of Coincheck Group
effective April 1, 2026.



https://content.equisolve.net/coincheckgroup/sec/0001213900-26-054760/for_pdf/ea028996901ex99-2.htm

o ETF Fund Partnership with Scotia Bank. On March 4, 2026, it was announced that Scotiabank, one of Canada’s top-five banks by assets, had partnered with 3iQ to
add a multi-crypto ETF (under ticker DXMC) to its product offering via 3iQ as sub advisor, highlighting growing institutional adoption of crypto assets for customers
portfolios. The fund offers exposure to four cryptocurrencies: Bitcoin, Ethereum, Solana and XRP.

Webcast and Conference Call

Coincheck Group will host a live webcast to discuss its results today at 5:00 pm ET. The call will be hosted by the following members of Coincheck Group’s management:
Pascal St-Jean, CEO, Jason Sandberg, CFO. The conference call can be accessed live via webcast from the Company’s investor relations website at
https://www.coincheckgroup.com/news-events/ir-calendar. A replay will be available on the investor relations website following the call. The conference call can also be
accessed over the phone by dialing 800-579-2543 or 785-424-1789; the Conference ID is CNCKQ4.

About Coincheck Group N.V.

Coincheck Group N.V. (NASDAQ: CNCK) seeks to bring together retail scale, institutional capability and resilient infrastructure in one digital finance platform offering. Built
on its leadership position in Japan as a retail crypto asset exchange provider, the Company is expanding into institutional services and digital asset infrastructure across multiple

markets. Its offerings include trade execution, custody, staking and asset management services alongside ongoing development in on-chain finance.

Forward Looking Statements

This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements include, but are not
limited to, statements about trading, future financial and operating results, management updates, plans, objectives, expectations and intentions with respect to future operations,
products and services, and commercial relationships; and other statements identified by words such as “will likely result,” “are expected to,” “will continue,” “is anticipated,”
“estimated,” “believe,” “intend,” “plan,” “projection,” “outlook” or words of similar meaning or the negative thereof. Such forward-looking statements are based upon the
current beliefs and expectations of the Company’s management and are inherently subject to significant business, economic and competitive uncertainties and contingencies,
many of which are difficult to predict and generally beyond the Company’s control, which could cause actual results or events to differ materially from those presently
anticipated; such risks, uncertainties, and assumptions, include, among others: (i) the issuance of a significant number of Coincheck Group shares resulting in immediate and
substantial dilution to existing shareholders of Coincheck Group; (ii) Coincheck Group’s use of the funds it will receive from the issuance of shares to KDDI having
disappointing results; (iii) the business alliance with KDDI having less positive results than expected; (iv) changes in the cryptocurrency and digital asset markets in which the
Company competes, including with respect to its competitive landscape, technology evolution or regulatory changes; (v) changes in global political, economic or industry
conditions, the interest rate environment or conditions affecting the financial and capital markets, including the effects of inflation, trade policies and government regulation;
(vi) changes in economic conditions and consumer sentiment; (vii) the price of crypto assets and volume of transactions on the Company’s platform; (viii) the development,
utility and usage of crypto assets; (ix) demand for any particular crypto asset; (x) cyberattacks and security breaches on the Company platforms; (xi) the Company’s ability to
introduce new products and services, (xii) the Company’s ability to execute its growth strategies, including identifying and executing B2B or B2B2C relationships, or
acquisitions; (xiii) the ability to grow and manage growth profitably; (xiv) 3iQ and its business, including its recent commercial partnership with Scotia Bank, performing
below expectations; and (xv) other risks and uncertainties discussed in the Company’s filings with the U.S. Securities and Exchange Commission (the “SEC”), including its
Annual Report on Form 20-F for the fiscal year ended March 31, 2025, as such factors may be updated from time to time, which are or will be accessible on the SEC’s website
at www.sec.gov. The forward-looking statements included in this press release are made only as of the date of this press release and the Company undertakes no obligation to
publicly update or review any forward-looking statement, whether as a result of new information, future developments, or otherwise, except as required by law.
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Non-IFRS financial measures
EBITDA, Adjusted EBITDA, Adjusted Transaction Revenue and Adjusted Revenue

In addition to the Company’s results determined in accordance with IFRS Accounting Standards, the Company presents EBITDA, Adjusted EBITDA, Adjusted Transaction
Revenue and Adjusted Revenue, each of which is a non-IFRS measure, because the Company believes they are useful in evaluating its operating performance.

EBITDA represents net profit (loss) for the period before the impact of taxes, interest, depreciation, and amortization of intangible assets, and Adjusted EBITDA represents
EBITDA, further adjusted, as follows. Adjusted EBITDA has been calculated differently beginning with the first quarter of fiscal 2026 than it was previously calculated for the
fourth quarter of fiscal 2025. When the Company announced its financial results on May 13, 2025 for the fourth quarter of fiscal 2025, the further adjustment to calculate
Adjusted EBITDA consisted only of transaction expenses. Beginning with the first quarter for the year ended March 31, 2026 (and for the foreseeable future), in evaluating
how Adjusted EBITDA should be calculated, the Company considers, in addition to transaction expenses, the non-cash expenses of (i) share-based compensation, which the
Company did not have prior to April 1, 2025, the majority of which consists of Coincheck Group restricted share unit awards granted to two of Coincheck, Inc.’s founders and
awards granted related to the Company’s December 2024 business combination that resulted in the Company’s listing on Nasdaq, and (ii) change in fair value of warrant
liability, which fluctuates quarter to quarter based on the Company’s share price.

Adjusted Transaction Revenue represents Total revenue, adjusted to exclude (i) commission received, (ii) staking revenue, (iii) investment management fee revenue and (iv)
other revenue, as further adjusted to deduct cost of sales from (v) Retail and (vi) Institutional.

Adjusted Revenue represents Total revenue, adjusted to deduct cost of sales from (i) Retail, (ii) Institutional and (iii) staking reward distributions.

The Company uses EBITDA and Adjusted EBITDA, and now also Adjusted Transaction Revenue and Adjusted Revenue, to evaluate its ongoing operations and for internal
planning and forecasting purposes and believes that EBITDA and Adjusted EBITDA, Adjusted Transaction Revenue, and Adjusted Revenue may be helpful to investors
because they provide consistency and comparability with past financial performance. However, EBITDA, Adjusted EBITDA, Adjusted Transaction Revenue and Adjusted
Revenue are presented for supplemental informational purposes only, have limitations as analytical tools, and should not be considered in isolation or as a substitute for
financial information presented in accordance with IFRS Accounting Standards.

A reconciliation is provided below for each non-IFRS financial measures to the most directly comparable financial measure stated in accordance with IFRS Accounting
Standards. Investors are encouraged to review the related IFRS Accounting Standards financial measures and the reconciliation of these non-IFRS financial measures to their
most directly comparable IFRS Accounting Standards financial measures, and not to rely on any single financial measure to evaluate Coincheck Group’s business.

Please see tables on the following pages for reconciliations of non-IFRS Accounting Standards financial measures.

U.S. Dollar financial information

For the convenience of the reader, where applicable, Coincheck Group has translated U.S. Dollar amounts from Japanese Yen at the exchange rate of ¥159.080 per $1.00, which
was the ¥/§ exchange rate reported by the Federal Reserve Bank of New York as of March 31, 2026.

This information is intended to be reviewed in conjunction with the Company’s filings with the SEC.




COINCHECK GROUP N.V. and its subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF PROFIT OR LOSS (UNAUDITED)

Japanese Yen
For the three months ended
March 31, March 31, December 31,
2026 2025 2025

(in millions)
Revenue:

Revenue ¥ 118,822 ¥ 114,489 ¥ 142,574

Other revenue 873 90 881
Total revenue 119,695 114,579 143,455
Expenses:

Cost of sales 116,788 111,034 139,622

Selling, general and administrative expenses 4,299 3,556 3,509
Total expenses 121,087 114,590 143,131
Operating loss (1,392) (11) 324
Other income and expenses:

Other income 161 5 309

Other expenses (202) (72) (32)

Financial income 174 972 249

Financial expenses (46) (11) (54)

Share of loss of equity-accounted investees, net of tax (17) — (1)
Profit (loss) before income taxes (1,322) 883 795
Income tax expense (benefit) (105) 241 390
Net profit (loss) for the period attributable to owners of the Company ¥ (1,217) ¥ 642 ¥ 405




COINCHECK GROUP N.V. and its subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF PROFIT OR LOSS (UNAUDITED)

(in millions)

Revenue:
Revenue
Other revenue

Total revenue

Expenses:

Cost of sales

Selling, general and administrative expenses
Total expenses
Operating loss

Other income and expenses:

Other income

Other expenses

Financial income

Financial expenses

Share of loss of equity-accounted investees, net of tax
Loss before income taxes
Income tax benefit

Net loss for the period attributable to owners of the Company

*  Convenience Translation into U.S. Dollars

United States

Japanese Yen Dollar”
For the For the
three months three months
ended ended
March 31, March 31,
2026 2026
¥ 118,822 746.9
873 5.5
119,695 752.4
116,788 734.1
4,299 27.0
121,087 761.1
(1,392) 8.7)
161 1.0
(202) (1.3)
174 1.1
(46) (0.3)
17) (0.1)
(1,322) (8.3)
(105) (0.7)
¥ (1,217) (7.6)




COINCHECK GROUP N.V. and its subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF PROFIT OR LOSS (UNAUDITED)

(in millions)

Revenue:
Revenue
Other revenue

Total revenue

Expenses:

Cost of sales

Selling, general and administrative expenses
Total expenses
Operating loss

Other income and expenses:
Other income
Other expenses
Financial income
Financial expenses
Share of loss of equity-accounted investees, net of tax
Listing expense
Loss before income taxes
Income tax expense

Net loss for the period attributable to owners of the Company

*  Convenience Translation into U.S. Dollars

United States

Japanese Yen Dollar”
For the
fiscal year
For the fiscal year ended, ended,
March 31, March 31,
2026 2025 2026
477,179 ¥ 383,205 $ 2,999.6
3,065 125 19.3
480,244 383,330 3,018.9
467,173 369,852 2,936.7
14,492 14,458 91.1
481,665 384,310 3,027.8
(1,421) (980) (8.9)
660 22 42
(236) (105) (1.5)
318 1,457 2.0
(178) 39) (1.1)
(18) — 0.1)
— (13,714) 0.0
(875) (13,359) (5.4)
958 991 6.0
(1,833) ¥ (14,350) $ (11.4)




COINCHECK GROUP N.V. and subsidiaries
CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL POSITION (UNAUDITED)

United States

Japanese Yen Dollar”
As of As of As of
March 31, March 31, March 31,
2026 2025 2026
(In millions)
Assets:
Current assets:
Cash and cash equivalents ¥ 9,458 ¥ 8,584 § 59.5
Cash segregated as deposits 50,024 51,655 314.5
Crypto assets held 37,876 44,680 238.1
Customer accounts receivable 1,422 1,086 8.9
Other financial assets 430 62 2.7
Other current assets 1,274 1,035 8.0
Total current assets 100,484 107,102 631.7
Noncurrent assets:
Property and equipment 1,464 1,909 9.2
Intangible assets 13,600 2,529Jr 85.5
Crypto asset held 186 43 1.2
Other financial assets 474 433 3.0
Equity-accounted investees 491 — 3.1
Deferred tax assets 378 337" 2.4
Other non-current assets 44 — 0.3
Total non-current assets 16,637 5,251 104.7
Total assets 117,121 112,353  § 736.4
Liabilities and equity
Liabilities:
Current liabilities:
Deposits received 49,814 50,911 $ 313.1
Crypto asset borrowings 37,543 44,479 236.0
Other financial liabilities 4,517 2,826 284
Income taxes payable 647 799 4.1
Excise tax payable — 303 0.0
Other current liabilities 615 536 3.9
Total current liabilities 93,136 99,854 585.5
Non-current liabilities:
Other financial liabilities 1,204 901 7.6
Warrant liability 132 410 0.8
Provisions 342 340 2.2
Deferred tax liabilities 562 79+ 3.5

Convenience Translation into U.S. Dollars
T Revised based on adjustments to the original provisional amounts made in March 2025 for Next Finance Tech’s identifiable assets acquired and liabilities assumed. Next
Finance Tech was acquired by the Company in March 2025.




COINCHECK GROUP N.V. and subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF FINANCIAL POSITION (UNAUDITED)

(In millions)
Total non-current liabilities
Total liabilities

Equity:
Ordinary shares
Capital surplus
Share-based payment reserve
Merger reserve
Treasury shares
Retained earnings (accumulated deficit)
Foreign currency translation adjustment
Total equity
Total liabilities and equity

10

United States

Japanese Yen Dollar”
As of As of As of
March 31, March 31, March 31,
2026 2025 2026
2,240 1,730 14.1
95,376 101,584 599.6
273 213 1.7
34,247 13,317 215.3
1,156 — 7.3
(8,128) — (51.1)
(C)) (C)) (0.0)
(5,498) (2,770) (34.6)
(301) 13 (1.9)
21,745 10,769 136.8
¥ 117,121 ¥ 112,353  § 736.3




COINCHECK GROUP N.V. and subsidiaries
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

United States

Japanese Yen Dollar
For the
fiscal year
For the fiscal year ended, ended,
March 31 March 31
2026 2025 2026
(In millions)
Cash flows from operating activities:
Loss before income taxes ¥ 875) ¥ (13,359) $ (5.5)
Depreciation and amortization 774 727 4.9
Listing expense — 13,714 —
Interest expense 161 — 1.0
Share-based payments 1,320 — 8.3
Foreign exchange gain (389) — 2.4
Share of loss of equity-accounted investees, net of tax 18 — 0.1
Impairment loss of other assets (non-current assets) — 13 —
Change in fair value of other financial assets (non-current assets) 16 — 0.1
Net loss on sale or disposal of property and equipment — 3
Net loss on sale or disposal of intangible assets 220 35 1.4
Net gain on sale of other financial assets (non-current assets) — (11) —
Change in fair value of warrant liability (312) (1,435) (2.0)
Increase in cash segregated as deposits 1,631 7,601 10.3
(Increase) decrease in crypto assets held (current assets) 6,804 (495) 42.8
Increase in customer accounts receivable (123) (367) (0.8)
(Increase) decrease in other financial assets (current assets) 50 (22) 0.3
Increase in other current assets (19) (613) 0.1)
Decrease in other financial assets (non-current assets) 34 155 0.2
Increase in deposits received (1,097) (8,365) (6.9)
Increase (decrease) in crypto asset borrowings (7,016) 459 (44.1)
Increase (decrease) in other financial liabilities (103) 573 (0.6)
Increase (decrease) in excise tax payable (303) — (1.9)
Increase (decrease) in other current liabilities (13) 159 0.1)
Other, net 81 64 0.5
Cash provided by operating activities 859 (1,164) 5.5
Interest income received 4 2 —
Interest expenses paid (153) 31) (1.0)
Income taxes paid (1,330) (722) (8.4)
Net cash used in operating activities (620) (1,915) (3.9)
Cash flows from investing activities
Purchase of property and equipment (76) (176) (0.5)
Proceeds from sale of property and equipment — 0 —
Expenditure on internally generated intangible assets (927) (524) (5.8)
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COINCHECK GROUP N.V. and subsidiaries

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Proceeds from refund of guarantee deposits 1 33 —

Purchase of other financial assets (non-current assets) (10) — 0.1)
Acquisition of subsidiaries, net of cash acquired 1,796 (236) 11.3

Acquisition of equity-accounted investees (505) — (3.2)
Net cash provided by (used in) investing activities 279 (903) 1.7

Cash flows from financing activities

Proceeds from short-term loans payable 3,000 1,800 18.9

Repayments of short-term loans payable (3,041) (1,800) (19.1)
Proceeds received from non-redemption agreement — 202 —

Proceeds from Reverse Recapitalization, net of equity distribution based on Non-Redemption Agreement — 205 —

Proceeds from loan from related party 19,376 8,508 121.8

Repayments of loan from related party (17,758) (7,887) (111.6)
Repayments of lease obligations (378) (463) (2.4)
Net cash provided by financing activities 1,199 565 7.6

Effect of exchange rate change on cash and cash equivalents 16 0 0.1

Net increase in cash and cash equivalents 858 (2,254) 5.4

Cash and cash equivalents at the beginning of period 8,584 10,837 54.0

Cash and cash equivalents at the end of period ¥ 9,458 ¥ 8,584 $ 59.5
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COINCHECK GROUP N.V. and subsidiaries

RECONCILIATION OF TOTAL REVENUE

Japanese Yen
For the three months ended
March 31, March 31, December 31,
2026 2025 2025
(In millions)
Revenue arising from contracts with customers
Transaction revenue - Retail(!) ¥ 111,772 ¥ 114,226 ¥ 128,877
Transaction revenue - Institutional® 6,829 — 13,038
Commission received®) 222 263 659
Sub-total 118,823 114,489 142,574
Other sources
Staking revenue® 622 — 777
Investment management fee revenue(®) 139 — —
Other revenue® 111 90 104
Sub-total 872 90 881
Total ¥ 119,695 ¥ 114,579 ¥ 143,455
Japanese Yen
For the fiscal year ended
March 31,
2026 2025
(In millions)
Revenue arising from contracts with customers
Transaction revenue - Retail(l) ¥ 455,967 ¥ 381,705
Transaction revenue - Institutional® 19,867 —
Commission received®) 1,345 1,500
Sub-total 477,179 383,205
Other sources
Staking revenue®) 2,574 —
Investment management fee revenue(®) 139 —
Other revenue® 352 125
Sub-total 3,065 125
Total ¥ 480,244 ¥ 383,330

(1) Transaction revenue - Retail refers mainly to revenue from sales of crypto assets to retail customers and cover counterparties, which has been entirely derived from
operations based in Japan.

(2)  Transaction revenue - Institutional refers to the revenue from Aplo’s prime brokerage services.

(3)  Commission received refers to remittance fees, deposit and withdrawal fees, custodial fees, commissions received from the issuer and the applicants in the IEO business,
commissions that arise from transactions on the Coincheck NFT Marketplace, commissions that arise from transactions on the Coincheck Exchange platform, and other.

(4)  Staking revenue refers to staking rewards in crypto assets or fiat received or collectible by making company or customer digital assets available to support network
validation activities.

(5)  Investment management fee revenue refers to fees derived by 3iQ from providing professional services to manage client accounts and sponsored investment vehicles.

(6)  Other revenue is mainly the interest received from JSF Trust and Banking Co., Ltd.
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RECONCILIATIONS OF ADJUSTED TRANSACTION REVENUE AND ADJUSTED REVENUE

(In millions)
Total revenue
Commission received(!)
Staking revenue(®
Investment management fee revenue(4)
Other revenue®

Total transaction revenue

Cost of sales - Retail and Institutional
Retail
Institutional

Total cost of sales - Retail and Institutional

Adjusted Transaction Revenue
Commission received(!)
Staking revenue(®
Cost of sales - Staking reward distribution®
Investment management fee revenue®
Other revenue(®

Adjusted Revenue

COINCHECK GROUP N.V. and subsidiaries

Japanese Yen
For the three months ended
March 31, March 31, December 31,
2026 2025 2025

¥ 119,695 ¥ 114,579 ¥ 143,455
(222) (263) (659)
(622) — (777)

(139) — —
(111) (90) (104)

118,601 114,226 141,915
(109,633) (111,034) (126,101)
(6,811) — (13,030)
(116,444) (111,034) (139,131)

2,157 3,192 2,784

222 263 659

622 — 777
(344) — (491)

139 — —

111 90 104

¥ 2,907 ¥ 3,545 ¥ 3,833
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COINCHECK GROUP N.V. and subsidiaries
RECONCILIATIONS OF ADJUSTED TRANSACTION REVENUE AND ADJUSTED REVENUE

Japanese Yen
For the fiscal year ended

March 31,
2026 2025

(In millions)

Total revenue ¥ 480,244 ¥ 383,330

Commission received(") (1,345) (1,500)

Staking revenue(® (2,574) —

Investment management fee revenue® (139) —

Other revenue® (352) (125)
Total transaction revenue 475,834 381,705
Cost of sales - Retail and Institutional

Retail (445,719) (369,852)

Institutional (19,841) —
Total cost of sales - Retail and Institutional (465,560) (369,852)
Adjusted Transaction Revenue 10,274 11,853

Commission received! 1,345 1,500

Staking revenue® 2,574 —

Cost of sales - Staking reward distribution® (1,613) —

Investment management fee revenue(®) 139 —

Other revenue'® 352 125
Adjusted Revenue ¥ 13,071 ¥ 13,478

M

2

3)

“)

(%)

Commission received refers to remittance fees, deposit and withdrawal fees, custodial fees, commissions received from the issuer and the applicants in the IEO business,
commissions that arise from transactions on the Coincheck NFT Marketplace, commissions that arise from transactions on the Coincheck Exchange platform, and other.

Staking revenue refers to staking rewards in crypto assets or fiat received or collectible by making company or customer digital assets available to support network
validation activities.

Staking reward distribution represents the portion of staking rewards that are credited to customer accounts as rebates.
Investment management fee revenue refers to fees derived by 3iQ from providing professional services to manage client accounts and sponsored investment vehicles.

Other revenue is mainly the interest received from JSF Trust and Banking Co., Ltd.
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COINCHECK GROUP N.V. and subsidiaries

RECONCILIATION OF EBITDA

Japanese Yen
For the three months ended
March 31 March 31 December 31
2026 2025 2025
Reconciliation of EBITDA:
Net profit (loss) for the period ¥ (1,217) ¥ 642 ¥ 405
Add: Income tax expense (benefit) (105) 241 390
Profit (loss) before income taxes (1,322) 883 795
Add: Interest expense 45 16 53
Add: Depreciation and amortization 118 253 306
EBITDA ¥ (1,159) ¥ 1,152 ¥ 1,154
RECONCILIATION OF ADJUSTED EBITDA
Japanese Yen
For the three months ended
March 31 March 31 December 31
2026 2025 2025
Reconciliation of Adjusted EBITDA:
Net profit (loss) for the period ¥ (1,217) ¥ 642 ¥ 405
Add: Income tax expense (benefit) (105) 241 390
Profit (loss) before income taxes (1,322) 883 795
Add: Interest expense 45 16 53
Add: Transaction expenses excluding listing expense(l) 85 540 206
Add: Change in fair value of warrant liability (174) (973) (248)
Add: Share-based compensation 384 — 316
Add: Depreciation and amortization 118 253 306
Adjusted EBITDA ¥ (864) ¥ 719 ¥ 1,428

Prior to the first quarter of fiscal 2026, the Company had no share-based compensation expense. In evaluating how Adjusted EBITDA should be calculated for the first three
quarters of fiscal 2026 (and the foreseeable future), the Company considered, in addition to transaction expenses, the non-cash expenses of (i) share-based compensation, the
majority of which consisted of Coincheck Group restricted share unit awards granted to two of Coincheck, Inc.’s co-founders, and other restricted share unit awards related to
the business combination with Thunder Bridge Capital Partners IV, and (ii) change in fair value of warrant liability, which fluctuates quarter to quarter based on the Company’s
share price. The Company believes that showing its EBITDA results, further adjusted to exclude share-based compensation and change in fair value of warrant liability, can
present a clearer view of the Company’s operational performance, and is helpful to view together with EBITDA and net profit or loss.

(1) Transaction expenses are directly attributable to mergers and acquisitions
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Reconciliation of EBITDA:

Net loss for the period

Add: Income tax benefit

Loss before income taxes

Add: Interest expense

Add: Depreciation and amortization
EBITDA

Reconciliation of Adjusted EBITDA:

Net loss for the period

Add: Income tax benefit

Loss before income taxes

Add: Interest expense

Add: Transaction expenses excluding listing expense
Add: Change in fair value of warrant liability

Add: Share-based compensation

Add: Depreciation and amortization

Adjusted EBITDA

*  Convenience Translation into U.S. Dollars

COINCHECK GROUP N.V. and subsidiaries

RECONCILIATION OF EBITDA

RECONCILIATION OF ADJUSTED EBITDA

17

Japanese United States
Yen Dollar”

For the For the
three months three months
ended ended
March 31, March 31,
2026 2026
¥ (1,217) (7.6)

(105) (0.7)
(1,322) (8.3)
45 0.4
118 0.7
¥ (1,159) (7.2)
Japanese United States
Yen Dollar”

For the For the
three months three months
ended ended
March 31, March 31,
2026 2026
¥ (1,217) (7.6)

(105) (0.7)
(1,322) (8.3)
45 0.4
85 0.5
(174) (1.1)
384 2.4
118 0.7
¥ (864) (5.4)




Reconciliation of EBITDA:

Net loss for the period

Add: Income tax expenses

Loss before income taxes

Add: Interest expense

Add: Depreciation and amortization
EBITDA

Reconciliation of Adjusted EBITDA:

Net loss for the period

Add: Income tax expenses

Loss before income taxes

Add: Interest expense

Add: Transaction expenses excluding listing expense(l)
Add: Listing expense

Add: Change in fair value of warrant liability
Add: Share-based compensation

Add: Depreciation and amortization
Adjusted EBITDA

*  Convenience Translation into U.S. Dollars

COINCHECK GROUP N.V. and subsidiaries

RECONCILIATION OF EBITDA

United States

Japanese Yen Dollar”
For the
For the year ended year ended
March 31 March 31 March 31
2026 2025 2026
¥ (1,833) ¥ (14,350) $ (11.5)
958 991 6.0
(875) (13,359) (5.5)
161 29 1.0
774 727 4.9
¥ 59 ¥ (12,603) § 0.4

RECONCILIATION OF ADJUSTED EBITDA

United States

Japanese Yen Dollar”
For the
For the year ended year ended
March 31 March 31 March 31
2026 2025 2026
¥ (1,833) ¥ (14,350) $ (11.5)
958 991 6.0
(875) (13,359) (5.5)
161 29 1.0
599 4,607 3.8
— 13,714 —
(312) (1,435) (2.0)
1,320 — 8.3
774 727 4.9
¥ 1,666 ¥ 4283 § 10.5
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Exhibit 99.2

£ Coincheck Group

COINCHECK GROUP ANNOUNCES PARTNERSHIP WITH KDDI CORPORATION TO EXPAND ACCESS TO DIGITAL ASSETS
KDDI TO HOLD A 14.9% STAKE IN COINCHECK GROUP

e Coincheck Group and KDDI sign Share Subscription and Investor Rights Agreement for KDDI to receive newly issued shares of Coincheck Group at $2.28
per share, for an aggregate cash purchase price of $65 million

e Upon closing, KDDI to hold 14.9% of Coincheck Group’s outstanding ordinary shares
o Coincheck, Inc. and KDDI also sign business alliance agreement to commence collaborative initiatives

Amsterdam, Netherlands — May 12, 2026 -- Coincheck Group N.V. (NASDAQ: CNCK) (“Coincheck Group” or the “Company”) and KDDI Corporation (TYO: 9433)
(“KDDI”) today announced they have entered into an agreement (the “Subscription Agreement™) pursuant to which KDDI, a telecommunications company with one of the
largest customer bases in Japan, will invest in Coincheck Group, a Dutch public limited liability company that provides digital asset trade execution, custody, staking and asset
management services. Concurrently with the signing of the Subscription Agreement, Coincheck Group’s Japanese subsidiary, Coincheck, Inc., entered into a business alliance
agreement with KDDI focused on collaborative initiatives aimed at expanding the digital asset market in Japan, including through mutual customer referral programs and
related revenue sharing and referral fees. By combining KDDI’s distribution reach and trusted consumer interfaces with Coincheck’s crypto asset platform and product
expertise, the parties aim to reduce onboarding friction, broaden mainstream access to digital assets, and expand practical day-to-day use cases across KDDI’s ecosystem in
Japan.

Under the Subscription Agreement, KDDI will subscribe for 28,536,516 newly issued Coincheck Group ordinary shares at a price of $2.28 per share, for an aggregate cash
purchase price of $65,063,256.48 (the “Transaction”).

The Transaction is expected to close in June 2026. KDDI will receive registration rights for the acquired shares and will have the right to nominate one individual for
appointment to the Company’s board, as a non-executive director, at Coincheck Group’s next Annual General Meeting, which is anticipated to be held in September 2026.

Pascal St-Jean, Coincheck Group’s Chief Executive Officer, commented: “We believe our partnership with KDDI is a clear signal of where our industry is headed — the
convergence of traditional financial services and digital assets. Institutions of KDDI's stature are no longer asking whether to engage, but who they can trust to engage with at a
large scale. KDDI's decision to make a significant strategic investment in Coincheck Group, alongside our commercial alliance, we think reflects that judgment. Coincheck
Group has done the deliberate, disciplined work of building the regulatory standing, infrastructure, and institutional capability that makes us the platform of choice for partners
of KDDI’s caliber. And we are excited about what this means for people in Japan — the opportunity for millions of consumers to gain easier, more-trusted access to digital
assets through an institution they already know and rely on every day."

Shumpei Tatebayashi, Deputy General Manager, Open Innovation Division, of KDDI Corporation, commented: “We are pleased to announce this new chapter through our
partnership with Coincheck Group, a global leader in digital asset technology, and Coincheck, Inc., which operates one of Japan’s largest digital asset exchanges. The digital
asset landscape is evolving rapidly, driven by regulatory developments, technological innovation, and increasing public interest. As we move forward in this environment, we
believe that ensuring safety and trust is just as essential as delivering convenience and innovation. This partnership represents an important milestone in our efforts to bring
new, reliable, and trusted financial services to the Japanese market. By establishing a strong technical and business alliance, we are committed to accelerating the adoption of
digital asset-based financial services and making them accessible and practical for everyone.”

Coincheck Group has been advised by J.P. Morgan, as financial advisor, and De Brauw Blackstone Westbroek and Simpson Thacher & Bartlett LLP, as legal counsel.




About Coincheck Group N.V.

Coincheck Group N.V. (NASDAQ: CNCK) seeks to bring together retail scale, institutional capability and resilient infrastructure in one digital finance platform offering. Built
on its leadership position in Japan as a retail crypto asset exchange provider, the company is expanding into institutional services and digital asset infrastructure across multiple
markets. Its offerings include trade execution, custody, staking and asset management services alongside ongoing development in on-chain finance.

About KDDI Corporation

KDDI is a telecommunication service provider in Japan, offering a multitude of services to individual customers through its "au", "UQ mobile" and "povo" brands, and to
corporate customers through its "KDDI BUSINESS" brand. In May 2022, KDDI announced "KDDI VISION 2030: The creation of a society in which anyone can make their
dreams a reality by enhancing the power to connect."

Media and Investor Relations Contact:

CoincheckIR@jicrinc.com

Forward Looking Statements

This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Such statements include, but are not
limited to, statements about plans, goals, objectives, expectations and intentions with respect to future operations, products and services, and commercial relationships; and
other statements identified by words such as “aim,” “aimed,” “expected,” “potential,” “anticipated,” “headed,” “think,” “opportunity,” or words of similar meaning or the
negative thereof. Such forward-looking statements are based upon the current beliefs and expectations of the Company’s management and are inherently subject to significant
business, economic and competitive uncertainties and contingencies, many of which are difficult to predict and generally beyond the Company’s control, which could cause
actual results or events to differ materially from those presently anticipated; such risks, uncertainties, and assumptions, include, among others: (i) the issuance of a significant
number of Coincheck Group shares resulting in immediate and substantial dilution to existing shareholders of Coincheck Group; (ii) Coincheck Group’s use of the funds it will
receive from the issuance of shares to KDDI having disappointing or unsuccessful results; (iii) the business alliance with KDDI having less positive results than expected or
otherwise being unsuccessful; (iv) changes in the cryptocurrency and digital asset markets in which the Company competes, including with respect to its competitive landscape,
technology evolution or regulatory changes; (v) changes in global political, economic or industry conditions, the interest rate environment or conditions affecting the financial
and capital markets, including the effects of inflation, trade policies and government regulation; (vi) changes in economic conditions and consumer sentiment; (vii) the price of
crypto assets and volume of transactions on the Company’s platforms; (viii) the development, utility and usage of crypto assets; (ix) demand for any particular crypto asset; (x)
cyberattacks and security breaches on the Company platforms; (xi) the Company’s ability to introduce new products and services or obtain regulatory licenses or approvals
required to offer them, (xii) the Company’s ability to execute its growth strategies, including identifying and executing B2B or B2B2C relationships, or acquisitions; (xiii) the
ability to grow and manage growth profitably; and (xiv) other risks and uncertainties discussed in the Company’s filings with the U.S. Securities and Exchange Commission
(the “SEC”), including its Annual Report on Form 20-F for the fiscal year ended March 31, 2025, as such factors may be updated from time to time, which are or will be
accessible on the SEC’s website at www.sec.gov. The forward-looking statements included in this press release are made only as of the date of this press release and the
Company undertakes no obligation to publicly update or review any forward-looking statement, whether as a result of new information, future developments, or otherwise,
except as required by law.




SHARE SUBSCRIPTION AND INVESTOR RIGHTS AGREEMENT
between

COINCHECK GROUP N.V.
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SHARE SUBSCRIPTION AND INVESTOR RIGHTS AGREEMENT
THIS AGREEMENT IS DATED MAY 12, 2026 AND MADE BETWEEN:

(1) COINCHECK GROUP N.V,, a Dutch public limited liability company (naamloze vennootschap), with a corporate seat in Amsterdam, the Netherlands, address at
Nieuwezijds Voorburgwal 162, 1012 SJ Amsterdam, the Netherlands, and registered with the Dutch trade register under number 85546283 (the “Company”); and

2) KDDI CORPORATION, a Japanese joint stock company (kabushiki kaisha), with its registered address at 2-3-2, Nishishinjuku, Shinjuku-ku, Tokyo, Japan, and
incorporated under the laws of Japan (the “Investor”),

together (the “Parties”) and each (a “Party”).
BACKGROUND:

(4) The share capital of the Company comprises ordinary shares with a nominal value of EUR 0.01 each (“Ordinary Shares”). The Ordinary Shares are listed on the
Nasdaq Stock Exchange under the ticker “CNCK”.

(B) the Investor wishes to subscribe for Ordinary Shares and the Company wishes to issue Ordinary Shares to the Investor, such that upon the consummation of the
transaction set out in this agreement (the “Agreement”) the Investor shall hold in aggregate fourteen point nine percent (14.9%) of the aggregate number of issued and
outstanding Ordinary Shares as at the Closing Date (the “Interest”), whereby the actual number of Ordinary Shares to be acquired by the Investor will be rounded up
to the nearest whole number, all in accordance with the terms and conditions of this Agreement (the “Transaction”).

) The Parties agree that this Agreement will be announced and published only in accordance with this Agreement.

THE PARTIES AGREE AS FOLLOWS:

1 DEFINITIONS AND INTERPRETATION

In this Agreement, unless the context requires otherwise, the definitions and provisions of Schedule 1 (Definitions and Interpretation) will apply.
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Share Subscription
Share subscription

On the terms and subject to the conditions of this Agreement, the Investor hereby subscribes for 28,536,516 Ordinary Shares, which number may be increased or
decreased, respectively, at the election of the Investor, such that the Investor acquires such number of Ordinary Shares resulting in it acquiring the Interest, or the
Alternative Interest if the Investor invokes its rights under Clause 5.3.1(e)(ii)(A), on the Closing Date (the “New Shares”) and the Company hereby accepts the same.

The subscription price for the New Shares is USD 2.28 per New Share (the “Subscription Price”).
Public announcement

As soon as possible after the Signing Date and in any event prior to the opening of the Nasdaq Stock Exchange on the first Trading Day after the Signing Date, the
Parties shall announce the Transaction in a form and content to be mutually agreed by the Parties, and taking into account each Party’s disclosure obligations under
applicable Law (the “Press Releases”). In accordance with the foregoing, the announcement may be made by the Parties in separate concurrent press releases, and in
English and Japanese.

the Company shall furnish a Report of Foreign Private Issuer on Form 6-K, including the Transaction Documents as exhibits thereto (or other appropriate disclosure
concerning a Transaction Document if the Company reasonably determines attachment as an exhibit is not required or appropriate), promptly with the SEC within the
time required by the Exchange Act (the “Form 6-K” and, together with the Press Releases, the “Cleansing Documents”). From and after the issuance or furnishing, as
applicable, of the Cleansing Documents, the Company represents to the Investor that it shall have publicly disclosed all information that the Company reasonably
believes constitutes material non-public information (within the meaning of applicable securities Laws; and any such information, “MNPI”) relating to the Company
and its Significant Subsidiaries shared with the Investor and/or its Representatives by the Company and/or its Representatives at or prior to the Signing Date and in
connection with the transactions contemplated by the Transaction Documents.

Except with respect to the material terms and conditions of the transactions contemplated by the Transaction Documents, which shall be disclosed pursuant to Clauses
3.1.1 and 3.1.2, the Company covenants and agrees that, from and after the Signing Date and until the Closing Date, neither it nor its Representatives will provide the
Investor or its Representatives any information that the Company reasonably believes will constitute MNPI relating to the Company and its Significant Subsidiaries,
unless prior thereto the Investor shall have consented in writing to receipt of such information and agreed in writing with the Company to keep such information
confidential.
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5.1

5.1.1

Registration rights

On the Signing Date, the Parties shall enter into a registration rights agreement substantially in the form as attached as Schedule 2 (Registration rights agreement) (the
“Registration Rights Agreement”), which shall be subject to the consummation of, and take effect upon, the Closing.

Closing Conditions
Closing Conditions to the Obligations of the Company and the Investor

Subject to the other provisions of this Clause 5 (Closing Conditions), the respective obligation of the Parties to effect Closing is conditional upon satisfaction or waiver
(if waivable) of the following conditions precedent:

(a) on the Closing Date, no Governmental Authority shall have enacted, issued, promulgated, enforced or entered any judgment, order, law, rule or regulation
(whether temporary, preliminary or permanent) which is then in effect and has the effect of making the consummation of the Transaction illegal or otherwise
restraining or prohibiting consummation of the Transaction contemplated hereby, nor shall any Governmental Authority have raised or indicated any
objection, or issued any request, order, notice, administrative guidance, or other determination, whether oral or in writing, that has the effect of restraining or
prohibiting the consummation of the Transaction, and no Governmental Authority shall have instituted or threatened a proceeding seeking to impose any such
restraint or prohibition;

(b) the Required Regulatory Approvals shall have been obtained, including but not limited to, in relation to the Company, those under section 11.10 of Canadian
National Instrument 31-103 to the extent required to be obtained prior to Closing;

(c) an additional listing application in respect of the New Shares shall have been filed with the Nasdaq Stock Exchange;

(d) the Business Alliance Agreement as entered into on the Signing Date shall not have been validly terminated;
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5.2

5.2.1

53

(e) the Registration Rights Agreement as entered into on the Signing Date in accordance with Clause 4 (Registration rights) shall not have been validly
terminated; and

® the Acknowledgment Agreement shall have been duly signed by the relevant parties at or prior to the Closing and shall not have been validly terminated.
Closing Conditions to the Obligations of the Company

Subject to the other provisions of this Clause 5 (Closing Conditions), the obligation of the Company to effect the Closing is conditional upon satisfaction or waiver (if
waivable) of the following conditions precedent:

(a) all representations and warranties of the Investor contained in the Agreement shall be true and correct in all material respects on and as of the Closing Date
with the same effect as though made on and as of such date (except to the extent that any such representation or warranty expressly speaks as of an earlier
date, in which case the truth and correctness of such representation or warranty shall be determined as of such earlier date); and

(b) the Investor shall have performed, satisfied and complied in all material respects with all obligations, covenants, agreements and conditions required by the
Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

Closing Conditions to the Obligations of the Investor

Subject to the other provisions of this Clause 5 (Closing Conditions), the obligation of the Investor to effect the Closing is conditional upon satisfaction or waiver (if
waivable) of the following conditions precedent:

(a) other than the Fundamental Warranties, all representations and warranties of the Company contained in the Agreement shall be true and correct in all respects
(in the case of any representation or warranty qualified by materiality or Material Adverse Effect) or in all material respects (in the case of any representation
or warranty not qualified by materiality or Material Adverse Effect) on and as of the Closing Date with the same effect as though made on and as of such date
(except to the extent that any such representation or warranty expressly speaks as of an earlier date, in which case the truth and correctness of such
representation or warranty shall be determined as of such earlier date), and the Fundamental Warranties shall be true and correct in all respects on and as of
the Closing Date with the same effect as though made on and as of such date (except to the extent that any such representation or warranty expressly speaks
as of an earlier date, in which case the truth and correctness of such representation or warranty shall be determined as of such earlier date);
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(b)

(©
(d

(©

the Company shall have performed, satisfied and complied in all material respects with all obligations, covenants, agreements and conditions required by the
Agreement to be performed, satisfied or complied with by it at or prior to the Closing;

since the date of the Agreement, there shall not have occurred a Material Adverse Effect;

the Investor shall have received a certificate from the Company, dated as of the Closing and executed by a duly authorized executive officer of the Company,
certifying the fulfilment of the conditions set forth in this Clause 5.3.1 have been satisfied;

the Company shall not:

(i) within ninety (90) days after the Signing Date, have issued or agreed to issue any Securities to any Person or otherwise effected or agreed to effect any
changes to its number of Securities issued (including sales or acquisition of treasury shares, and any merger, acquisition or similar transaction involving
equity consideration), other than the issue of the New Shares to the Investor as provided herein and any Ordinary Shares which may be issued pursuant to
outstanding Warrants or RSUs as at the Signing Date;

(i) between the ninety-first (91%Y) day after the Signing Date and the long stop date as referred to in Clause 5.7.1, have issued or agreed to issue any
Securities to any Person or otherwise effected or agreed to effect any changes to its number of Securities issued (including sales or acquisition of treasury
shares, and any merger, acquisition or similar transaction involving equity consideration) resulting in the number of New Shares set out in Clause 2.1.1
representing less than 10% of the aggregate number of issued and outstanding Ordinary Shares as at the Closing Date, other than the issue of the New
Shares to the Investor as provided in this Agreement and any Ordinary Shares which may be issued pursuant to outstanding Warrants or RSUs;

Page 8 of 37




it being understood that:

(A) if the Company issues or agrees to issue any Securities to any Person or otherwise effects, or agrees to effect any changes to its number of Securities
issued (including sales or acquisition of treasury shares, and any merger, acquisition or similar transaction involving equity consideration) between
the ninety-first (91%") day after the Signing Date and the Closing Date, resulting in the number of New Shares set out in Clause 2.1.1 representing
less than 14.9% but equal to or more than 10% of the aggregate number of issued and outstanding Ordinary Shares as at the Closing Date, (x) the
Company shall use commercially reasonable efforts to promptly notify the Investor sufficiently in advance of the Closing Date of the reasonable
details of such issuance (including the date of issuance and number of Securities issued or to be issued), (y) the Investor shall use commercially
reasonable efforts to inform the Company sufficiently in advance of the Closing Date whether it intends to exercise its right to subscribe for an
increased number of New Shares in accordance with Clause 2.1.1 such that the Investor acquires such number of Ordinary Shares resulting in it
acquiring the Interest, or an Alternative Interest if requested in writing by the Investor, on the Closing Date, and (z) if the Investor notifies the
Company of its intention under (y) before the scheduled Closing Date, the Company shall issue such increased number of New Shares under this
Clause 5.3.1(e)(ii)(A) to the Investor at the Closing, provided that if the Investor does not notify the Company of its intention under (y) before the
scheduled Closing Date, the Investor’s right to subscribe for the increased number of New Shares under this Clause 5.3.1(e)(ii)(A) remains
exercisable by the Investor up to thirty (30) days after the Closing; and

(B) the Parties envisage that Closing shall take place within thirty (30) Business Days after the Signing Date, in which case subsection (ii) above will not
become relevant; and

(f) the Investor shall have received from the Company minutes or written resolutions of the Board duly authorizing the transactions contemplated by this
Agreement and the Registration Rights Agreement.
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5.4

5.4.1

542

5.5

Responsibility for satisfaction

The Parties shall use their respective reasonable best efforts to ensure satisfaction of and compliance with the relevant conditions set forth in Clause 5.1 (Conditions to
the Obligations of the Company and the Investor), Clause 5.2 (Conditions to the Obligations of the Company) and Clause 5.3 (Conditions to the Obligations of the
Investor) (collectively, the “Closing Conditions™) as soon as reasonably possible, it being understood that the Company shall be primarily responsible for satisfying
the Closing Condition set out in Clause 5.1.1(c).

Without prejudice to the generality of Clause 5.4.1, the Company shall, and shall cause its Affiliates (including 3iQ Corp.) to, make all required filings under Law to
consummate the Transaction no later than two (2) Business Days following the Signing Date, respond to any inquiries from the relevant authorities as promptly as
reasonably practicable, and as promptly as reasonably practicable share with the Investor copies of all material communications with, and submissions to or from, the
relevant authorities, whether written or oral, and, in the case of oral communications, in the form of reasonable written summaries, in connection with the Transaction,
and the Investor shall use its reasonable best efforts to assist the Company in the making of such filing. If any filing is required in connection with the Transaction on
the part of the Investor, the Investor shall make all such required filings as soon as reasonably practicable from the time it is determined that such filings are required,
respond to any inquiries from the relevant authorities as promptly as reasonably practicable, and as promptly as reasonably practicable share with the Company copies
of all material communications with, and submissions to or from, the relevant authorities, whether written or oral, and, in the case of oral communications, in the form
of reasonable written summaries, in connection with the Transaction, and the Company shall use its reasonable best efforts to assist the Investor in the making of such
filing.

Co-operation to complete the Transaction
If any administrative or judicial action or proceeding is instituted (or threatened to be instituted) by a Governmental Authority or any other Person challenging the
Transaction or any part of it prior to Closing, each Party shall reasonably co-operate in all respects with the other Party and shall defend, contest and resist any such

action or proceeding, and to have vacated, lifted, reversed or overturned any Governmental Order, whether temporary, preliminary or permanent, that is in effect and
that reasonably prohibits, prevents, delays or restricts the consummation of the Transaction.
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5.6

5.6.1

5.6.2

5.7

5.7.1

5.7.2

5.7.3

6.1

Satisfaction and waiver of the Closing Conditions

The Company and the Investor shall inform the other Party in writing within one (1) Business Day of becoming aware of (i) the satisfaction of any Closing Condition,
(i) any circumstance that will or is likely to result in a failure to satisfy any Closing Condition, or (iii) any circumstance that results or is likely to result in a previously
satisfied Closing Condition no longer being satisfied at any moment up to and including Closing, including (in the case of (i) and (ii)) the reasonable background of
such circumstance.

The Closing Conditions as described in (i) Clause 5.1 (Conditions to the Obligations of the Company and the Investor) may be waived, to the extent permitted by Law,
only by both of the Company and the Investor, (ii) Clause 5.2 (Conditions to the Obligations of the Company) may be waived, to the extent permitted by Law, only by
the Company, and (iii) as described in Clause 5.3 (Conditions to the Obligations of the Investor) may be waived, to the extent permitted by Law, only by the Investor.

Long stop date

Subject to Clause 5.7.2, if the Closing Conditions are not satisfied within six (6) months after the Signing Date, each Party may terminate this Agreement by notice to
the other Party at any time prior to Closing.

A Party may not give a termination notice as set out in Clause 5.7.1 if such Party is in material breach of any of its obligations, covenants, representations, or
warranties in this Agreement and as a result of such breach Closing is being and continues to be delayed or is otherwise not possible.

Termination shall be without prejudice to any other accrued rights and remedies available to any Party under or otherwise in connection with this Agreement and under
Law.

Closing

Closing Date and place

Subject to the Parties’ compliance with the provisions set forth in Clause 6.2.1, the issuance of the New Shares under the Deed of Issuance (the “Closing,” and the date
on which such Closing takes place, the “Closing Date”) shall take place virtually at the time of the Final Closing Confirmation (as defined below) following receipt of
the aggregate Subscription Price by the Company. For the avoidance of doubt, the timing of the Closing shall be as at the time of such Final Closing Confirmation and

not the time of receipt of the aggregate Subscription Price by the Company. Notwithstanding the foregoing, the Parties confirm that they are aiming for the Closing to
take place on June 30, 2026.
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6.2

6.2.1

Closing actions

Upon satisfaction or waiver of all of the Closing Conditions (other than such Closing Conditions as may, by their terms, only be satisfied or waived at or immediately
prior to the Closing or on the Closing Date, but subject to the satisfaction or waiver of such conditions at the Closing), the Parties shall as soon as reasonably
practicable execute a written confirmation confirming such satisfaction or waiver, as the case may be (the “Initial Closing Confirmation” and the date on which the
Initial Closing Confirmation is fully executed, the “Initial Closing Confirmation Date”). For the avoidance of doubt, any reference to Closing or Closing Date in
each relevant Closing Condition or representation and warranty herein shall be interpreted as a reference to the Initial Closing Confirmation Date for purposes of the
Initial Closing Confirmation. Upon execution of such Initial Closing Confirmation, the Investor and the Company shall procure that the following obligations for
which they are respectively responsible are performed:

(2)

(®)

(©)

(d

no later than on the first (1%") Business Day following the Initial Closing Confirmation, the Investor and the Company shall each deliver to the other a duly
executed counterpart of the Deed of Issuance of Shares, which Deed of Issuance of Shares shall provide that the issuance of the New Shares is subject to (i)
receipt of the aggregate Subscription Price by the Company and (ii) execution by each Party of the Final Closing Confirmation;

following receipt by each Party of the duly executed Deed of Issuance of Shares pursuant to Clause 6.2.1(a), and in any event no later than on the first (1%
Business Day following the Initial Closing Confirmation, the Investor shall cause the transfer of the aggregate Subscription Price for the New Shares to the
Company Bank Account with a value date on or after the date of such transfer instruction, and shall promptly deliver to the Company reasonable evidence of
such transfer. For the avoidance of doubt and without prejudice to any Closing Condition having been explicitly waived, the remittance of the aggregate
Subscription Price by the Investor shall not constitute a waiver of any Closing Condition;

upon the Company’s receipt of the aggregate Subscription Price in the Company Bank Account, and in any event no later than on the first (ISt) Business Day
following such receipt, the Company shall notify the Investor of such receipt;

no later than one (1) Business Day after the Company’s confirmation pursuant to Clause 6.2.1(c), the Investor and the Company will make a(n)
(re)assessment in good faith of the satisfaction of the Closing Conditions, after which, upon satisfaction and/or waiver of the Closing Conditions, each Party
shall execute a final written confirmation (re)confirming the satisfaction or waiver of all Closing Conditions, as the case may be (such confirmation, the
“Final Closing Confirmation”), including such Closing Conditions as may, by their terms, only be satisfied or waived at or immediately prior to the Closing
or on the Closing Date, and upon execution by both Parties of such Final Closing Confirmation, the Closing shall occur and the issuance of the New Shares in
accordance with the Deed of Issuance shall become effective; and
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6.2.2

6.3

(e) if the Final Closing Confirmation is not fully executed within two (2) Business Days after the Company’s confirmation pursuant to Clause 6.2.1(c), the
Company shall instruct its bank to transfer the aggregate Subscription Price to the bank account from which such amount was originally transferred to the

Company Bank Account, no later than on the third (3rd) Business Day following the Company’s confirmation pursuant to Clause 6.2.1(c), unless otherwise
agreed between the Parties. The Parties shall then enter into good faith discussions on deferring Closing.

As soon as practicable after Closing, but no later than one (1) Business Day after Closing, the Company shall deliver to the Investor a written confirmation from the
Company or its transfer agent evidencing the registration of the New Shares in the name of the Investor in the Company’s shareholders register.

Breach of Closing obligations

If a Party breaches any obligation under Clause 6 (Closing), thereby becoming a defaulting party, and that breach results in Closing not occurring in full compliance
with Clause 6.1 (Closing Date and place) and Clause 6.2 (Closing actions), the non-defaulting Party will, in addition to and without prejudice to any other rights or
remedies available to it with respect to such breach of the defaulting party, be entitled:

(a) to effect Closing so far as practicable taking into account the defaults which have occurred;

(b) to defer Closing for a period of up to twenty (20) Business Days, in which case Clause 6.1 (Closing Date and place) and Clause 6.2 (Closing actions) will
apply to Closing as so deferred; or

(c) to terminate this Agreement with immediate effect by written notice to the other Party upon the expiry of the 20-Business Day period as stipulated in proviso
(ii) below, in which event the Parties shall forthwith take all action necessary to reverse any action already taken under Clause 6 (Closing),

provided that (i) the non-defaulting Party has given notice to the other Party, and (ii) with respect to Clause 6.3(c) above, Closing has first been deferred for a period of
at least twenty (20) Business Days in accordance with Clause 6.3(b) above during which period the Parties have used their reasonable efforts to effect Closing.
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6.4

7.1

7.2

Legends on New Shares

Each book entry for the New Shares shall contain a notation, and each certificate (if any) evidencing the New Shares shall be stamped or otherwise imprinted with a
legend, in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED,
OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION, AND MAY NOT BE REOFFERED, SOLD, ASSIGNED, PLEDGED,
ENCUMBERED, TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT IN A TRANSACTION REGISTERED UNDER OR EXEMPT FROM OR NOT
SUBJECT TO SUCH REGISTRATION.

THE SECURITIES REPRESENTED HEREBY ARE SUBJECT TO THAT CERTAIN SHARE SUBSCRIPTION AND INVESTOR RIGHTS AGREEMENT,
DATED May 12, 2026, BETWEEN COINCHECK GROUP N.V. (THE “COMPANY”’) AND KDDI CORPORATION (THE “AGREEMENT”) (A COPY OF WHICH
IS ON FILE WITH THE SECRETARY OF THE COMPANY). SUBJECT TO THE EXCEPTIONS DESCRIBED IN THE AGREEMENT, THESE SHARES MAY
NOT BE SOLD OR TRANSFERRED PRIOR TO THE DATE THAT IS SIX MONTHS FROM THE CLOSING DATE UNDER THE AGREEMENT.

The Company board composition and governance matters

Appointment and dismissal

The members of the Board, consisting of executive directors and non-executive directors, are appointed, suspended and dismissed in accordance with the procedures
set out in (i) the Articles of Association, (ii) the Company’s policies including the Board Regulations, and (iii) applicable Law and regulations.

Nomination of the Investor Nominee
For as long as the Investor satisfies the Minimum Interest Requirement, and subject to the other terms of this Clause 7, the Investor shall have the right to nominate

one (1) individual to serve as non-executive director of the Company (the “Investor Nominee”) for appointment by the General Meeting. For the avoidance of doubt,
the foregoing nomination right shall first apply with respect to the annual General Meeting as referred to in Clause 7.4.
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7.4

Required approval and qualifications

The nomination of the Investor Nominee (including any replacement) under this Clause 7 shall be subject to such Investor Nominee’s satisfaction of all criteria and
qualifications for service as a non-executive director of the Company, including under applicable Law and regulations, the Articles of Association, stock exchange
rules, the Dutch Corporate Governance Code, any corporate regulations and any other criteria established by the Board for such service, including, for the avoidance of
doubt, the profile of the Board (and which profile is, at the Signing Date, set out in the Board Regulations), that are generally applicable to members of the Board (but,
for the avoidance of doubt, not including independence or diversity criteria). The Investor Nominee shall be entitled to the same rights and protections as the other
non-executive directors of the Company under applicable Laws and the Articles of Association, and coverage under the Company’s directors and officers insurance.

Company actions

The Company shall procure that the Board, in accordance with the Articles of Association, nominates the Investor Nominee for appointment as non-executive director
of the Company (including the convening of an annual or extraordinary (as applicable) General Meeting to resolve on the appointment of the Investor Nominee), as
soon as reasonably practicable after receiving the Investor’s proposal, or as soon as reasonably practicable following receipt of any proposed replacement of the
Investor Nominee from the Investor from time to time, it being understood that the Board may, at its discretion, decide to propose the appointment of the Investor
Nominee at the annual General Meeting and shall have no obligation to convene an extraordinary General Meeting for the purpose of proposing the appointment of the
Investor Nominee. the Company shall procure that the Board proposes the appointment of the initial Investor Nominee as non-executive director of the Company at
the next annual General Meeting scheduled by the Board, which is anticipated to be in September 2026; provided that, if the Closing has not occurred as of the date of
such annual General Meeting and subject to the Investor having timely submitted its proposal of the Investor Nominee in accordance with Clause 7.7, the Company
shall procure that the Board proposes such appointment for approval at such annual General Meeting by a shareholders’ resolution that is conditional upon the Closing.
the Company shall ensure that each such General Meeting for the appointment or replacement of an Investor Nominee is called, noticed, convened, held and conducted
in compliance in all material respects with applicable Laws and regulations and the Company’s organizational documents. In connection with any filings or other
procedures required by Law as a result of the Investor Nominee serving as a director of the Company, the Company shall provide all cooperation and support
reasonably requested.
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7.5

7.6

7.7

Undertaking by the Investor Nominee

Subject to Clause 7.11 (Lapse of nomination right and cure period) below, the Investor shall procure that any Investor Nominee shall undertake in writing to the
Company (i) to promptly tender his or her resignation from the Board at such time at which the Investor ceases to satisfy the Minimum Interest Requirement and (ii) to
be bound by the same code of conduct, code of ethics, confidentiality obligations and other policies as are approved by the Board or by the Company and applicable to
the non-executive directors of the Company.

The Investor shall procure that the Investor Nominee shall only share Confidential Information with the Investor and/or its Affiliates (or their respective successors and
permitted assigns) in accordance with Clause 18.1.2 and Clause 18.1.2(c).

Term

The Company shall procure that the Board proposes to the General Meeting that the Investor Nominee is appointed for a term ending at the close of the first annual
General Meeting following the appointment of such director. An Investor Nominee’s term shall end earlier upon its death, withdrawal, retirement or resignation or
dismissal pursuant to this Agreement, the Articles of Association or the Board Regulations, as may be applicable.

Nomination review process

The Investor shall cause the Investor Nominee to make themselves reasonably available (at a reasonable time (but not less than thirty (30) days)) in advance of the
expected convocation of the relevant General Meeting at which the Investor Nominee is to be appointed for interviews and to consent to such reference and
background checks or other investigations as the Board may reasonably request to determine the Investor Nominee’s eligibility and qualification to serve as a non-
executive director of the Company, consistent with the Board’s practices with respect to director candidates generally. If an Investor Nominee does not satisfy the
requirements to serve a non-executive director of the Company set forth in Clause 7.3 (Required approval and qualifications) based on reasonable grounds as notified
in writing by the Board to the Investor, and provided that the Investor satisfies the Minimum Interest Requirement, then the Investor shall have the right to designate
an alternative Investor Nominee for appointment as non-executive director to the Board, subject to the conditions set forth in Clause 7.3 (Required approval and
qualifications).
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7.8

7.9

7.10

Replacement of the Investor Nominee

If the Investor Nominee retires as non-executive director of the Company prior to the next annual General Meeting, then at the request of the Investor, provided that
the Investor satisfies the Minimum Interest Requirement, and in any case subject to Clause 7.3 (Required approval and qualifications) above, such director shall be
replaced by a temporary director to be nominated by the Investor and to be appointed as such by the Board in accordance with clause 7.2.5(c) of the Articles of
Association. the Company shall procure that the Board nominates such temporary director (or another person nominated by the Investor) for appointment by the
General Meeting at the next annual General Meeting in accordance with clause 7.2.1 of the Articles of Association. the Company shall procure that the appointment of
such replacement director shall be effected as promptly as reasonably practicable following the nomination of such replacement director by the Investor. If the Investor
Nominee is unable to act (within the meaning of clause 7.2.6 of the Articles of Association), provided that the Investor satisfies the Minimum Interest Requirement at
such time, the Investor may request in writing that the Board replaces such Investor Nominee by a temporary replacement nominated in writing by the Investor, which
nomination is subject to Clause 7.3 (Required approval and qualifications) above.

Suspension

For so long as the Investor satisfies the Minimum Interest Requirement, the Company shall exercise its rights and powers such that the Investor Nominee shall only be
suspended upon the Investor’s written request, unless the Board reasonably determines that not suspending the Investor Nominee would be in breach of the Board’s
fiduciary duties. If the Investor requests the suspension of the Investor Nominee, the Company shall exercise its rights and powers to give full effect to such request,
provided that the Investor satisfies the Minimum Interest Requirement at the time of such request.

Dismissal

For so long as the Investor satisfies the Minimum Interest Requirement, the Company shall exercise its rights and powers such that the Investor Nominee shall only be
dismissed if so requested in writing by the Investor or in the case of fraud or wilful misconduct in the performance of the Investor Nominee’s office as non-executive
director of the Company. If the Investor requests the dismissal and/or replacement of the Investor Nominee, the Company shall exercise its rights and powers to give
full effect to such request, including having the Board propose to the General Meeting to dismiss the Investor Nominee as non-executive director, provided, that at the
time of such request for replacement the Investor satisfies the Minimum Interest Requirement. The Parties acknowledge and agree that the Investor may request the
dismissal and/or replacement of any Investor Nominee at any time with or without cause.
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7.12

7.12.1

Lapse of nomination right and cure period

The nomination right of the Investor referred to in Clause 7.2 (Nomination of the Investor Nominee) and Clause 7.4 (Company actions), the limitation on the ability to
suspend the Investor Nominee set forth in Clause 7.9 (Suspension), and the limitation on the ability to dismiss the Investor Nominee set forth in Clause 7.10
(Dismissal) shall lapse with immediate effect if the Investor fails to satisfy the Minimum Interest Requirement and such failure continues for a period of thirty (30)
Trading Days from the date on which the Investor had, or could have had, knowledge of such failure, provided that during such cure period of thirty (30) Trading
Days, the Parties shall engage in good faith discussions to determine the appropriate course of action for the Investor (and the Company, as applicable). Except for
such limited ability to cure set forth in the proviso, the lapse of the Investor’s nomination rights provided for in the previous sentence shall be definitive even if the
Investor were to satisfy the Minimum Interest Requirement as of any later date. Subject to the foregoing provisions, upon the lapse of the nomination rights set forth in
this Clause 7.11 (Lapse of nomination right and cure period), the Investor will cause the Investor Nominee to tender his or her resignation from the Board as promptly
as reasonably practicable.

Observer

Subject to Closing, for so long as (i) the Investor satisfies the Minimum Interest Requirement and (ii) no Investor Nominee has been appointed as non-executive
director of the Company, the Investor may, in its discretion, designate an individual nominated in writing by the Investor (the “Observer”) to attend meetings of the
Board in a non-voting observer capacity. The Board shall give such Observer the right to attend Board meetings and participate in the discussions in such meetings and
to receive the same materials as those provided to the members of the Board during or in advance of such meetings and all notices and written consents of the Board in
connection with such meetings at the same time as such items are provided to the members of the Board. Notwithstanding anything to the contrary herein, the
Executive Chairperson, acting reasonably and on the advice of counsel, may determine in good faith to withhold any information, restrict access to the materials or
information required to be made available to the Investor, including the Observer and its representative pursuant to this Clause 7.12.1 or exclude the Observer from
any meeting or portion thereof if the Executive Chairperson determines in good faith that:

(a) such individual (x) is employed by, (y) is a member of the board of directors or similar body of, or (z) otherwise provides competing services to a competitor
of the Company (for purposes of this subsection (a), the Investor will not be deemed to be a competitor of the Company);
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7.12.2

7.12.3

(b) it is reasonably necessary to preserve attorney-client privilege or any other legal privilege or to ensure compliance with applicable securities Laws or other

applicable Laws;
(c) such exclusion is necessary to avoid a conflict of interests or disclosure of sensitive information or other similar reasons; or
(d) such exclusion is reasonably determined to be required for the Board not to breach its fiduciary duties,

provided, however, that (i) any such exclusion shall only apply to such portion of such material or meeting which would be required to avoid such conflict of interest
disclosure of such competitively sensitive information nor other similar reason, and (ii) any information access to which was restricted with respect to the Observer
shall, upon the appointment of the Observer or such other individual as non-executive director of the Company as the Investor Nominee, be promptly disclosed to the
Investor Nominee in accordance with the applicable Board Regulations, to the extent not subject to conflict-of-interest limitations vis-a-vis the Investor Nominee. For
the avoidance of doubt, the Company shall not be required to (x) cleanse or otherwise make public any information disclosed in any meeting or materials provided to
the Board or (y) consult with the Observer with respect to scheduling any meeting. Unless otherwise requested by the Investor in writing, the Parties agree that the
Observer shall be the person designated as the initial Investor Nominee in Clause 7.2. The Parties agree that Clauses 7.5, 18.1.2(c), and 19.12 shall apply to the
Observer mutatis mutandis.

The Observer shall have a non-voting ‘observer seat’ on the Board allowing such Observer to attend meetings of the Board, with the right to participate in the
discussions in such meetings and to receive materials during or in advance of such meetings.

If the Executive Chairperson or, in his absence, the Lead Non-Executive Director, of the Board requests the Observer to leave a meeting of the Board (i) for a specific
item that is reasonably required to be discussed solely among the members of the Board themselves, because (a) of a conflict of interest involving the Investor or its
Affiliates or (b) this is reasonably determined to be required for the Board not to be in breach of its fiduciary duties, and which request is carried by a majority of the
Board, or (ii) in any case, in order to preserve attorney-client privilege between the Company and any legal advisor, then the Observer shall leave the meeting without
hesitation.
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7.12.4

7.13

7.14

7.15

8.1

8.1.1

The Investor may remove any Observer appointed by it at any time with or without cause, effective upon written notice to the Board. Any vacancy resulting from the
resignation, removal, death or disability of the Observer appointed by the Investor may be filled by the Investor in its discretion, with such appointment to become
effective immediately upon delivery of a written notice of such appointment to the Board.

Lapse of Observer right

The Observer rights of the Investor referred to in Clauses 7.12.1 and 7.12.2 shall lapse with immediate effect if the Investor fails to satisfy the Minimum Interest
Requirement and such failure continues for a period of thirty (30) Trading Days from the date on which the Investor had, or could have had, knowledge of such failure,
provided, that during such cure period of thirty (30) Trading Days, the Parties shall engage in good faith discussions to determine the appropriate course of action for
the Investor (and the Company, as applicable). Except for such limited ability to cure the failure set forth in the preceding sentence, the lapse of the Investor’s observer
rights provided for in the last sentence shall be permanent.

Regular Meetings

From and after the Closing Date, the Investor and the Company shall, unless otherwise agreed between them, hold regular meetings on a monthly basis as a forum to
discuss certain matters relating to the Company and its Affiliates. The members and agenda of the regular meeting shall be separately agreed between the Investor and
the Company.

Use of Funds

The Subscription Price shall be used by the Company in its interest and the interest of its business, which may include the business collaboration with the Investor
pursuant to the Business Alliance Agreement.

Lock-up and sell down
Lock-Up
Subject to this Clause 8 (Lock-up and sell down ) and Clause 9.1.2, during the period commencing on the Closing Date and ending on the same day six (6) months

after the Closing Date at 23.59 hours Amsterdam (the Netherlands) time (the “Lock-Up Period”), the Investor shall not, and shall procure that its Affiliates shall not,
Transfer, or create or have in place any Encumbrance over, all New Shares held by the Investor and its Affiliates (the “Lock-Up”).
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8.2

8.2.1

83

Permitted Transfers

During the Lock-Up Period, in deviation of Clause 8.1 (Lock-Up ), the Investor shall be permitted to Transfer all or part of the Ordinary Shares held by the Investor to
any of its direct or indirect Affiliates, provided that, except as otherwise agreed by the Parties:

(a) the relevant Affiliate agrees in advance to become a party to this Agreement by signing a Deed of Adherence or by entering into an amended version of this
Agreement;
(b) the relevant Affiliate shall be obliged to Transfer such Ordinary Shares back to the Investor immediately prior to the consummation of any transaction

pursuant to which the Affiliate would cease to be a direct or indirect Affiliate of the Investor;

(c) the Investor remains jointly and severally liable with the relevant Affiliate for all of its (and the relevant Affiliate’s) obligations under this Agreement;
(d) such Transfer of Ordinary Shares is permitted under applicable Laws, including applicable securities Laws; and
(e) the Investor has given written notice to the Company at least ten (10) Business Days in advance of such Transfer of Ordinary Shares.

The Investor share acquisition restrictions

Without prejudice to Clause 9 (Maintenance of ownership interest), the Investor may acquire Securities (or beneficial ownership thereof) of the Company; provided
that it consults with the Company in advance, which may be in the form of an informal oral discussion between an executive of the Company and an executive of the
Investor. Notwithstanding the foregoing, any decision to acquire Securities of the Company shall be at the Investor’s sole discretion.

Maintenance of ownership interest

In the event that the Investor would at any time hold Ordinary Shares representing less than the Investor’s Interest, or the Alternative Interest if the Investor invokes its
rights under Clause 5.3.1(e)(ii)(A), as at Closing, the Investor and the Company shall, in good faith, discuss the available options, including the issuance by the
Company of Ordinary Shares to the Investor or the purchase of Ordinary Shares by the Investor on the open market through the Nasdaq Stock Exchange (subject to
applicable Law), for the Investor to regain an ownership interest of at least the Minimum Interest Requirement and less than 15% of the aggregate issued and
outstanding Ordinary Shares as at any given time and shall use commercially reasonable efforts to implement any mutually agreed course of action.
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10

11

In the event that the Investor would at any time hold Ordinary Shares representing 15% or more of the aggregate issued and outstanding Ordinary Shares as at any
given time, the Investor and the Company shall, in good faith, discuss the available options, including the sale of Ordinary Shares by the Investor on the open market
through the Nasdaq Stock Exchange, for the Investor to reduce its ownership interest to a percentage less than 15% of the aggregate issued and outstanding Ordinary
Shares as at any given time, and shall use commercially reasonable efforts to implement any mutually agreed course of action. For the avoidance of doubt, nothing in
this Clause 9.1.2 shall oblige the Company to repurchase any Ordinary Shares from the Investor, unless the Company elects to do so in its sole discretion.

No Hedging

the Investor agrees that until the earlier of the Closing Date or the termination of this Agreement, neither the Investor nor any Person acting on behalf of the Investor or
pursuant to any understanding with the Investor has engaged or will engage in any hedging or other transactions or arrangements (including any short sale or the
purchase or sale of, or entry into, any put or call option, or combination thereof, forward, swap or any other derivative transaction or similar instrument, including
equity repurchase agreements and securities lending arrangements, however described or defined) designed or intended, or which could reasonably be expected to lead
to or result in, a sale, loan, pledge or other disposition or Transfer (whether by the Investor or any other Person), in each case, solely to the extent it has the same
economic effect as a “short sale” (as defined in Rule 200 promulgated under Regulation SHO under the Exchange Act), of any economic consequences of ownership
(excluding, for the avoidance of doubt, any consequences resulting solely from foreign exchange fluctuations), in whole or in part, directly or indirectly, physically or
synthetically, of any interest, any Securities or any instrument exchangeable for or convertible into any Securities prior to the Closing, whether any such transaction or
arrangement (or instrument provided for thereunder) would be settled by delivery of Securities, in cash or otherwise, or to publicly disclose the intention to undertake
any of the foregoing.

COMPANY’S COVENANTS

Pre-Closing Covenants

From the Signing Date until the Closing Date, the Company shall use its reasonable best efforts, and shall cause its Subsidiaries to use their reasonable best efforts, to:
(a) not enter into any agreement or make any decision regarding actions that would result in a change to the Interest, or the Alternative Interest if the Investor

invokes its rights under Clause 5.3.1(e)(ii)(A) (including issuance, repurchase or disposal of Securities or treasury shares, or mergers or acquisitions involving
equity consideration), unless permitted under Clause 5.3.1(¢e);
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13

(b) make all obligatory notifications, filings and applications required to obtain the Required Regulatory Approvals, including but not limited to those under
section 11.10 of Canadian National Instrument 31-103; and

(c) not take any action that would have the effect of accelerating the vesting of the RSUs, unless reasonably required pursuant to the current terms and conditions
of the RSUs or other contractual arrangements in place at the Signing Date in relation to the RSUs.

Capital Alliance Notification

From and after the Signing Date, the Company shall notify the Investor in writing, prior to the Company or any of its Subsidiaries committing to, agreeing to enter
into, or entering into a capital alliance agreement (or similar agreement) with any of the following competitors of the Investor: NTT, Inc., SoftBank Group Corp., and
Rakuten Group, Inc., or their respective Subsidiaries, and shall consider in good faith any comments and requests from the Investor following such notification. For
these purposes, a capital alliance means a strategic minority investment by the competitor or any of its Subsidiaries pursuant to which the competitor or any of its
Subsidiaries would acquire, either directly or indirectly, more than 5% of the issued and outstanding Ordinary Shares of the Company, for the purpose of collaboration
relating to crypto assets.

The Company Warranties

Except as set forth in any reports, forms, registration statements and other statements, certifications and documents filed with or furnished to the SEC by the Company
(including notes, exhibits and schedules thereto and all other information incorporated by reference and any amendments and supplements thereto) (i) at least six (6)
days prior to the Signing Date, or (ii) set forth in information provided in writing by the Company to the Investor with a specific reference to this Clause 13 at least six
(6) days prior to the Signing Date (but excluding, in each case, any disclosures set forth or referenced in any risk factor, forward-looking statement, quantitative and
qualitative disclosures about market risk section or in any other section to the extent they are forward-looking statements or cautionary, predictive or forward-looking
in nature), the Company represents and warrants to the Investor that each of the Company Warranties set out in Schedule 3 (Company Warranties) are true and correct
as at the Signing Date and as at the Closing Date (except to the extent that any such representation or warranty expressly refers to an earlier date, in which case such
representation or warranty shall be true and correct as at such earlier date).
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15

15.1

15.2

15.3

The Investor Warranties

The Investor represents and warrants to the Company that each of the Investor Warranties set out in Schedule 4 (Investor Warranties) are true and correct as at the
Signing Date and as at the Closing Date (except to the extent that any such representation or warranty expressly refers to an earlier date, in which case such
representation or warranty shall be true and correct as at such earlier date).

Information Requirements

Duty to disclose

Subject to Clauses 3 (Public announcement) and 19.3 (Publicity), nothing in this Agreement shall prohibit or restrict either Party from disclosing (in accordance with
applicable Laws, or applicable rules or regulations, including the rules, regulations, requests, orders, notices, administrative guidance, or other determinations, whether
oral or in writing, of any relevant stock exchange or other regulatory body (including the SEC, Nasdaq Stock Exchange, Japan’s Financial Services Agency, and the
Tokyo Stock Exchange) to which either Party is or becomes subject) any inside information, if and when such disclosure is in the reasonable opinion of such Party
required and cannot or can no longer be delayed under applicable Law or by any rules or regulations (including the rules and regulations of any relevant stock
exchange or other regulatory body such as the SEC, Nasdaq Stock Exchange, Japan’s Financial Services Agency, and the Tokyo Stock Exchange).

No selective disclosure

Nothing in this Agreement will require a Party to disclose inside information to the other Party to the extent that such disclosure would violate applicable Law. The
Parties confirm their view, which view is based on the current interpretation of the relevant courts of applicable Laws pertaining to inside information and the
disclosure thereof, that to the extent that the information a Party discloses to the other Party pursuant to this Agreement qualifies as inside information, this disclosure
is made in the normal course of the exercise of that Party’s duties.

Investor information rights

To the extent permitted under applicable Law and regulations and for as long as the Investor satisfies the Minimum Information Rights Requirement, the Company
shall supply the Investor with all information reasonably required by the Investor:

(a) to complete any tax return or other filing which may be required by applicable Law or regulation;
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16

16.1

16.1.1

16.1.2

16.1.3

17

171

17.2

17.2.1

(b) for any audit or regulatory reason; and

(c) to meet its consolidated accounting or financial reporting requirements.
General restrictions

General

Each Party shall, and shall procure that its Affiliates shall, not take any action that would have the effect of preventing the other Party or any of the other Party’s
Affiliates from complying with their obligations under applicable Laws and regulations.

the Investor shall, and shall procure that its Affiliates shall, not exercise any voting rights or other shareholder rights or powers vested in any Ordinary Shares held by
the Investor or its Affiliates, as the case may be, in a way that would breach any of the provisions of this Agreement or applicable Laws and regulations (including

related to insider trading).

Other than set out in this Agreement, no limitations shall apply to the Investor or its Affiliates in exercising any voting rights or other shareholder rights or powers
vested in any Ordinary Shares held by the Investor or such Affiliates.

Termination

Term

This Agreement remains in full force and effect until terminated in accordance with Clause 17 (Termination).

Termination

This Agreement may be terminated at any time prior to the Closing by a Party, by written notice to the other Party, upon the occurrence of any of the following:

(a) insolvency, bankruptcy, reorganization, liquidation, or similar proceedings are commenced by or against the other Party and are not dismissed within thirty

(30) days;
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17.2.2

17.2.3

17.2.4

(b)
(©

a Change of Control of the other Party occurs without the prior written consent of the terminating Party; or

the occurrence of any Material Adverse Effect.

Following the Closing, this Agreement may be terminated by a Party, by written notice to the other Party, upon the occurrence of any of the following:

(a)

(b)

(©

the other Party has breached or failed to perform any material obligation under this Agreement and, if such breach is capable of cure, fails to cure such breach
within thirty (30) days after receipt of written notice thereof;

insolvency, bankruptcy, reorganization, liquidation, or similar proceedings are commenced by or against the other Party and are not dismissed within thirty
(30) days; or

a Change of Control of the other Party occurs without the prior written consent of the terminating Party.

Without prejudice to the generality of Clause 17.2.2, following the Closing, this Agreement may be terminated by the Investor, by written notice to the Company, if the
Company Transfers all or a substantial portion of the Company’s business or assets to a third party, whether by merger, demerger, business transfer, company split, or
similar transaction or series of transactions.

In addition and without prejudice to Clauses 17.2.1, 17.2.2 and 17.2.3, this Agreement terminates automatically upon the occurrence of the earlier of:

(a)

(b)
(©

termination of this Agreement pursuant to Clause 5.7 or Clause 6.3(c). For the avoidance of doubt, each of the termination rights set out in Clause 5.7 and
Clause 6.3(c) shall be separate and independent, and a Party exercising its termination right under any such clause may do so in accordance with such clause,
without being required to comply with, or wait for the expiry of, any cure period or other conditions applicable to termination under any of the other clauses,
notwithstanding that the same facts or circumstances may also give rise to a termination right under one or more of the other clauses;

the date on which the Parties explicitly agree in writing to terminate this Agreement;
the expiry of the period of time referred to in this Clause 17.2.4(c) during which the Investor’s (or its successors, permitted Affiliates or permitted assigns)
Interest, or the Alternative Interest if the Investor invokes its rights under Clause 5.3.1(e)(ii)(A), fell below five percent (5%) of the total of the Company’s

issued and outstanding Ordinary Shares as at any given time and this has continued for a period of twenty (20) Trading Days from the date on which the
Investor had knowledge thereof; or

Page 26 of 37




17.3

(d

the dissolution or liquidation of a Party, provided that if a Party ceases to exist as a result of a merger, demerger, conversion, or other similar corporate
transaction, such Party’s legal successor shall be deemed to have become a party to this Agreement in such Party’s place and this Agreement shall not
terminate.

For the avoidance of doubt, each of the termination rights set out in Clause 17.2.1(a), Clause 17.2.2(b) and Clause 17.2.4(d) shall be separate and independent, and a
Party exercising its termination right under any such clause may do so in accordance with such clause, without being required to comply with, or wait for the expiry of,
any cure period or other conditions applicable to termination under any of the other clauses, notwithstanding that the same facts or circumstances may also give rise to
a termination right under one or more of the other clauses.

Effect of termination

If this Agreement is terminated pursuant to Clause 5.7 (Long stop date), Clause 6.3(c) (Breach of Closing obligations), or Clause 17.2 (Termination):

(2)

(b)

(©

(d

if termination of the Agreement takes place prior to Closing having occurred, the Parties shall take all action necessary to reverse any action already taken
under Clause 6 (Closing);

if termination of the Agreement takes place following Closing, such termination shall be without prejudice to the validity of the rights and obligations under
this Agreement relating to the period prior to the termination, including, but not limited to, the share subscription pursuant to Clause 2 (Share Subscription);

Clause 1 (Definitions and Interpretation), Clause 17 (Termination), Clause 18 (Confidentiality), and Clause 19 (Miscellaneous) will remain in full force and
effect; and

a Party is not relieved from liability for a breach that occurred prior to termination of this Agreement.
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18.1

18.1.1

18.1.2

Confidentiality

Confidentiality

Each Party agrees that Confidential Information furnished and to be furnished to it and to its Representatives has been and may in the future be made available in
connection with the Investor’s investment in the Company. From the Closing Date until the date that is two (2) years after the termination of this Agreement, each
Party shall, and shall cause its other Receiving Parties to, keep confidential, and direct any Person to whom Confidential Information is disclosed pursuant to Clause
18.1.2(a) below to keep confidential, the Confidential Information in accordance with this Clause 18 (Confidentiality) and shall, and shall cause its other Receiving
Parties to, only use such Confidential Information in connection with monitoring and managing the investments and transactions contemplated by the Transaction
Documents and with their internal compliance and audit processes, and not for any other purpose.

The Receiving Parties shall not disclose any Confidential Information to any Person without the Disclosing Party’s prior written consent, except that Confidential
Information may be disclosed:

(2)

(b)

to the Receiving Parties’ Representatives, on a need-to-know basis only, with respect to monitoring and managing the investments and transactions
contemplated by the Transaction Documents as well as complying with the Receiving Parties’ internal compliance and audit processes;

to the extent the Receiving Parties or their respective Representatives are so required by applicable Laws and regulations (including securities Laws or stock
exchange rules) or in connection with a judicial, regulatory, tax or administrative proceeding (by oral questions, interrogatories, requests for information or
documents, subpoena, civil investigation demand or similar process), provided that the Receiving Parties agree, to the extent legally permissible and
reasonably practicable, to give the Disclosing Party prompt prior notice of the requirement to make such disclosure, and the Receiving Parties agree to
reasonably cooperate, and to direct their respective Representatives to reasonably cooperate, with the Disclosing Party so that the Disclosing Party may seek,
at its sole cost and expense, an appropriate protective order or other remedy, to the extent legally permissible, and in the event that such a protective order or
other remedy is not obtained, the Receiving Parties or their respective Representatives (as applicable) (i) will furnish only that portion of the Confidential
Information that, on the written advice of its legal counsel (internal or external), is required by applicable Laws and regulations (including securities Laws or
stock exchange rules) to be disclosed to avoid censure or penalty and (ii) will use commercially reasonable efforts to obtain reasonable assurance that
confidential treatment will be accorded to such information to the extent legally permissible;
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18.1.3

18.1.4

18.1.5

18.1.6

(c) by the Investor, the Investor Nominee or the Observer, to the Investor or any of its respective direct or indirect Affiliates and its respective officers,
employees, auditors, bankers or professional advisers, in any event only if and to the extent it is necessary for such Person to receive such information to
assist the Investor in relation to its investments and transactions contemplated by the Transaction Documents, provided that (i) the recipient thereof agrees to
be bound by the same confidentiality obligations applying to the Investor and (ii) the Investor shall remain responsible for any breach of confidentiality
obligations by such recipient; or

(d) in connection with the enforcement of any right or remedy relating to this Agreement or any of the transactions contemplated hereby.

Each Party agrees to be responsible for any breach by its Receiving Parties and its and their respective Representatives of the applicable provisions of this Clause 18
(Confidentiality).

The Investor is aware that securities Laws in the United States and elsewhere prohibit any Person who has MNPI about a company from purchasing or selling
securities of such company, or from communicating such information to any other Person under circumstances in which it is reasonably foreseeable that such Person is
likely to purchase or sell such securities. The Investor also understands that the Confidential Information may constitute MNPI about the Company, and the Investor is
familiar with the legal prohibitions and limitations imposed upon a recipient of MNPI by the Securities Act and the Exchange Act.

The Company may at any time reasonably request the Investor to inform the Company of how many Ordinary Shares the Investor legally or beneficially holds. Upon
such request, the Investor shall, to the extent practically possible, inform the Company as requested in writing within five (5) Business Days, based on information
then reasonably available to the Investor. The Company shall, within five (5) Business Days of the Investor’s request, provide the Investor with the number of (i)
issued and outstanding Ordinary Shares as of the relevant date and (ii) Ordinary Shares issuable upon exercise, conversion or settlement of (x) all outstanding Warrants
as of the relevant date and (y) the vested RSUs as of the relevant date.

The Confidentiality Agreement is hereby terminated as of the date hereof, and confidentiality obligations relating to the Parties shall be governed by this Clause 18
(Confidentiality).
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19.1

19.2

19.3

194

Miscellaneous

Validity

This Agreement does not have any legal effect until each Party has validly signed this Agreement.

Invalidity

If any provision in this Agreement is held to be illegal, invalid or unenforceable, in whole or in part, under any Law, then:

(a) such provision or part shall to that extent be deemed not to form part of this Agreement but the legality, validity or enforceability of the remainder of this
Agreement shall not be affected; and

(b) the Parties shall use reasonable efforts to agree a replacement provision that is legal, valid and enforceable to achieve so far as possible the intended effect of
the illegal, invalid or unenforceable provision.

Publicity

Notwithstanding Clause 3 (Public announcement), the Parties will consult with each other before issuing press releases or otherwise making any public statements
with respect to this Agreement or the Transaction, and neither Party shall issue any such press release or public statement without the prior written consent of the other
Party, provided that such consent shall not be required to the extent the public announcement is (i) required by Law or by the rules, requests, orders, notices,
administrative guidance, or other determinations, whether oral or in writing, of any Governmental Authority, and (ii) following reasonable consultation with the other
Party, cannot or can no longer be delayed under applicable Law, provided, further, that such consent shall not be unreasonably withheld or delayed if a Party deems it
necessary to respond to any media or press inquiries or statements to clarify or refute any inaccurate or misleading statement arising out of any disclosure and/or
speculation by third parties.

Costs and fees
Each Party shall pay all of its own expenses in connection with this Agreement and the transactions contemplated hereby; provided, however, the Company shall bear
all costs and expenses relating to the authorization and issuance of the New Shares, including SEC and Nasdaq Stock Exchange fees and transfer agent fees, and all

transfer, documentary, sales, use, stamp, recording, value added, and other similar taxes levied in connection with sale and purchase of the Interest, or the Alternative
Interest if the Investor invokes its rights under Clause 5.3.1(e)(ii)(A), pursuant hereto.
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19.5.1

19.5.2

19.5.3

19.6

Notices

Any notice, request, consent, claim, demand and other communication between the Parties in connection with this Agreement must be in writing and be given and be
deemed to have been duly given if written in the English language and:

(a) delivered personally;
(b) sent by an internationally recognized overnight courier service, with a copy by email, which copy does not constitute a notice; or
(c) sent by email (following confirmation of receipt).

The notices under this Agreement shall be deemed to be:
(a) in the case of notices delivered personally, sent and received on the date of receipt;

(b) in the case of notices sent by internationally recognized overnight courier service, sent at the date of collection shown on the monitoring document produced
by the international courier service and received on the third Business Day following the day of sending; and

(c) in the case of notices sent by e-mails, any such notice shall be deemed received at the time it is received in the recipient’s time zone; provided that (i) if
received between 12:00 a.m. and 5:00 p.m. in the recipient’s time zone, it shall be deemed received on such day (or, if such day is not a Business Day, on the
next Business Day), and (ii) if received between 5:00 p.m. and 11:59 p.m. in the recipient’s time zone, it shall be deemed received on the following day (or, if
such following day is not a Business Day, on the next Business Day).

All notices must be sent to the Persons and at the addresses set out in Schedule 5 (Details for notices), or such other Persons or addresses as notified to the other Party
from time to time. Any change to the designated Persons or addresses shall be promptly notified to the other Party and shall not be effective unless and until written
notice of such change has been given to the other Party in accordance with this Clause 19.5.

Entire agreement

This Agreement contains the entire agreement between the Parties relating to the subject matter of this Agreement, to the exclusion of any terms implied by Law which

may be excluded by Contract, and supersedes any previous written or oral agreement between the Parties to this Agreement in relation to the matters dealt with in this
Agreement.
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19.7

19.8

19.9

19.10

19.11

19.12

No assignment

Except as otherwise agreed by the Parties, no Party may assign this Agreement or assign or encumber any of their rights under this Agreement to any other Person,
without the written consent of the other Party; it being understood that without this consent, no assignment, Encumbrance or transfer may be effected.

Counterparts

This Agreement may be entered into in any number of counterparts, all of which taken together shall constitute one and the same instrument. The Parties may enter
into this Agreement by signing any such counterpart.

Waiver

No failure to exercise, nor any delay in exercising, by a Party, any right or remedy under this Agreement will operate as a waiver. No single or partial exercise of any
right or remedy will prevent any further or other exercise or the exercise of any other right or remedy.

Amendment
No amendment of this Agreement shall be effective unless such amendment is in writing and signed by or on behalf of each Party.
Further assurances

The Parties shall at their own costs and expenses from time to time execute and procure to be executed such documents and perform and procure to be performed such
acts as may be reasonably required by each of them to give the Parties the full benefit of this Agreement.

Third party rights

Save as expressly stated otherwise in this Agreement:

(a) this Agreement does not contain any stipulation in favour of a third party (derdenbeding);

(b) in the event that any stipulation in favor of a third party (derdenbeding) contained in this Agreement is accepted by any third party, such third party will not

become a party to this Agreement; and

Page 32 of 37




19.13

19.14

19.15

19.16

19.17

19.17.1

(c) where this Agreement contains a stipulation for the benefit of a third party, this Agreement (including the relevant third party’s rights under this Agreement)
may be terminated, amended, supplemented or waived (in each case either in its entirety or in part) without that third party’s consent.

For the avoidance of doubt, Clause 18.1.2(c) is intended to confer a benefit on, and be enforceable by, each Investor Nominee and each Observer as a stipulation in
favour of a third party (derdenbeding). Each Investor Nominee and each Observer shall be entitled, in their own right, to enforce and/or rely upon Clause 18.1.2(c)
(including as a defence to, or otherwise to resist, any claim or allegation that any disclosure of Confidential Information by such Investor Nominee or Observer to the
Investor in accordance with Clause 18.1.2(c) constitutes a breach of this Agreement, breach of confidence or breach of any duty owed to any Party).

No rescission or nullification

Each Party waives its right to rescind (ontbinden) this Agreement, in whole or in part, on the basis of section 6:265 BW. Furthermore, a Party in error (dwaling) shall
bear the risk of that error in making this Agreement and waives its right to nullify (vernietigen) this Agreement or to request a competent court to amend this
Agreement on the basis of section 6:230 paragraph 2 BW.

No suspension

No Party may suspend (opschorten) performance of its obligations under or in connection with this Agreement on whatever grounds.

Consents and approvals

A consent or approval under, or in connection with, this Agreement is only valid, if given in writing.

Governing law

This Agreement (including Clause 19.16 (Governing law) and Clause 19.17 (Dispute resolution)) and the documents to be entered into pursuant to it, save as explicitly
otherwise provided therein, and any non-contractual obligation arising out of or in connection therewith, are governed exclusively by Dutch Law.

Dispute resolution
Any dispute arising out of, or in connection with, this Agreement or other agreements and arrangements connected to or resulting from this Agreement, whether

contractual or non-contractual, shall be submitted to representatives designated by each Party from time to time to be settled and resolved by them within forty (40)
Business Days of the matter being referred to them, following and upon the written request of either of the Parties.
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19.17.2 If the dispute cannot be resolved by representatives designated by each Party within forty (40) Business Days of the matter being referred to them in accordance with
Clause 19.17.1, the dispute will be finally and exclusively resolved by arbitration administered by the Singapore International Arbitration Centre (“SIAC”) in
accordance with the Arbitration Rules of the SIAC for the time being in force (“SIAC Rules”), taking into account that:

(2)
(b)
(©

(d

(e

the seat (legal place) of the arbitration will be Singapore;

the language of the arbitration will be English;

the arbitral tribunal will consist of three (3) arbitrators to be nominated and/or appointed as follows:

(1) the claimant Party will nominate one arbitrator in its Notice of Arbitration, and the respondent Party will nominate one arbitrator in its response. If a
Party fails to nominate an arbitrator within the time prescribed under the SIAC Rules, the relevant arbitrator will be appointed by the President of the
SIAC; and

(i) the third arbitrator will act as presiding arbitrator and will be nominated jointly by the two arbitrators referred to in Paragraph (i) above within thirty (30)
days of the date of the last of their confirmations and/or appointments. If the two arbitrators fail to jointly nominate the presiding arbitrator within that
period, the presiding arbitrator will be appointed by the President of the SIAC Court of Arbitration;

with respect to the substance of the dispute, the arbitral tribunal shall decide and make its arbitral award(s) in accordance with the applicable rules of Dutch

law (naar de regels van Nederlands recht) in accordance with Clause 19.16. The arbitral tribunal shall not assume the powers of an amiable compositeur or

decide ex aequo et bono (als goede personen naar billijkheid);

to the extent permitted under the SIAC Rules and applicable law, an arbitration pursuant to this Clause 19.17 (Dispute resolution) may not be consolidated

with any other arbitral proceedings, except for another arbitration commenced pursuant to this Clause 19.17 (Dispute resolution);
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) the Parties agree to exclude the application of the Streamlined Procedure and Expedited Procedure under the SIAC Rules;

(g) any dispute and the existence and content of any arbitral proceedings under this Clause 19.17 (Dispute resolution) will be kept confidential by the Parties, the
members of the arbitral tribunal and the SIAC, and no publication of any arbitral award, any other decision of the arbitral tribunal or any materials produced
or exchanged in the course of such arbitral proceedings is permitted, except (i) to the extent that disclosure or publication is required to fulfil a legal duty,
protect a legal right or enforce or challenge an arbitral award in legal proceedings before a court or other judicial authority, (ii) with the written consent of the
Parties, (iii) where required for the preparation or presentation of a claim or defence in arbitral proceedings under this Clause 19.17 (Dispute resolution) or
(iv) by order of the arbitral tribunal at the request of a Party; and

(h) nothing in this Clause 19.17 prevents a Party from requesting interim or protective measures from the relevant competent courts, if and insofar the relief
sought cannot or cannot be timely obtained in arbitration in accordance with this Clause 19.17.

19.18  Good faith consultation
The Parties shall consult in good faith to resolve matters not set forth in this Agreement or any questions arising in connection with this Agreement.

[SIGNATURES TO FOLLOW ON THE NEXT PAGE]
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THIS AGREEMENT HAS BEEN SIGNED ON THE DATE STATED AT THE BEGINNING OF THIS AGREEMENT BY:

/s/ Oki Matsumoto
COINCHECK GROUP N.V.
By: Oki Matsumoto
Title:  Authorized Person
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/s/ Hiromichi Matsuda

KDDI CORPORATION

By: Hiromichi Matsuda

Title:  President, Representative Director, CEO
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Schedule 1 Definitions and interpretation

1

Definitions

Capitalized terms used in this Agreement shall have the following meaning:

“Acknowledgment Agreement” means that certain Acknowledgment Agreement between Monex and the Investor dated on or around the Signing Date and to be
effective upon the consummation of the Closing;

“Affiliate” means, in respect of a Person, each other Person who Controls, is Controlled by or is under common Control with that Person; for the avoidance of doubt,
for the purpose of this Agreement, the Company and its Affiliates shall not be considered to be Affiliates of the Investor and vice versa;

“Agreement” has the meaning set out in recital (B);

“Alternative Interest” means a percentage, being a percentage lower than 14.9% but more than 10%, of the aggregate number of issued and outstanding Ordinary
Shares as at the Closing Date;

“Anti-Money Laundering Laws” has the meaning set out in Paragraph 21 of Schedule 3 (Company Warranties);
“Articles of Association” means the articles of association of the Company, as amended from time to time;
“Business Alliance Agreement” means the business alliance agreement between Coincheck, Inc. and the Investor dated on or around the date hereof;

“Business Day” means any day (other than a Saturday, Sunday or public holiday) on which banks are open for normal business (other than internet banking services
only) in the Netherlands, the United States and Japan;

“Board” means the board of directors of the Company;
“Board Regulations” means the board regulations of the Company, as amended from time to time;

“BW” means Burgerlijk Wetboek (Dutch Civil Code);
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“Change of Control” means (i) the sale of all or substantially all of the assets of a Person to a third party (other than, in the case of the Company, to Monex and/or
its Affiliates); (ii) a sale resulting in more than 50% of the outstanding ordinary shares of a Person being held by a third party (other than, in the case of the Company,
to Monex and/or its Affiliates); or (iii) a merger, consolidation, recapitalization, or reorganization of a Person with or into a third party if and only if such merger,
consolidation, recapitalization, or reorganization results in the loss of the stockholders’ ability to designate or elect a majority of the board of directors of such Person
(or the board of directors of the surviving entity or its parent company) (unless, in the case of the Company, Monex and/or its Affiliates’ otherwise have the right to
directly or indirectly designate or elect a majority of the board of directors of such Person or such surviving entity);

“Cleansing Documents” has the meaning set out in Clause 3.1.2;

“Closing” has the meaning set out in Clause 6.1 (Closing Date and place);

“Closing Conditions” has the meaning set out in Clause 5.4 (Responsibility for satisfaction);

“Closing Date” has the meaning set out in Clause 6.1 (Closing Date and place);

“Company” has the meaning set out in preamble;

“Company Bank Account” means the Company’s bank account as set out in Schedule 7 (Details of Company Bank Account).

“Company Warranties” means the representations and warranties set out in Schedule 3 (Company Warranties);

“Confidential Information” shall mean any information (in any form) relating to a Party or its Affiliates, that such Party (the “Disclosing Party”) or its
Representatives made available to any Receiving Party or its respective Representatives before, on or after the execution of this Agreement, together with any written
or electronic materials containing or based in whole or in part upon or generated from such information. Without limiting the generality of the foregoing,
Confidential Information shall include any information, data or know-how which relates to the business of a Party, including information related to any business,
governance or financial information, condition (financial or other), operations, assets, Liabilities, results of operations, cash flows or prospects, forecasts, customer

and vendor lists, business plans, or personnel, marketing or sales information, investors, employees, business and contractual relationships and any other non-public
information of a Party (whether prepared by such Party, its advisors or otherwise);
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Confidential Information does not include:

(a) information that at the time of disclosure to the Receiving Parties or their respective Representatives is or thereafter becomes generally available to
the public other than as a result of a breach of the terms of this Agreement (or of the Confidentiality Agreement) by conduct of any of the Receiving
Parties or their Representatives that violates the terms of this Agreement or the Confidentiality Agreement applicable to such Persons;

(b)  information that is or has previously been disclosed to the Receiving Parties or their respective Representatives on a non-confidential basis by a
source other than the Disclosing Party or its Representatives, provided that such source did not breach an obligation of confidentiality to the
Disclosing Party that was known by the Receiving Parties or should have been known by the Receiving Parties having made reasonable enquiries;

(c)  information that was independently developed by the Receiving Parties or their respective Representatives without use of or reference to the
Confidential Information; or

(d)  the material terms and conditions of the transactions contemplated by the Transaction Documents publicly disclosed pursuant to the Cleansing
Documents; provided, however, that any portions of the Transaction Documents that are not publicly disclosed (including any redacted or withheld
portions, and contents of discussions or negotiations regarding the Transaction Documents) shall continue to constitute Confidential Information;

“Confidentiality Agreement” means the confidentiality agreement dated 17 September 2025 by and between the Company and the Investor;

“Contract” means any written agreement, undertaking, lease, license, contract, note, mortgage, indenture, arrangement or other written obligation;

“Control” means, in relation to any Person, that it, whether directly or indirectly (i) holds more than fifty per cent (50%) of the voting rights of the outstanding
voting securities or other voting interests of a legal entity, or (ii) whether by the ownership of share capital, the possession of voting rights, contract or otherwise, has
the power to appoint or remove the majority of the members of the management board or directors of the board, or (iii) otherwise has the power to direct or cause

direction of the management and policies of Person, whether through ownership of voting interests, by contract or otherwise (in such respect, a limited partnership
shall be deemed to be Controlled by its general partner);
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“Deed of Adherence” means a deed by which a transferee of the New Shares agrees to adhere to the terms and conditions of this Agreement;

“Deed of Issuance of Shares” means the deed of issuance of shares, pursuant to which the Company will issue the New Shares to the Investor, and the Investor will
accept the same, substantially in the form attached to this Agreement as Schedule 6 (Deed of Issuance of Shares);

“Dutch Corporate Governance Code” means the Dutch Corporate Governance Code of 20 March 2025;

“Encumbrance” means any charge, option, power of sale, hypothecation, mortgage, pledge, lien, retention of title, right of first refusal or other restriction on transfer
or voting, usufruct, attachment, depositary receipt, leasehold, tenancy, right of way, right of superficies or any other third party right or security interest of any kind or
any agreement to create any of the foregoing, other than, in each case, restrictions on transfer arising solely under applicable federal and state securities laws;
“Environmental Laws” has the meaning set out in Paragraph 17 of Schedule 3 (Company Warranties);

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended;

“Executive Chairperson” means the executive director designated as ‘Executive Chairperson’ in accordance with the Articles of Association;

“Final Closing Confirmation” has the meaning set out in Clause 6.2.1(d);

“Form 6-K” has the meaning set out in Clause 3.1.2;

“Fundamental Warranties” means Paragraphs 1 (Due incorporation and valid existence), 2 (Ownership of New Shares), 3 (Due authorization), 4 (No conflicts), 5
(No registration), 6 (Authorized Share capital), 30 (Bankruptcy), and 31 (No broker / dealer) of Schedule 3 (Company Warranties);

“General Meeting” means a general meeting of shareholders of the Company, whether an annual general meeting or an extraordinary general meeting;
“Governmental Authority” means any supranational, national, state, provincial, municipal or other governmental authority or court, tribunal, arbitrator,
administrative agency, commission or other authority or instrumentality, or any stock exchange or similar self-regulatory organization of a relevant jurisdiction

(including any subdivision thereof) or any quasi-governmental or private body exercising any regulatory, taxing, importing or other governmental or quasi-
governmental authority, including the European Union, in each case to the extent such authority has jurisdiction in respect of the relevant matter;
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“Governmental Order” means any final and non-appealable order, writ, judgement, injunction, decree, declaration, stipulation, determination or award issued by or
entered into with any Governmental Authority;

“IFRS” has the meaning set out in Paragraph 12.2 of Schedule 3 (Company Warranties),

“Initial Closing Confirmation” has the meaning set out in Clause 6.2.1;

“Initial Closing Confirmation Date” has the meaning set out in Clause 6.2.1;

“Interest” has the meaning set out in Recital (B);

“Investor” has the meaning set out in preamble;

“Investor Nominee” has the meaning set out in Clause 7.2 (Nomination of the Investor Nominee);

“Investor Warranties” means the representations and warranties set out in Schedule 4 (Investor Warranties);

“Law” means any applicable statute, law, directive, rule (executive or other) order, code, judgment, injunction decree or other binding requirement of any
Governmental Authority, in each case as may be in force from time to time;

“Lead Non-Executive Director” means the non-executive director designated as ‘Lead Non-Executive Director’ in accordance with the Articles of Association, who
shall serve as the chair of the Board, or voorzitter, as referred to under Dutch law;

“Liability” means all liabilities, duties, and obligations of every description, whether deriving from contract, common law, Law or otherwise, whether present or
future, actual or contingent, ascertained or unascertained, or disputed and whether owed or incurred severally or jointly or as principal or surety, and “Liability”

means any one of them or the relevant one of them, as the context requires;

“Lock-Up Period” has the meaning set out in Clause 8.1 (Lock-Up);
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“Material Adverse Effect” means any change, event, development, occurrence, fact, circumstance, violation, condition or effect (any such items an “Effect”) that,
individually or when taken together with all other Effects, is or would reasonably be expected to be materially adverse to (a) the business, the operations, financial
performance, the assets (including intangible assets), the Liabilities, the condition (financial or otherwise) or capitalisation of the Company and its Subsidiaries, taken
as a whole or (b) the abilities of the Company and/or its Subsidiaries to perform their obligations hereunder or to consummate the transactions contemplated hereby
on a timely basis, provided, however, that for the purpose of determining whether there has been, or will be, a Material Adverse Effect, the following Effects will not
be taken into account:

(2

(b)

©

(d

(O]

Schedule 1

changes or conditions generally affecting (i) the industries in which the Company operates, including the blockchain and digital assets industry, or
(ii) general business or economic conditions, including changes in financial or credit market conditions, interest rates, currency exchange rates, or
rates of taxes or tariffs;

any natural disaster, pandemic, epidemic, disease outbreak, public health emergency, the outbreak or escalation of war or hostilities, sabotage,
military action, act of God, armed hostilities, acts of terrorism, or any escalation or worsening thereof;

changes in economic, political or market conditions (including volatility in interest rates, disruption of supply chains in one or more material
markets, changes in exchange rates for the currencies of any country, any suspension of trading in any type of securities, imposition of tariffs or other
trade barriers, trade disputes or geopolitical tensions), including any adverse development regarding the United States of America, the European
Union, its member states (including member states leaving such union) and the Euro zone (including one or more member states leaving or forced to
leave such zone);

changes in the price or trading volume of any crypto currencies, digital assets or tokens (provided that the underlying cause of any such change may
be considered in determining whether a Material Adverse Effect has occurred or would reasonably be expected to occur to the extent not excluded by
another exception herein);

changes or prospective changes in Laws or regulations (including those relating to digital assets, cryptocurrencies, blockchain technology or related

regulatory frameworks) or generally accepted accounting principles, or the interpretation or enforcement thereof, in each case, occurring after the
Signing Date;
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any failure, in and of itself, by the Company to meet any internal or published projections, forecasts or revenue or earnings predictions (provided,
however, that the underlying cause for such failure may be considered in determining whether there may be a Material Adverse Effect to the extent
not excluded by another exception herein);

changes in the credit, financial strength or other ratings of the Company (provided, however, that the underlying cause for such change may be
considered in determining whether there may be a Material Adverse Effect to the extent not excluded by another exception herein);

any Effect directly resulting from any act or omission of the Investor, whether before or after the date of execution of this Agreement, or compliance
by the Company with the express terms of, or the taking of any action expressly required by, this Agreement, except for any Effect resulting from
any act or omission of the Investor that is a response to a breach of this Agreement by the Company;

any Effect resulting from (i) the entry into, execution, or performance (including the taking of any action expressly required hereby or the failure to

take any action expressly prohibited hereby) of this Agreement, (ii) the announcement of this Agreement and the Transaction, or (iii) the making or
implementation of the Transaction, including the effects on relationships with customers, suppliers, governmental authorities, employees, or other
third-party relationships;

any breach of this Agreement or applicable Laws by the Investor; or

any Effect which is known to the Investor as at the date six (6) days prior to the Signing Date, including but not limited to, by way of fair disclosure
of information through the due diligence investigation conducted by or on behalf of the Investor, and provided, however, that if any Effect described
in subclauses (a), (b), (c), (d) and (e) has or is reasonably likely to have a materially disproportionate adverse effect on the Company and its
Subsidiaries, taken as a whole, as compared to similarly situated companies in the industries in which the Company and its Subsidiaries operate
(including the blockchain and digital assets industry), then, to the extent not otherwise excluded from the definition of Material Adverse Effect, only
the incremental disproportionate impact of such Effect shall be taken into account for purposes of determining whether a Material Adverse Effect
has occurred or would reasonably be expected to occur;
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“Minimum Interest Requirement” means the Investor having the beneficial ownership (as such term is defined in Rule13d-3 under the Exchange Act), at any given
time, of at least 10% of the issued and outstanding Ordinary Shares of the Company as at such time;

“Minimum Information Rights Requirement” means the Investor having the beneficial ownership (as such term is defined in Rule13d-3 under the Exchange Act),
at any given time, of at least 5% of the issued and outstanding Ordinary Shares of the Company as at such time;

“MNPI” has the meaning set out in Clause 3.1.2;

“Monex” means Monex Group, Inc.;

“New Shares” has the meaning set out in Clause 2.1.1;

“OFAC” has the meaning set out in Paragraph 22 of Schedule 3 (Company Warranties);
“Ordinary Shares” has the meaning set out in recital (A);

“Party” has the meaning set out in the preamble;

“Person” means an individual, a company or corporation, a partnership, a limited liability company, a trust, an association, a foundation or other legal entity or
unincorporated organization, including any Governmental Authority;

“Press Releases” has the meaning set out in Clause 3.1.1;
“Prohibited Party” has the meaning set out in Paragraph 8 of Schedule 4 (Investor Warranties);
“Receiving Parties” means a Party and its Affiliates (or their respective successors and permitted assigns) that receives Confidential Information;

“Registration Rights Agreement” has the meaning set out in Clause 4;
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“Representatives” means collectively, with respect to any Party, such Party’s Affiliates and its and their respective officers, directors, managers, members, partners,
professional advisors (including counsel, accountants, consultants and financial advisors) and employees;

“Required Regulatory Approvals” means the approvals, consents, clearances (or, to the extent applicable, the expiration or termination of any waiting periods
following the submission of any required filings or applications) required to be obtained prior to the Closing Date by applicable Laws to consummate the

Transaction;

“RSUs” means any and all restricted share units that have been granted by the Company under the Coincheck Group 2024 Omnibus Incentive Plan, as amended
and/or restated from time to time, and remain outstanding as of the applicable date;

“Rule 144” has the meaning set out in Paragraph 5 of Schedule 4 (Investor Warranties);

“Sanctioned Jurisdiction” has the meaning set out in Paragraph 22 of Schedule 3 (Company Warranties);
“Sanctioned Person” has the meaning set out in Paragraph 8 of Schedule 4 (Investor Warranties);
“Sanctions” has the meaning set out in Paragraph 22 of Schedule 3 (Company Warranties);

“SEC” means the U.S. Securities and Exchange Commission;

“SEC Reports” means each form, report, statement, schedule, prospectus, proxy, registration statement and other documents filed or furnished by the Company with
or to the SEC on or after 30 July 2025;

“Securities” means any shares of any class or series or any securities (including debt securities and shareholder loans) convertible into or exercisable or
exchangeable for shares of any class or series of share capital of the Company (or which are convertible into or exercisable or exchangeable for another security

which is, in turn, convertible into or exercisable or exchangeable for shares or any class or series of share capital of the Company), whether authorised or not;

“Securities Act” means the U.S. Securities Act of 1933, as amended;
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“Significant Subsidiary” means each of the Company’s Subsidiaries that is a “significant subsidiary” (as defined in Rule 405 under the Securities Act);

“Signing Date” means the date on which the Agreement is duly executed by all Parties;

“Subsidiary” means, with respect to any Person, any other Person who is Controlled by such Person;

“Subscription Price” has the meaning set out in Clause 2.1.2;

“Tax” or “Taxes” means any and all taxes, levies, fees, imposts, duties and charges of whatever kind and wheresoever imposed (including any interest, penalties or
additions to the tax imposed in connection therewith or with respect thereto) imposed by any Governmental Authority, including, without limitation, taxes imposed
on, or measured by, income, franchise, profits or gross receipts, and any ad valorem, value added, sales, use, service, real or personal property, capital stock, license,
payroll, withholding, employment, social security, workers’ compensation, unemployment compensation, utility, severance, production, excise, stamp, occupation,
premium, windfall profits, transfer and gains taxes and customs or duties;

“Trading Day” means any day on which the Nasdaq Stock Exchange is open for regular trading;

“Transaction” has the meaning set out in Recital (B);

“Transaction Documents” means, collectively, this Agreement, the Acknowledgment Agreement, the Business Alliance Agreement, the Registration Rights
Agreement, and any ancillary agreements thereto;

“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or involuntarily, or to enter
into any contract, option or other arrangement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar
disposition of, any interest owned by a Person or any interest (including a beneficial interest or an economic entitlement) in, or the ownership, control or possession
of, any interest owned by a Person, including, for the avoidance of doubt, by way of any hedging positions and arrangements that effectively transfer the Investor’s
economic interest in any New Shares to a third party (e.g., forward sale contracts); and

“Warrants” means: (i) the warrants issued by the Company to TBCP IV, LLC; and (ii) the warrants issued by the Company and traded on the Nasdaq Stock
Exchange under the symbol “CNCKW”.
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4.1

4.2

4.3

References to Parties

Any reference in this Agreement to Parties is a reference to the Parties to this Agreement at the relevant time.

References to persons

References to a person include any Person, whether or not having separate legal personality and wherever incorporated or registered.

Headings and references to Clauses, Schedules and Paragraphs

Headings have been inserted for convenience of reference only and do not affect the interpretation of any of the provisions of this Agreement.

A reference in this Agreement to:

(a) a Clause is to the relevant clause of this Agreement;
(b) a Schedule is to the relevant schedule to this Agreement; and
(c) a Paragraph is to the relevant paragraph of the relevant Schedule.

All recitals, annexes, exhibits and schedules hereto, represent an integral part of this Agreement and references to this Agreement includes this Agreement and the
schedules as a whole.

References to liabilities and obligations

Any reference in this Agreement to a Liability or obligation of a Party or any of such Party’s Affiliates shall be deemed to incorporate references to obligations on the
part of such Party to procure that the relevant Liability is discharged or obligation is performed by such Party or its relevant Affiliate(s), on the terms of and subject to
the conditions set out in this Agreement.

Information

References to books, records or other information include books, records or other information stored in any form including paper, magnetic media, films, microfilms,
electronic storage devices and any other data carriers.
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8.1

8.2

83

8.4

8.5

8.6

Legal terms

In respect of any jurisdiction other than the Netherlands, a reference to any Netherlands legal term shall be construed as a reference to the term or concept which most
nearly corresponds to it in that jurisdiction.

Other references
Whenever used in this Agreement, the words “include”, “includes” and “including” shall be deemed to be followed by the phrase “without limitation”.

Whenever used in this Agreement, the words “as of”” shall be deemed to include the day or moment in time specified thereafter.

Whenever used in this Agreement, the term “third party” means any Person other than the Parties, their Controlling ultimate shareholders or one of their respective
subsidiaries.

Any reference in this Agreement to any gender shall include all genders, and words importing the singular shall include the plural and vice versa.

Whenever used in this Agreement, the phrase “to the Company’s Knowledge” or words of similar import shall mean the actual knowledge of the Company’s Executive
Chairperson as at the time the relevant representation or warranty was made, following a reasonable inquiry by such Person, without personal liability on the part of
such individual.

Whenever used in this Agreement, the phrase “to the Investor’s Knowledge” or words of similar import shall mean the actual knowledge of the Investor’s General
Manager, Open Innovation Division, as at the time the relevant representation or warranty was made, following a reasonable inquiry by such Person, without personal
liability on the part of such individual.

No presumption against drafting Party

The Parties agree that they have been represented by counsel during the negotiation and execution of this Agreement and, therefore, waive the application of any Law
or rule of construction providing that ambiguities in an agreement or other document will be construed against the Party drafting such agreement or document.
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Schedule 2 Registration Rights Agreement

[To be attached]
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Schedule 3 Company Warranties

1

4.1

Due incorporation and valid existence

Each of the Company and its Subsidiaries has been duly formed and is validly existing under the Laws of its jurisdiction of organization and is in good standing under
its jurisdiction of incorporation (to the extent such concept exists in such jurisdiction), with corporate power and authority to own, lease and operate its properties and
conduct its business as presently conducted and to enter into, deliver and perform its obligations under this Agreement and the Transaction Documents to which the
Company is a party. Neither the Company nor any of its Subsidiaries is in violation or default of any of the provisions of its constituent documents.

Ownership of New Shares

Upon the issue of the New Shares to the Investor at Closing in accordance with this Agreement, the Investor will acquire good and marketable title to the New Shares,
free and clear of any Encumbrances (other than those agreed by the Parties in this Agreement and any Encumbrances created, imposed or caused, directly or indirectly,
by the Investor), assuming the accuracy of the representations and warranties of the Investor under this Agreement. The New Shares will be duly authorized, validly
issued, fully paid and non-assessable and will not be subject to any preemptive or similar rights. On the Signing Date, the aggregate number of issued and outstanding
Ordinary Shares is 162,983,725.

Due authorization

This Agreement and each Transaction Document to which the Company is a party has been duly authorized, executed and delivered by the Company and, assuming
that this Agreement and each Transaction Document to which the Company is a party constitutes the valid and binding obligation of the Investor, this Agreement and
each Transaction Document to which the Company is a party constitutes a valid and legally binding obligation of the Company, enforceable against the Company in
accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other
Laws relating to or affecting the rights of creditors generally, or (ii) principles of equity, whether considered at Law or equity. All corporate actions necessary for the
authorization, execution and delivery of this Agreement and each Transaction Document to which the Company is a party and the consummation of the transactions
contemplated hereby and thereby have been duly taken, and no shareholder approval is required in connection therewith, or, if required, such approval has been or will
be duly obtained prior to Closing.

No conflicts

The execution and delivery by the Company of this Agreement and each Transaction Document to which the Company is a party and the performance by the Company
of its obligations hereunder and thereunder, including the issuance of the New Shares and the execution, delivery and compliance by the Company with all of the
provisions of this Agreement and each Transaction Document to which the Company is a party and the consummation of the transactions contemplated herein and
therein will not (i) conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any Encumbrance upon any of the property or assets of the Company or any of its Subsidiaries pursuant to the terms of any Contract to which the
Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries is bound or to which any of the property or assets of the Company or
any of its Subsidiaries is subject, which would reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect or affect the legal authority
of the Company to timely comply in all material respects with the terms of this Agreement; (ii) result in a violation of the provisions of the organizational documents
of the Company; or (iii) result in any violation of any statute or any judgment, order, rule or regulation of any Governmental Authority having jurisdiction over the
Company or any of its Subsidiaries or any of its or their properties that would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect or affect the legal authority of the Company to perform in all material respects its obligations under this Agreement.
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4.2

7.1

Neither the Company nor any of its Subsidiaries is in default or violation of any term, condition or provision of (i) its organizational documents, (ii) any Contract to
which the Company or any of its Subsidiaries is now a party or by which the Company’s or any of its Subsidiaries’ properties or assets are bound or (iii) any statute or
any judgment, order, rule or regulation of any Governmental Authority having jurisdiction over the Company or any of its Subsidiaries or any of their respective
properties, except, in the case of clauses (i) and (iii), for defaults or violations that have not had and would not be reasonably expected to have, individually or in the
aggregate, a Material Adverse Effect.

No registration

Assuming the accuracy of the representations and warranties of the Investor set forth in this Agreement, no registration under the Securities Act is required for the
issuance of the New Shares by the Company to the Investor hereunder. The New Shares (i) were not offered by any form of general solicitation or general advertising
and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the Securities Act. The issuance of the New Shares
hereunder does not contravene the rules and regulations of the Nasdaq Stock Exchange or the SEC.

Authorized Share capital

As of the date hereof and immediately prior to the consummation of the Transaction, (i) the authorized share capital of the Company consisted of 400,000,000 (four
hundred million) Ordinary Shares, with a nominal value of EUR 0.01 each, and (ii) there are 162,983,725 Ordinary Shares issued and outstanding, subject to Clause
5.3.1(e). Except as disclosed in the SEC Reports, there are no outstanding Securities or other rights to acquire Ordinary Shares. 3,219,520 Ordinary Shares are held as
treasury shares.

No consents or approvals

Assuming the accuracy of the representations and warranties of the Investor set forth in this Agreement, the Company is not required to obtain any consent, approval
or waiver, authorization or order of, give any notice to, or make any filing or registration with, any Governmental Authority or other Person in connection with the
execution, delivery and performance by the Company of this Agreement and each Transaction Document to which the Company is a party (including the issuance of
the New Shares), other than (i) filings with the SEC (ii) those required by the Nasdaq Stock Exchange and (iii) those for which the failure to obtain which would not
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.
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10

11

12

12.1

Aplo CASP authorization

As of the Signing Date, Aplo has not received authorization as a CASP under Regulation (EU) 2023/1114 of the European Parliament and of the council of 31 May
2023 on markets in crypto-assets.

Compliance with Laws; No default

Each of the Company and its Subsidiaries (i) is, and has been during the past five (5) years, in compliance with all applicable Laws except as would not, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect, and (ii) has not received any written or oral notice, request for information, demand
letter, administrative inquiry, formal or informal complaint, charge, action or assertion from a Governmental Authority alleging that the Company is not in compliance
with or is in default or violation of, any applicable Law except where such non-compliance, default or violation would not, individually or in the aggregate, reasonably
be expected to have a Material Adverse Effect.

Litigation

There is no (i) suit, action, investigation, civil, criminal, arbitration, administrative or other proceeding, or arbitration before a Governmental Authority pending, or, to
the Company’s knowledge, threatened against the Company, any of its Subsidiaries or any Person for whose acts or defaults the Company may be vicariously liable,
(ii) judgment, decree, injunction, ruling or order of any Governmental Authority outstanding against the Company, any of its Subsidiaries or any Person for whose acts
or defaults the Company may be vicariously liable, or (iii) any fact or circumstance that might give rise to any of (i) or (ii), except for such matters that do not
constitute a Material Adverse Effect.

Investment Company Act

The Company is not, and immediately after receipt of payment for the New Shares and consummation of the Transaction, will not be required to register as an
“investment company” within the meaning of the U.S. Investment Company Act of 1940, as amended.

SEC Reports, financial statements, accounting controls

The Company has filed all SEC Reports required to be filed with the SEC on a timely basis or has received or obtained a valid extension of such time of filing and has
filed such SEC Reports prior to the expiration of any such extension. Each of the SEC Reports, as of its respective filing date, complied in all material respects with
the requirements of the Securities Act and the Exchange Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such
SEC Report, and, except to the extent that information contained in any SEC Report has been revised or superseded by a later filed SEC Report filed and publicly
available prior to the date of this Agreement, none of the SEC Reports contained any untrue statement of a material fact or omitted to state a material fact required to
be stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. There are no
outstanding or unresolved comments from the SEC staff with respect to the SEC Reports as of the date hereof. To the Company’s knowledge, as of the date hereof,
none of the SEC Reports are the subject of an ongoing SEC review.
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The consolidated financial statements and the related notes thereto of the Company and its consolidated Subsidiaries included or incorporated by reference in the SEC
Reports present fairly in all material respects the financial position of the Company and its consolidated Subsidiaries as of the dates indicated and the results of their
operations and the changes in their cash flows for the periods specified. Such consolidated financial statements have been prepared in conformity with IFRS
Accounting Standards as issued by the International Accounting Standards Board (IASB) (“IFRS”) applied on a consistent basis throughout the periods covered
thereby (other than, in the case of unaudited consolidated financial statements, for the omission of notes).

The Company and its Subsidiaries have a system of internal accounting controls designed to provide reasonable assurances that (x) transactions are executed in
accordance with management’s general or specific authorization and (y) transactions are recorded as necessary to permit the preparation of financial statements in
conformity with IFRS (and, as applicable, in conformity with requirements applicable to the Company’s SEC Reports). During the past three (3) years, there has not
been (A) any material weakness or significant deficiency in any such system of internal accounting controls, other than the material weakness disclosed on pages 42
and 43 of the Form 20-F dated July 30, 2025 regarding the revenue recognition accounting policies which has been fully remediated as of the Signing Date, (B) any
fraud (whether or not material) that involves management or other employees who have a role in the preparation of financial statements or the internal accounting
controls of the Company, or (C) any written allegation regarding any of the foregoing.

Title to properties

The Company and its Subsidiaries have good and marketable title to, or have valid rights to lease or otherwise use, all items of real and personal property that are
material to the respective businesses of the Company and its Subsidiaries, in each case free and clear of all Encumbrances, claims and defects and imperfections of title
except those that (i) do not materially interfere with the use made and proposed to be made of such property by the Company and its Subsidiaries or (ii) could not
reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect.

Intellectual property

Except as would not or could not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect: (a) the Company and its Subsidiaries
own or possess the rights to use all patents, patent rights, inventions, copyrights and related rights, know-how (including trade secrets and other unpatented and/or
unpatentable proprietary or confidential information, systems or procedures), trademarks, service marks and trade names currently employed by them, (b) neither the
Company nor any of its Subsidiaries has misappropriated, infringed, or otherwise violated the patent, trademark, copyright, trade secret or other intellectual property
rights (other than patents), or, to the knowledge of the Company, the patents of any Person, and, (c) neither the Company nor any of its Subsidiaries has received any
notice or claim of infringement or misappropriation of or conflict with asserted rights of others with respect to any of the foregoing, and neither the Company nor any
of its Subsidiaries has received notice of, or is aware of facts that would form a reasonable basis for, any such notice or claims.
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Permits

The Company and its Subsidiaries possess all licenses, certificates, permits and other authorizations issued by, and have made all declarations and filings with, the
appropriate federal, state, local or foreign governmental or regulatory authorities that are necessary for the conduct of their respective businesses; and neither the
Company nor any of its Subsidiaries has received notice of any revocation or modification of any such license, certificate, permit or authorization or has any reason to
believe that any such license, certificate, permit or authorization will not be renewed in the ordinary course. Each of the Company and its Subsidiaries has materially
complied with the terms and conditions of each such license, certificate, permit or authorization, and each action required for the renewal or extension thereof has been
taken, each such license, certificate, permit or authorization is in force and unconditional or subject only to a condition that has been satisfied, and no such license,
certificate, permit or authorization will be revoked, suspended, cancelled, varied or not renewed, whether or not as a result of the execution or performance of this
Agreement.

Employees; No labor disputes

Each of the Company and its Subsidiaries is in compliance in all material respects with applicable Laws relating to employment and labor. Neither the Company nor
any of its Subsidiaries has any obligation to pay any severance, retention, transaction bonus or similar compensation (including any accelerated vesting of equity
awards) as a result of the execution of this Agreement or any other Transaction Document to which the Company or any of its Subsidiaries is a party or consummation
of the Transaction. No labor disturbance by or dispute with employees of the Company or any of its Subsidiaries exists or, to the knowledge of the Company, is
contemplated or threatened.

Environmental compliance

The Company and its Subsidiaries (i) are in compliance in all material respects with any and all applicable federal, state, local and foreign Laws, rules and regulations,
relating to the protection of human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (collectively,
“Environmental Laws”) and (ii) have received and are in compliance in all material respects with all permits, licenses, certificates or other authorizations or
approvals required of them under applicable Environmental Laws to conduct their respective businesses. To the Company’s knowledge, there is no condition,
circumstance, occurrence, action, activity or event that would reasonably be expected to form the basis of any violation by the Company or any of its Subsidiaries of,
or Liability to the Company or any of its Subsidiaries under, any Environmental Law.

Taxes

The Company and each Subsidiary (i) has filed with all appropriate taxing authorities, all income, profit, franchise or other Tax returns required to be filed through the
date hereof, and such filings were when submitted accurate and complete, save for any filings for which the failure to file (or the filing or an inaccurate or incomplete
return) would not, singly or in the aggregate, reasonably be expected to have a Material Adverse Effect; (ii) has duly and punctually paid all Tax for which it is, or has
become, liable to pay and the Company and each Subsidiary are not liable to pay any penalty, surcharge, fine or interest in relation thereto, except (a) for Taxes that are
being contested in good faith by appropriate proceedings and for which adequate reserves are being maintained in accordance with IFRS or (b) to the extent that any
failure to pay an amount of Tax (or the incurrence of any penalty, surcharge, fine or interest) would not constitute a Material Adverse Effect; and (iii) is not currently
party to and does not have any knowledge of any dispute with or investigation by any tax authority which, if determined adversely to the Company or any Subsidiary,
would constitute a Material Adverse Effect. There are no Encumbrances on any of the assets of the Company or any of its Subsidiaries that arose in connection with
any failure (or alleged failure) to pay any material Tax, other than for Taxes that are not yet due and payable or for Taxes that are being contested in good faith by
appropriate proceeding and for which adequate reserves have been provided. Neither the Company nor its Subsidiaries is a party to or bound by any Tax sharing
agreement, Tax allocation agreement, Tax indemnity or similar agreement (other than any other commercial agreements or contracts not primarily related to Tax) or
any agreement among or between only the Company and/or any of its Subsidiaries.
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Insurance

The Company and its Subsidiaries maintain insurance against such losses and risks and in such amounts required under applicable Laws and any Contracts related to
its business and, to the Company’s knowledge, are normal and customary for comparable businesses in its industry. Neither the Company nor any of its Subsidiaries
has any reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage expires or to obtain similar coverage as may be
necessary to continue its business at a cost that would not constitute a Material Adverse Effect. Neither the Company nor any of its Subsidiaries is in material default
under any insurance policies held by the Company and its Subsidiaries or has any claim pending under any such policies. No claims have been made under insurance
policies held by the Company and its Subsidiaries, and, to the Company’s knowledge, no fact or circumstance exists which is reasonably likely to give rise to a claim
under any such policies. None of the insurers under any insurance policies held by the Company and its Subsidiaries has refused, or given any indication that it intends
to refuse, indemnity in whole or in part in respect of any claims under such policies. Nothing has been done or omitted to be done which might entitle the insurers
under any insurance policies held by the Company and its Subsidiaries to refuse indemnity in whole or in part in respect of any claims under any such policies.

No unlawful payments

Neither the Company nor any of its Subsidiaries nor, to the Company’s knowledge, any Affiliate or Representative of the Company or of any of its Subsidiaries, has
taken any action in furtherance of an offer, payment, promise to pay, or authorization or approval of the payment or giving of money, property, gifts or anything else of
value, directly or indirectly, to any “government official” (including any officer or employee of a government or government-owned or controlled entity or of a public
international organization, or any Person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate for
political office) to influence official action or secure an improper advantage relating to the Company or any of its Subsidiaries or any of their respective businesses; the
Company and each of its Subsidiaries conducts their businesses in compliance in all material respects with applicable anti-corruption Laws and have instituted and
maintained policies and procedures designed to promote and achieve compliance with such Laws. Neither the Company nor any of its Subsidiaries will use, directly or
knowingly indirectly, the proceeds of this offering in furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or anything
else of value, to any Person in violation of Anti-Money Laundering Laws or any applicable requirements or restrictions imposed by OFAC (as defined below).
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Compliance with Anti-Money Laundering Laws

The operations of the Company and its Subsidiaries are and, to the knowledge of the Company, have been conducted within the past five (5) years in compliance in all
material respects with applicable financial recordkeeping and reporting requirements, including, to the extent applicable, those of the Currency and Foreign
Transactions Reporting Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions where the Company or any of its Subsidiaries conducts
business, the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency
(collectively, the “Anti-Money Laundering Laws”), and no action, suit or proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Company or any of its Subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company,
threatened. the Company and each of its Subsidiaries have instituted and maintain or been subject to policies and procedures reasonably designed to promote and
ensure compliance with applicable Anti-Money Laundering Laws.

No conflicts with Sanctions Laws

None of the Company or any of its Subsidiaries nor, to the Company’s knowledge, any directors or officers of the Company or of any of its Subsidiaries, is currently
the subject or the target of any sanctions administered or enforced by the U.S. Government (including, without limitation, the Office of Foreign Assets Control of the
U.S. Department of the Treasury (“OFAC”) or the U.S. Department of State and including, without limitation, the designation as a “specially designated national” or
“blocked person”), the United Nations Security Council, the European Union, or the U.K. Government (including, without limitation, the Office of Financial Sanctions
Implementation) (collectively, “Sanctions”), nor is the Company or any of its Subsidiaries located, organized, resident or doing business in a country, region or
territory that is the subject or the target of country or region-wide Sanctions, including, without limitation, the Crimea (including Sevastopol), so-called Donetsk
People’s Republic, and so-called Luhansk People’s Republic regions of Ukraine, Cuba, Iran, and North Korea (each a “Sanctioned Jurisdiction”). Further, none of the
Company or any of its Subsidiaries is (i) directly or indirectly controlled by or owned 50% or more in the aggregate by one or more Persons that is the subject or target
of Sanctions; or (ii) acting on behalf of any individuals or entities operationally based or domiciled in a Sanctioned Jurisdiction, or the government of a Sanctioned
Jurisdiction. the Company, each of its Subsidiaries and, to the knowledge of the Company, each of their respective directors and officers have not since 1 January 2021
engaged in, and are not now engaged in, any dealings or transactions in such relevant capacity in violation of applicable Sanctions. Neither the Company nor any of its
Subsidiaries are currently planning to do business in any Sanctioned Jurisdiction, or with any Person that is the target of Sanctions or directly or indirectly controlled
by or owned 50% or more in the aggregate by one or more Persons that is the subject or target of Sanctions. the Company and each of its Subsidiaries have instituted
and maintain or been subject to policies and procedures reasonably designed to promote and ensure compliance with applicable Sanctions.

Export control Laws

None of the Company or any of its Subsidiaries has in the past five (5) years violated, and is currently not in violation of, applicable export control Laws and
regulations, including but not limited to the Export Administration Regulations administered by the Bureau of Industry and Security, an agency of the United States
Department of Commerce. the Company and each of its Subsidiaries have instituted and maintain or been subject to policies and procedures reasonably designed to
promote and ensure compliance with all applicable export control Laws and regulations.
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Absence of certain changes

From the date of the latest audited financial statements included in the SEC Reports: (i) the Company and its Subsidiaries have conducted their business in the ordinary
course of business consistent with past practice; (ii) the Company has not purchased any of its outstanding share capital, nor declared, paid or otherwise made any
dividend or distribution of any kind on its share capital other than ordinary and customary dividends; (iii) there has been no event, occurrence or development that has
had or would reasonably be expected to have a Material Adverse Effect; and (iv) neither the Company nor any of its Subsidiaries has taken any action or failed to take
any action that would be prohibited by Clause 11.1 if such action were taken or failed to be taken between the Signing Date and the Closing Date without the prior
written consent of the Investor.

Nasdaq Stock Exchange

The Ordinary Shares are registered pursuant to Section 12(b) of the Exchange Act and are listed on the Nasdaq Stock Exchange, and there is no action pending by the
Company or any other Person to terminate the registration of the Ordinary Shares under the Exchange Act or to delist the Ordinary Shares from the Nasdaq Stock
Exchange, nor has the Company received any written notification that the SEC or the Nasdaq Stock Exchange is currently contemplating terminating such registration
or listing. the Company is in compliance in all material respects with applicable Nasdaq Stock Exchange continued listing requirements.

Manipulation of price

The Company has not taken, and, to the Company’s knowledge, no Person acting on its behalf has taken, directly or indirectly, any action designed to cause or to result
in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of any of the New Shares.

US Tax Status

The Company is organized as a Dutch public limited liability company (naamloze vennootschap) which is, as of the date hereof, a per se corporation under U.S.
Treasury Regulations Section 301.7701-2.

Anti-social forces
None of the Company and its Subsidiaries is a member of or associated with (a) an organized crime group (including a group which seeks benefits for itself or its

individual members by using fraud, extortion, racketeering, violence, or other criminal means), (b) a member of an organized crime group, (c) an enterprise related to
an organized crime group, or (d) other antisocial forces.
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No undisclosed Liabilities

The Company and its Subsidiaries do not have any Liabilities of any kind, except for (A) Liabilities reflected on, reserved against or disclosed in the consolidated
financial statements included or incorporated by reference in the SEC Reports, (B) Liabilities incurred in the ordinary course of business since the date of the latest
such financial statements (none of which arise from a breach of contract or violation of Law), and (C) other Liabilities that are not, individually or in the aggregate,
material to the Company and its Subsidiaries, taken as a whole.

Bankruptcy

Neither the Company nor any of its Subsidiaries has filed a petition seeking or acquiescing in any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any Law relating to bankruptcy or insolvency of the Company or any of its Subsidiaries, nor has any such petition been filed against
the Company or any of its Subsidiaries. Neither the Company nor any of its Subsidiaries will be required to undergo liquidation or dissolution as a result of this
Agreement or any of the transactions contemplated hereunder. No general assignment of the Company’s or any of its Subsidiaries’ property has been made for the
benefit of creditors, and no receiver, master, liquidator or trustee has been appointed for the Company or any of its Subsidiaries or any of their property. Neither the
Company nor any of its Subsidiaries is insolvent.

No broker / dealer

Neither the Company nor any of its Subsidiaries, nor any of their Representatives or any Person acting on behalf of any of them, has employed any broker, finder or
investment bank or has incurred or will incur any obligation or Liability for any brokerage fees, commissions or finders fees in connection with the transactions
contemplated by this Agreement, except the engagement of J.P. Morgan and any advisory fees payable in connection with such engagement.

Full disclosure

Subject to Clause 13, to the knowledge of the Company, it has not failed to disclose to the Investor any material fact or information relating to the Company or its

Subsidiaries that a reasonable investor would reasonably view such failure to disclose as having significantly altered the total mix of information made available to
such investor in making an investment for a transaction of this nature.
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Schedule 4 Investor Warranties
1 Due incorporation and valid existence

The Investor has been duly incorporated and is validly existing as a Japanese joint stock company (kabushiki kaisha), in good standing under the Laws of Japan (to the
extent such concept exists in such jurisdiction), with corporate or similar power and authority to conduct its business as presently conducted and to enter into, deliver
and perform its obligations under this Agreement.

2 Due authorization

The Investor has all requisite power and authority and has taken all action necessary in order to execute, deliver and perform its obligations under this Agreement. This
Agreement has been duly authorized, executed and delivered by the Investor, and assuming that this Agreement constitutes the valid and legally binding agreement of
the Company, this Agreement constitutes a valid and legally binding obligation of the Investor, enforceable against the Investor in accordance with its terms, except as
may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or other Laws relating to or affecting the rights
of creditors generally, or (ii) principles of equity, whether considered at Law or equity.

3 No consents or approvals

No expirations of waiting periods under applicable Laws are required and notices, reports or other filings are required to be made by the Investor with, nor are any
consents, registrations, approvals, permits or authorizations required to be obtained by the Investor from, any Governmental Authority in connection with the
execution, delivery and performance of this Agreement by the Investor or the consummation of the Transaction, except those that the failure to make or obtain would
not, individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the consummation of the Transaction.

4 No conflict

The execution, delivery and performance by the Investor of this Agreement do not, and the consummation of the Transaction will not, conflict with, or result in any
breach or violation of, or default (with or without notice, lapse of time or both) under, or give rise to any right of termination, loss of rights, adverse modification of
provisions, cancellation or acceleration of any obligations under, or result in the creation of an Encumbrance on any of the assets of the Investor under any provision of
(i) the certificate of incorporation, by-laws or comparable governing documents of the Investor, (ii) any Contract binding upon the Investor or (iii) assuming (solely
with respect to performance of this Agreement and consummation of the Transaction) compliance with the matters referred to in Paragraph 3 (No consents or
approvals) above, any Law to which the Investor is subject, except, in the case of clauses (ii) and (iii) above, for any such breach, violation, default, termination, loss,
adverse modification, cancellation, acceleration or creation that would not, individually or in the aggregate, reasonably be expected to prevent, materially delay or
materially impair the consummation of the Transaction.
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6.1

6.2

6.3

No public offering

The Investor acknowledges and agrees that the New Shares are being offered in a transaction not involving any public offering within the meaning of the Securities
Act and that the New Shares have not been registered under the Securities Act. the Investor acknowledges and agrees that the New Shares may not be offered, resold,
transferred, pledged or otherwise disposed of by the Investor absent an effective registration statement or pursuant to an applicable exemption from the registration
requirements of the Securities Act and subject to state securities Laws and regulations and any other applicable securities Laws, and that any certificates representing
the New Shares shall contain the restrictive legend set forth in Clause 6.4 of the Agreement. the Investor acknowledges and agrees that the New Shares will be subject
to the foregoing transfer restrictions and, as a result of these transfer restrictions, the Investor may not be able to readily offer, resell, Transfer, pledge or otherwise
dispose of the New Shares and may be required to bear the financial risk of an investment in the New Shares for an indefinite period of time. the Investor
acknowledges and agrees that the New Shares may not be eligible for offer, resale, Transfer, pledge or disposition pursuant to Rule 144 promulgated under the
Securities Act (“Rule 144”) until at least six months from the Closing Date. the Investor acknowledges and agrees that it has been advised to consult legal counsel and
tax and accounting advisors prior to making any offer, resale, Transfer, pledge or disposition of any of the New Shares. the Investor furthermore acknowledges and
agrees that the New Shares have not been registered under the Financial Instruments and Exchange Act of Japan.

Evaluation and ability to bear risk

The Investor (i) is a “qualified institutional buyer” (as defined in Rule 144 A under the Securities Act), (ii) is acquiring the New Shares only for its own account and not
for the account of others, and (iii) is not acquiring the New Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the
Securities Act. The Investor is not an entity formed for the specific purpose of acquiring the New Shares and is an “institutional account” as defined by FINRA Rule
4512(c).

The Investor acknowledges that it has reviewed or had the opportunity to review the Company’s filings with the SEC. The Investor acknowledges and agrees that the
Investor and the Investor’s professional advisor(s), if any, have had the opportunity to ask such questions, receive such answers and obtain such information as the
Investor and such Investor’s professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the New Shares, sufficient, in the
Investor’s judgment, to enable the Investor to evaluate its investment. As applicable, the Investor acknowledges that certain such information is forward looking, and
such forward looking statements were prepared based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant
business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the forward-looking statements.

The Investor acknowledges that it is aware that there are substantial risks incident to the acquisition and ownership of the New Shares, including but not limited to
those set forth in the Company’s filings with the SEC. The Investor has such knowledge and experience in financial and business matters as to be capable of evaluating
the merits and risks of an investment in the New Shares, and the Investor has sought such accounting, legal and tax advice as the Investor has considered necessary to
make an informed investment decision.
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6.4

6.5

6.6

8.1

The Investor represents and acknowledges that the Investor, alone, or together with any professional advisor(s), has adequately analyzed and considered the risks of an
investment in the New Shares and determined that the New Shares are a suitable investment for the Investor and that the Investor is able at this time and in the
foreseeable future to bear the economic risk of a total loss of the Investor’s investment in the Company. The Investor acknowledges specifically that a possibility of
total loss exists.

The Investor understands and acknowledges that no federal or state agency has passed upon or endorsed the merits of this offering of the New Shares or made any
findings or determination as to the fairness of an investment in the New Shares.

The Investor understands and agrees that the Investor is acquiring the New Shares directly from the Company. The Investor further acknowledges that there have been
no representations, warranties, covenants and agreements made to the Investor by or on behalf of the Company or any of its Affiliates or any control persons, officers,
directors, employees, partners, agents or Representatives of any of the foregoing or any other Person or entity, expressly or by implication, other than those
representations, warranties, covenants and agreements included in this Agreement.

No broker / dealer

The Investor acknowledges that none of the Company or its Representatives or any Person acting on behalf of any of them acted as investment advisor, broker or
dealer to the Investor; neither the Investor nor any of its subsidiaries, nor any of their Representatives or any Person acting on behalf of any of them has employed any
broker, finder or investment bank or has incurred or will incur any obligation or liability for any brokerage fees, commissions or finders fees in connection with the
transactions contemplated by this Agreement, except that the Investor has employed UBS as its financial advisor.

Sanctions

The Investor is not (i) a Person named on any sanctioned or restricted party list maintained by the United States, including OFAC and the U.S. Department of State, or
by any Governmental Authorities of any other jurisdictions in which the Company or any of its Subsidiaries do business or to whose jurisdiction any of them are
otherwise subject (a “Sanctioned Person”), (ii) owned in the aggregate 50 percent or greater, directly or indirectly, or otherwise controlled by, or acting for or on
behalf of, a Sanctioned Person, (iii) organized, incorporated, established, located, or resident in a Sanctioned Jurisdiction, (iv) a Governmental Authority of, or acting
for or on behalf of a Governmental Authority of, a Sanctioned Jurisdiction or Venezuela, (v) a Designated National as defined in the Cuban Assets Control
Regulations, 31 C.F.R. Part 515, or (vi) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (each, a “Prohibited Party”). The
Investor represents that it maintains policies and procedures reasonably designed to ensure compliance with applicable Sanctions and material Japanese Laws and
implementing rules and regulations thereof, the Investor further represents and warrants that, to its knowledge, the funds held by the Investor and used to acquire the
New Shares were legally derived and were not obtained, directly or indirectly, from a Prohibited Party.
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9 Sufficiency of funds

The Investor has and, when required to deliver payment to the Company pursuant to Clause 6 (Closing) of this Agreement, will have, sufficient funds to pay the
aggregate Subscription Price for the New Shares and consummate the acquisition of the New Shares pursuant to this Agreement.

10 No put equivalent positions

As of the date hereof, the Investor does not have, and during the thirty (30) day period immediately prior to the date hereof the Investor has not entered into, any “put
equivalent position” as such term is defined in Rule 16a-1 under the Exchange Act or short sale positions with respect to the Securities.

1 Group
The Investor is not currently (and at all times through Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or

Section 14(d)(2) of the Exchange Act or any successor provision) acting for the purpose of acquiring, holding, voting or disposing of equity securities of the Company
(within the meaning of Rule 13d-5(b)(1) under the Exchange Act), other than a group consisting solely of the Investor and its Affiliates.
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Schedule 5 Details for notices

[Omitted]

Schedule 5 Details for notices




Schedule 6 Deed of Issuance of Shares

[To be attached]
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Schedule 7 Details of Company Bank Account

[Omitted]

Schedule 7 Details of Company Bank Account




Exhibit 99.4

REGISTRATION RIGHTS AGREEMENT

THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of May 12, 2026, is made and entered into by and between Coincheck Group N.V. (the
“Company”) and KDDI Corporation (“Investor” and, collectively with any other person or entity who hereafter becomes a party to this Agreement, each a “Holder” and
collectively, the “Holders”).

RECITALS

WHEREAS, the Company and Investor are parties to that certain Share Subscription and Investor Rights Agreement, dated as of the date hereof (the “SSIRA”),
pursuant to which the Investor has agreed to subscribe for Ordinary Shares from the Company, which the Company has accepted, on the Closing Date (as defined therein) (the
“Acquired Shares”);

WHEREAS, Clause 9 of the SSIRA provides that, among other things, in the event that Investor would at any time hold Ordinary Shares representing less than
Investor’s Interest (or the Alternative Interest, as applicable) as at Closing, Investor and the Company shall, in good faith, discuss the available options for Investor to regain an
ownership interest of at least the Minimum Interest Requirement and less than 15% of the aggregate issued and outstanding Ordinary Shares as at any given time, and shall use
commercially reasonable efforts to implement any mutually agreed course of action (any such Ordinary Shares issued or acquired pursuant to Clause 9 of the SSIRA, the
“Additional Shares”);

WHEREAS, in connection with the transactions contemplated by the SSIRA, the Company and the Holders desire to enter into this Agreement pursuant to which the
Company shall grant the Holders certain registration rights with respect to certain securities of the Company as set forth in this Agreement.

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE I
EFFECTIVENESS; DEFINITIONS

Section 1.1 Effectiveness. This Agreement shall become effective upon the Closing.
Section 1.2 Definitions. The terms defined in this Section 1.2 shall, for all purposes of this Agreement, have the respective meanings set forth below:
“2024 Registration Rights Agreement” shall mean that certain Registration Rights Agreement, dated as of December 10, 2024, by and among the Company,

TBCP 1V, LLC, Monex Group, Inc., Koichiro Wada, Yusuke Otsuka and the other persons party thereto from time to time in accordance with the terms thereof, as amended,
restated, supplemented or modified from time to time.




“Acquired Shares” shall have the meaning given in the Recitals hereto.
“Additional Shares” shall have the meaning given in the Recitals hereto.

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which, in the good faith judgment of the Chief Executive Officer
of the Company, after consultation with counsel to the Company, (a) would be required to be made in any Registration Statement or Prospectus in order for the applicable
Registration Statement or Prospectus not to contain any Misstatement, (b) would not be required to be made at such time but for the filing, effectiveness or continued use of
such Registration Statement or Prospectus, and (c¢) the Company has (x) a bona fide business purpose for not making or (y) determined the premature disclosure of such
information would materially adversely affect the Company.

“Affiliate” shall mean, with respect to a specified Person, each other Person that directly, or indirectly through one or more intermediaries, controls or is
controlled by, or is under common control with, the Person specified; provided that no Holder shall be deemed an Affiliate of any other Holder solely by reason of an
investment in, or holding of Ordinary Shares (or securities convertible or exchangeable for share of Ordinary Shares) of, the Company. As used in this definition, “control”
(including with correlative meanings, “controlled by” and “under common control with”’) shall mean possession, directly or indirectly, of power to direct or cause the direction
of management or policies (whether through ownership of voting securities or by contract or other agreement).

“Agreement” shall have the meaning given in the Preamble hereto.
“Alternative Interest” shall have the meaning given such term in the SSIRA.
“Board” shall mean the Board of Directors of the Company.

“Business Day” shall have the meaning given such term in the SSIRA.
“Claims” shall have the meaning given in subsection 4.1.1.

“Closing” shall have the meaning given such term in the SSIRA.

“Closing Date” shall have the meaning given such term in the SSIRA.
“Commission” shall mean the Securities and Exchange Commission.
“Company” shall have the meaning given in the Preamble hereto.

“Company Shelf Takedown Notice” shall have the meaning given in subsection 2.1.3.

“Demand Registration” shall have the meaning given in subsection 2.2.1.




“DR Demanding_Holders” shall mean the applicable Holders having the right to make, and actually making, a written demand for the Registration of
Registrable Securities pursuant to subsection 2.2.1.

“DR Requesting Holder” shall have the meaning given in subsection 2.2.1.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.
“Form F-1 Shelf” shall have the meaning given in subsection 2.1.1.

“Form F-3 Shelf” shall have the meaning given in subsection 2.1.1.

“Holder(s)” shall have the meaning given in the Preamble hereto.

“Interest” shall have the meaning given such term in the SSIRA.

“Investor” shall have the meaning given in the Preamble hereto.

“Investor Parties” shall mean Investor and its permitted successors and assigns.

“Lock-up Period” shall have the meaning given such term in the SSIRA.

“Maximum Number of Securities” shall have the meaning given in subsection 2.2.4.
“Minimum Amount” shall have the meaning given in subsection 2.1.3.
“Minimum Interest Requirement” shall have the meaning given such term in the SSIRA.

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated therein, or necessary to make the
statements therein (in the case of any Prospectus and any preliminary Prospectus, in the light of the circumstances under which they were made) not misleading.

“Ordinary Shares” shall mean the ordinary shares of the Company, with a nominal value of EUR 0.01 each.

“Permitted Transferees” shall mean a person or entity to whom the Holders are permitted to Transfer Registrable Securities prior to the expiration of the
Lock-Up Period with respect to the Registrable Securities owned by such Holder and in accordance with the terms of the SSIRA.

“Piggyback Registration” shall have the meaning given in subsection 2.3.1.

“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as amended by
any and all post-effective amendments and including all material incorporated by reference in such prospectus.




“Registrable Security” shall mean (a) any Ordinary Shares issued to Investor pursuant to the terms of the SSIRA, (b) any Additional Shares, and (c) any other
equity security of the Company issued or issuable with respect to the securities referred to in the foregoing clauses (a) through (b) by way of a share dividend or share split or in
connection with a combination of shares, recapitalization, merger, consolidation or other reorganization or otherwise; provided, however, that, as to any particular Registrable
Security, such securities shall cease to be Registrable Securities when: (i) a Registration Statement with respect to the sale of such securities shall have become effective under
the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (ii) such securities shall have
been otherwise transferred, new certificates for such securities not bearing (or book entry positions not subject to) a legend restricting further transfer shall have been delivered
by the Company and subsequent public distribution of such securities shall not require registration under the Securities Act; (iii) such securities shall have ceased to be
outstanding; (iv) such securities may be sold without registration pursuant to Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by
the Commission) (but with no volume or other restrictions or limitations); or (v) such securities have been sold to, or through, a broker, dealer or underwriter in a public
distribution or other public securities transaction.

“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the requirements of
the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:

(a) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority, Inc.) and
any securities exchange on which the Registrable Securities are then listed;

(b) fees and expenses of compliance with securities or blue-sky laws (including reasonable fees and disbursements of counsel for the Underwriters in
connection with blue sky qualifications of Registrable Securities);

(c) printing, messenger, telephone, delivery and road show or other marketing expenses;

(d) reasonable fees and disbursements of counsel for the Company;

(e) reasonable fees and disbursements of all independent registered public accountants of the Company incurred in connection with such Registration;
® reasonable fees and expenses of one (1) legal counsel selected by the Company to render any local counsel opinions in connection with the

applicable Registration; and

(g) reasonable fees and expenses of one (1) legal counsel selected by (i) the majority-in-interest of the DR Demanding Holders initiating a Demand
Registration, (ii) the majority-in-interest of the SUO Demanding Holders initiating a Shelf Underwritten Offering, or (iii) the majority-in-interest of
participating Holders under Section 2.3 if the Registration was initiated by the Company for its own account or that of a Company shareholder other
than pursuant to rights under this Agreement, in each case to be registered for offer and sale in the applicable Registration.




“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this Agreement, including
the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements to such registration statement, and all exhibits to
and all material incorporated by reference in such registration statement.

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

“Shelf Takedown Notice” shall have the meaning given in subsection 2.1.3.

“Shelf Underwritten Offering” shall have the meaning given in subsection 2.1.3.

“SSIRA” shall have the meaning given in the Recitals hereto.

“SUO Demanding Holders” shall mean the applicable Holders having the right to make, and actually making, a written demand for a Shelf Underwritten
Offering of Registrable Securities pursuant to subsection 2.1.3.

“SUO Requesting Holder” shall have the meaning given in subsection 2.1.3.

“Transfer” shall mean to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate or similarly dispose of, either voluntarily or involuntarily,
or to enter into any contract, option or other arrangement or understanding with respect to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar
disposition of, any interest owned by a person or any interest (including a beneficial interest) in, or the ownership, control or possession of, any interest owned by a person.

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of such
dealer’s market-making activities.

“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter in a firm
commitment underwriting for distribution to the public.

“Warrant Agreement” shall mean that certain Warrant Agreement, dated June 29, 2021, by and between Thunder Bridge Capital Partners IV, Inc., a Delaware
corporation, and Continental Stock Transfer & Trust Company, as warrant agent, as amended as of December 10, 2024.




ARTICLE II
REGISTRATIONS

Section 2.1 Shelf Registration.

2.1.1 Following the expiration of the Lock-up Period, the Company shall use its reasonable best efforts to (i) file a Registration Statement under the
Securities Act within twenty (20) Business Days after the expiration of the Lock-up Period to permit the public resale of all the Registrable Securities held by the Holders from
time to time as permitted by Rule 415 under the Securities Act (or any successor or similar provision adopted by the Commission then in effect) on the terms and conditions
specified in this subsection 2.1.1 and (ii) cause such Registration Statement to be declared effective as soon as practicable after the filing thereof. The Registration Statement
filed with the Commission pursuant to this subsection 2.1.1 shall be a shelf registration statement on Form F-3 (a “Form F-3 Shelf”) (to the extent the Company is eligible to
use such registration statement) or Form F-1 (a “Form F-1 Shelf”) or such other form of registration statement as is then available to effect a registration for resale of such
Registrable Securities (to the extent the Company is ineligible to use a Form F-3 Shelf) covering such Registrable Securities, and shall contain a Prospectus in such form as to
permit any Holder to sell such Registrable Securities on a continuous or delayed basis pursuant to Rule 415 under the Securities Act (or any successor or similar provision
adopted by the Commission then in effect) at any time beginning on the effective date for such Registration Statement. A Registration Statement filed pursuant to this
subsection 2.1.1 shall provide for the resale pursuant to any method or combination of methods legally available to, and requested by, the Holders. The Company shall use its
reasonable best efforts to cause a Registration Statement filed pursuant to this subsection 2.1.1 to remain continuously effective, and to be supplemented and amended to the
extent necessary to ensure that such Registration Statement is available (including to use its reasonable best efforts to add Registrable Securities held by Permitted Transferees)
or, if not available, that another Registration Statement is available, for the resale of all the Registrable Securities held by the Holders until all such Registrable Securities have
ceased to be Registrable Securities. As soon as practicable following the effective date of a Registration Statement filed pursuant to this subsection 2.1.1, but in any event
within fifteen (15) days of such date, the Company shall notify the Holders of the effectiveness of such Registration Statement. When effective, a Registration Statement filed
pursuant to this subsection 2.1.1 (including the documents incorporated therein by reference) will comply as to form in all material respects with all applicable requirements of
the Securities Act and the Exchange Act and will not contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading (in the case of any Prospectus contained in such Registration Statement, in the light of the circumstances under which such
statement is made).

2.1.2 To the extent the Registration Statement filed pursuant to subsection 2.1.1 above is a Form F-1 Shelf, the Company shall use its reasonable best
efforts to convert such Form F-1 Shelf to a Form F-3 Shelf as promptly as practicable after the Company is eligible to use a Form F-3 Shelf and have the Form F-3 Shelf
declared effective as promptly as practicable and to cause such Form F-3 Shelf to remain effective, and to be supplemented and amended to the extent necessary to ensure that
such Registration Statement is available or, if not available, that another Registration Statement is available, for the resale of all the Registrable Securities held by the Holders
until all such Registrable Securities have ceased to be Registrable Securities.




2.1.3 At any time and from time to time following the effectiveness of the shelf registration statement required by subsection 2.1.1 or subsection
2.1.2, any Holder may request to sell all or a portion of their Registrable Securities in an underwritten offering that is registered pursuant to such shelf registration statement (a
“Shelf Underwritten Offering”); provided that such Holder(s) reasonably expects to sell Registrable Securities yielding aggregate gross proceeds in excess of $20.0 million
from such Shelf Underwritten Offering (or if the Investor Parties only hold Registrable Securities with a total offering price reasonably expected to be less than the Minimum
Amount (as defined below), all of the Registrable Securities held by the Investor Parties) (such amount of Registrable Securities, as applicable, the “Minimum Amount™). All
requests for a Shelf Underwritten Offering shall be made by giving written notice to the Company (the “Shelf Takedown Notice”). Each Shelf Takedown Notice shall specify
the approximate number of Registrable Securities proposed to be sold in the Shelf Underwritten Offering and the expected price range (net of underwriting discounts and
commissions) of such Shelf Underwritten Offering. Within two (2) Business Days after receipt of any Shelf Takedown Notice, the Company shall give written notice of such
requested Shelf Underwritten Offering to all other Holders of Registrable Securities (the “Company Shelf Takedown Notice™) and each Holder of Registrable Securities who
thereafter wishes to include all or a portion of such Holder’s Registrable Securities in a Registration pursuant to a Shelf Underwritten Offering (each such Holder that includes
all or a portion of such Holder’s Registrable Securities in such Shelf Underwritten Offering, a “SUO Requesting Holder”) shall so notify the Company of its intent to participate
in such Shelf Underwritten Offering, in writing, within three (3) Business Days after the receipt by such Holder of the Company Shelf Takedown Notice. Upon receipt by the
Company of any such written notification from a SUO Requesting Holder(s) to the Company, subject to the provisions of subsection 2.2.4, the Company shall include in such
Shelf Underwritten Offering all Registrable Securities of such SUO Requesting Holder(s). The Company shall, together with all participating Holders of Registrable Securities
of the Company proposing (and permitted) to distribute their securities through such Shelf Underwritten Offering, enter into an underwriting agreement in customary form for
such Shelf Underwritten Offering with the managing Underwriter or Underwriters selected by the majority-in-interest of the participating Holders after consultation with the
Company and shall take all such other reasonable actions as are reasonably requested by the managing Underwriter or Underwriters in order to facilitate the disposition of such
Registrable Securities. In connection with any Shelf Underwritten Offering contemplated by this subsection 2.1.3, subject to Section 3.3 and Article IV the underwriting
agreement into which each Holder and the Company shall enter shall contain representations, covenants, indemnities and other rights and obligations in customary form for
such Shelf Underwritten Offering by the Company. Any Shelf Underwritten Offering effected pursuant to this subsection 2.1.3 shall be counted as a Registration for purposes of
the limit on the number of Registrations that can be effected under Section 2.2 hereof.




Section 2.2 Demand Registration.

2.2.1 Request for Registration. Subject to the provisions of subsection 2.2.5 and Sections 2.4 and 3.4 hereof and provided that the Company does not
have an effective Registration Statement pursuant to subsection 2.1.1 or subsection 2.1.2 covering Registrable Securities, Investor may make a written demand for Registration
of all or part of their Registrable Securities on (i) Form F-1, or such other form of registration statement as is then available to effect a registration for resale of such Registrable
Securities, covering such Registrable Securities or (ii) if available, Form F-3, which in the case of either clause (i) or (ii), may be a shelf registration statement filed pursuant to
Rule 405 under the Securities Act, which written demand shall describe the amount and type of securities to be included in such Registration and the intended method(s) of
distribution thereof (such written demand a “Demand Registration”). The Company shall, promptly (but in any event within fifteen (15) days following the Company’s receipt
of a Demand Registration), notify, in writing all other Holders of Registrable Securities of such demand, and each Holder of Registrable Securities who thereafter wishes to
include all or a portion of such Holder’s Registrable Securities in a Registration pursuant to a Demand Registration (each such Holder that includes all or a portion of such
Holder’s Registrable Securities in such Registration, a “DR Requesting Holder”) shall so notify the Company, in writing, within three (3) Business Days after the receipt by the
Holder of the notice from the Company. Upon receipt by the Company of any such written notification from a DR Requesting Holder(s) to the Company, subject to subsection
2.2.4 below, such DR Requesting Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a Demand Registration and the Company
shall effect, as soon thereafter as practicable, the Registration of all Registrable Securities requested by the DR Demanding Holders and DR Requesting Holders pursuant to
such Demand Registration. The Company shall not be obligated to effect more than an aggregate of three (3) Registrations pursuant to a Demand Registration or a Shelf
Underwritten Offering initiated by the Investor Parties under subsection 2.1.3 or this subsection 2.2.1 with respect to any or all Registrable Securities; provided, however, that a
Registration shall not be counted for such purposes unless a Registration Statement that may be available at such time has become effective and all of the Registrable Securities
requested by the DR Demanding Holders and the DR Requesting Holders (or in the case of a Shelf Underwritten Offering, the SUO Demanding Holders and the SUO
Requesting Holders) to be registered on behalf of the DR Demanding Holders and the DR Requesting Holders (or in the case of a Shelf Underwritten Offering, the SUO
Demanding Holders and the SUO Requesting Holders) in such Registration have been sold, in accordance with Section 3.1 of this Agreement.

2.2.2 Effective Registration. Notwithstanding the provisions of subsection 2.2.1 above or any other part of this Agreement, a Registration pursuant to
a Demand Registration shall not count as a Registration unless and until (a) the Registration Statement filed with the Commission with respect to a Registration pursuant to a
Demand Registration has been declared effective by the Commission and (b) the Company has complied with all of its obligations under this Agreement with respect thereto;
provided, further, that if, after such Registration Statement has been declared effective, an offering of Registrable Securities in a Registration pursuant to a Demand Registration
is subsequently interfered with by any stop order or injunction of the Commission, federal or state court or any other governmental agency, the Registration Statement with
respect to such Registration shall be deemed not to have been declared effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise
terminated, and (ii) a majority-in-interest of the DR Demanding Holders initiating such Demand Registration thereafter affirmatively elect to continue with such Registration
and accordingly notify the Company in writing, but in no event later than five (5) days after the removal, rescission or other termination of such stop order or injunction, of
such election; provided, further, that the Company shall not be obligated or required to file another Registration Statement until the Registration Statement that has been
previously filed with respect to a Registration pursuant to a Demand Registration by the same DR Demand Holder becomes effective or is subsequently terminated.




2.2.3 Underwritten Offering. Subject to the provisions of subsection 2.2.4 and Sections 2.4 and 3.4 hereof, if a majority-in-interest of the DR
Demanding Holders so advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant to such Demand Registration shall be
in the form of an Underwritten Offering, then the right of such DR Demanding Holder or DR Requesting Holder (if any) to include its Registrable Securities in such
Registration shall be conditioned upon such Holder’s participation in such Underwritten Offering and the inclusion of such Holder’s Registrable Securities in such Underwritten
Offering to the extent provided herein. All such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection 2.2.3,
subject to Section 3.3 and Article IV, shall enter into an underwriting agreement in customary form with the Company and the Underwriter(s) selected for such Underwritten
Offering by the majority-in-interest of the DR Demanding Holders initiating the Demand Registration.

2.2.4 Reduction of Underwritten Offering. In the event of a Demand Registration that is to be an Underwritten Offering or a Shelf Underwritten
Offering, and if the managing Underwriter or Underwriters, in good faith, advises the Company and, in the case of a Demand Registration, the DR Demanding Holders and the
DR Requesting Holders (if any) (or in the case of a Shelf Underwritten Offering, the SUO Demanding Holders and the SUO Requesting Holders (if any)), in writing that, in its
opinion, the dollar amount or number of Registrable Securities that the DR Demanding Holders and the DR Requesting Holders (if any) (or in the case of a Shelf Underwritten
Offering, the SUO Demanding Holders and the SUO Requesting Holders (if any)) desire to sell, taken together with all other Ordinary Shares or other equity securities that the
Company desires to sell for its own account and the Ordinary Shares, if any, as to which a Registration has been requested pursuant to separate written contractual piggy-back
registration rights held by any other stockholders of the Company who desire to sell, exceeds the maximum dollar amount or maximum number of equity securities that can be
sold in such Underwritten Offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of such offering
(such maximum dollar amount or maximum number of such securities, as applicable, the “Maximum Number of Securities”), then the Company shall include in such
Underwritten Offering, as follows: (a) first, the Registrable Securities of the DR Demanding Holders and the DR Requesting Holders (if any) (or in the case of a Shelf
Underwritten Offering, the SUO Demanding Holders and the SUO Requesting Holders (if any)); (b) second, to the extent that the Maximum Number of Securities has not been
reached under the foregoing clause (a), the Ordinary Shares or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding
the Maximum Number of Securities; and (c) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (a) and (b), the
Ordinary Shares or other equity securities of other persons or entities that the Company is obligated to register in a Registration pursuant to separate written contractual
arrangements with such persons and that can be sold without exceeding the Maximum Number of Securities.




2.2.5 Demand Registration Withdrawal. A DR Demanding Holder or a DR Requesting Holder in the case of a Demand Registration (or a SUO
Demanding Holder or a SUO Requesting Holder in the case of a Shelf Underwritten Offering) shall have the right to withdraw all or a portion of its Registrable Securities
included in a Demand Registration pursuant to subsection 2.2.1 or a Shelf Underwritten Offering pursuant to subsection 2.1.3 for any or no reason whatsoever upon written
notification to the Company and the Underwriter or Underwriters (if any) of its intention to so withdraw at any time up to (a) in the case of a Demand Registration not
involving an Underwritten Offering or a Shelf Underwritten Offering, one (1) day prior to the effective date of the applicable Registration Statement or (b) in the case of any
Demand Registration involving an Underwritten Offering or any Shelf Underwritten Offering, one (1) day prior to the expected pricing date of such Underwritten Offering or
Shelf Underwritten Offering; provided, however, that upon withdrawal by a majority-in-interest of the DR Demanding Holders initiating a Demand Registration (or in the case
of a Shelf Underwritten Offering, withdrawal of an amount of Registrable Securities included by the Holders in such Shelf Underwritten Offering, in their capacity as SUO
Demanding Holders, being less than the Minimum Amount), the Company shall cease all efforts to secure effectiveness of the applicable Registration Statement or complete
the Underwritten Offering, as applicable. The Company shall be responsible for the Registration Expenses incurred in connection with a Registration pursuant to a Demand
Registration or a Shelf Underwritten Offering prior to and including its withdrawal under this subsection 2.2.5; provided that upon withdrawal by a majority-in-interest of the
DR Demanding Holders initiating a Demand Registration (or in the case of a Shelf Underwritten Offering, withdrawal of an amount of Registrable Securities included by the
Holders in such Shelf Underwritten Offering, in their capacity as SUO Demanding Holders, being less than the Minimum Amount), such Registration shall be counted towards
the limit on Registrations set forth in subsection 2.2.1.

Section 2.3 Piggyback Registration.

2.3.1 Piggyback Rights. If the Company proposes to file a Registration Statement under the Securities Act with respect to an offering of Ordinary
Shares (including equity securities exercisable or exchangeable for, or convertible into, Ordinary Shares), for its own account or for the account of stockholders of the
Company, other than a Registration Statement (a) filed in connection with any employee share option or other benefit plan, (b) a Registration Statement on Form F-4 or Form
S-8 (or any successor forms), (c) for an exchange offer or offering of securities solely to the Company’s existing shareholders, (d) for an offering of debt that is convertible into
equity securities of the Company, (e) for a dividend reinvestment plan or similar plans, (f) filed pursuant to Section 2.1, (g) filed pursuant to Section 2.2, or (h) filed in
connection with any business combination or acquisition involving the Company, then the Company shall give written notice of such proposed filing to all of the Holders of
Registrable Securities as soon as practicable (but not less than ten (10) days prior to the anticipated filing by the Company with the Commission of any Registration Statement
with respect thereto), which notice shall (A) describe the amount and type of securities to be included in such offering, the intended method(s) of distribution (including
whether such registration will be pursuant to a shelf registration statement), the proposed date of filing of such Registration Statement with the Commission and the name of the
proposed managing Underwriter or Underwriters, if any, in such offering, in each case to the extent then known, (B) describe such Holders’ rights under this Section 2.3 and (C)
offer to all of the Holders of Registrable Securities the opportunity to register the sale of such number of Registrable Securities as such Holders may request in writing within
ten (10) days after receipt of such written notice (such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable Securities identified
in a Holder’s response notice described in the foregoing sentence to be included in such Piggyback Registration and shall use its reasonable best efforts to cause the managing
Underwriter or Underwriters of a proposed Underwritten Offering, if any, to permit the Registrable Securities requested by the Holders pursuant to this subsection 2.3.1 to be
included in a Piggyback Registration on the same terms and conditions as any similar securities of the Company or Company shareholder(s) for whose account the Registration
Statement is to be filed included in such Registration and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of
distribution thereof. All such Holders proposing to distribute their Registrable Securities through an Underwritten Offering under this subsection 2.3.1, subject to Section 3.3
and Article IV, shall enter into an underwriting agreement in customary form with the Underwriter(s) selected for such Underwritten Offering by the Company or Company
shareholder(s) for whose account the Registration Statement is to be filed. For purposes of this Section 2.3, the filing by the Company of an automatic shelf registration
statement for offerings pursuant to Rule 415(a) that omits information with respect to any specific offering pursuant to Rule 430B shall not trigger any notification or
participation rights hereunder until such time as the Company amends or supplements such Registration Statement to include information with respect to a specific offering of
Registrable Securities (and such amendment or supplement shall trigger the notice and participation rights provided for in this Section 2.3).
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2.3.2 Reduction of Piggyback Registration. If a Piggyback Registration is to be an Underwritten Offering and the managing Underwriter or
Underwriters, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing that, in its opinion, the dollar
amount or number of the Ordinary Shares or other equity securities that the Company desires to sell, taken together with (a) the Ordinary Shares or other equity securities, if
any, as to which Registration has been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of Registrable Securities
hereunder, (b) the Registrable Securities as to which registration has been requested pursuant to Section 2.3 hereof, and (c) the Ordinary Shares or other equity securities, if any,
as to which Registration has been requested pursuant to separate written contractual piggy-back registration rights of other shareholders of the Company, exceeds the Maximum
Number of Securities, then:

2.3.2.1 if the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (a) first, the Ordinary
Shares or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding the Maximum Number of Securities; (b) second, to
the extent that the Maximum Number of Securities has not been reached under the foregoing clause (a), the Registrable Securities of Holders exercising their rights to register
their Registrable Securities pursuant to subsection 2.3.1 hereof; provided, that to the extent that shareholders of the Company that are party to the 2024 Registration Rights
Agreement also request that their securities be included in such Registration pursuant to subsection 2.3.1 thereof, then, to the extent not prohibited under the 2024 Registration
Rights Agreement, the securities requested to be included by such shareholders and the Registrable Securities requested to be included by the Holders in the Registration shall
be included in such Registration on a pro rata basis without exceeding the Maximum Number of Securities; and (c) third, to the extent that the Maximum Number of Securities
has not been reached under the foregoing clauses (a) and (b), the Ordinary Shares or other equity securities, if any, as to which Registration has been requested pursuant to
written contractual piggy-back registration rights of other shareholders of the Company, which can be sold without exceeding the Maximum Number of Securities; and




2.3.2.2 if the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the Company shall
include in any such Registration (a) first, the Ordinary Shares or other equity securities, if any, of such requesting persons or entities, other than the Holders of Registrable
Securities, which can be sold without exceeding the Maximum Number of Securities; the Registrable Securities of Holders exercising their rights to register their Registrable
Securities pursuant to subsection 2.3.1 hereof; (b) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (a), the
Ordinary Shares or other equity securities that the Company desires to sell for its own account, which can be sold without exceeding the Maximum Number of Securities; and
(c) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (a) and (b), the Ordinary Shares or other equity securities other
persons or entities that the Company is obligated to register pursuant to separate written contractual arrangements with such persons or entities, which can be sold without
exceeding the Maximum Number of Securities.

2.3.3 Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw all or any portion of its Registrable
Securities in a Piggyback Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its
intention to withdraw such Registrable Securities from such Piggyback Registration up to (a) in the case of a Piggyback Registration not involving an Underwritten Offering or
Shelf Underwritten Offering, one (1) day prior to the effective date of the applicable Registration Statement or (b), in the case of any Piggyback Registration involving an
Underwritten Offering or any Shelf Underwritten Offering, one (1) day prior to the expected pricing date of such Underwritten Offering or Shelf Underwritten Offering. The
Company (whether on its own good faith determination or as the result of a request for withdrawal by persons pursuant to separate written contractual obligations) may
withdraw a Registration Statement filed with the Commission in connection with a Piggyback Registration at any time prior to the effectiveness of such Registration Statement.
The Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to and including its withdrawal under this
subsection 2.3.3.

2.3.4 Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.3 hereof shall not be counted
as a Registration pursuant to a Demand Registration effected under Section 2.2 hereof or a Shelf Underwritten Offering effected under subsection 2.1.3.

Section 2.4 Restrictions on Registration Rights. If (a) during the period starting with the date sixty (60) days prior to the Company’s good faith estimate of the
date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company initiated Registration and provided that the Company has
delivered written notice to the Holders prior to receipt of a Demand Registration pursuant to subsection 2.2.1 and it continues to actively employ, in good faith, all reasonable
efforts to cause the applicable Registration Statement to become effective; (b) the Holders have requested an Underwritten Registration and the Company and the Holders are
unable to obtain the commitment of underwriters to firmly underwrite the offer; or (c) in the good faith judgment of the Board such Registration would be seriously detrimental
to the Company and the Board concludes as a result that it is essential to delay the filing of such Registration Statement at such time, the Company shall have the right, upon
giving prompt written notice of such action to the Holders (which notice shall not specify the nature of the event giving rise to such delay or suspension), delay the filing or
initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time determined in good faith by the Company to be necessary for such
purpose; provided, that the Company may not utilize this right and/or the deferral right contained in this clause (c) for more than sixty (60) days on any one occasion or for
more than once during any twelve (12) month period; provided, further, that the Company may not register any other securities during such period other than for the purpose of
a corporate reorganization or other transaction under Rule 145 of the Securities Act. Notwithstanding anything to the contrary contained in this Agreement, no Registration shall
be required to be effected and no Registration Statement shall be required to become effective, with respect to any Registrable Securities held by any Holder, until after the
expiration of the Lock-Up Period with respect to such Registrable Securities.
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ARTICLE III
COMPANY PROCEDURES

Section 3.1 General Procedures. If the Company is required to effect the Registration of Registrable Securities, the Company shall use its reasonable best
efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended plan of distribution thereof, and pursuant thereto the
Company shall, as expeditiously as reasonably possible:

3.1.1 prepare and file with the Commission a Registration Statement with respect to such Registrable Securities and use its reasonable best efforts to
cause such Registration Statement to become effective and remain effective until all Registrable Securities covered by such Registration Statement have been sold;

3.1.2 prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such supplements to
the Prospectus, as may be reasonably requested by the Holders or any Underwriter of Registrable Securities or as may be required by the rules, regulations or instructions
applicable to the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the Registration Statement effective until all
Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of distribution set forth in such Registration Statement or
supplement to the Prospectus;

3.1.3 (a) prior to filing a Registration Statement or Prospectus, or any amendment or supplement thereto, furnish to the Underwriters, if any, and the
Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies of such Registration Statement as proposed to be filed, each amendment
and supplement to such Registration Statement (in each case including all exhibits thereto and documents incorporated by reference therein), the Prospectus included in such
Registration Statement (including each preliminary Prospectus), and such other documents as the Underwriters and the Holders of Registrable Securities included in such
Registration or the legal counsel for any such Holders may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such Holders, and (b)
except in the case of a Registration under Section 2.3, not file any such Registration Statement or Prospectus, or amendment or supplement thereto, to which any such Holder or
Registrable Securities shall have reasonably objected on the grounds that such Registration Statement or Prospectus or supplement or amendment thereto, does not comply in
all material respects with the requirements of the Securities Act or the rules and regulations thereunder;
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3.1.4 prior to any public offering of Registrable Securities, but in any case no later than the effective date of the applicable Registration Statement,
use its reasonable best efforts to (a) register or qualify the Registrable Securities covered by the Registration Statement under such securities or “blue sky” laws of such
jurisdictions in the United States as the Holders of Registrable Securities included in such Registration Statement (in light of their intended plan of distribution) may request
and to keep such registration or qualification in effect for so long as such Registration Statement remains in effect and (b) take such action necessary to cause such Registrable
Securities covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be necessary by virtue of the business and
operations of the Company or otherwise and do any and all other acts and things that may be necessary or advisable, in each case, to enable the Holders of Registrable
Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions; provided, however, that the Company
shall not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify or take any action to which it would be subject to
general service of process or taxation in any such jurisdiction where it is not then otherwise so subject;

3.1.5 cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar securities issued
by the Company are then listed;

3.1.6 provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective date of such
Registration Statement;

3.1.7 advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of any request by the
Commission that the Company amend or supplement such Registration Statement or Prospectus or the issuance of any stop order by the Commission suspending the
effectiveness of such Registration Statement or Prospectus the initiation or threatening of any proceeding for such purpose and promptly use its reasonable best efforts to amend
or supplement such Registration Statement or Prospectus or prevent the issuance of any stop order or to obtain its withdrawal if such stop order should be issued, as applicable;

3.1.8 advise each Holder of Registrable Securities covered by such Registration Statement, promptly after the Company receives notice thereof, of
the time when such registration statement has been declared effective or a supplement to any Prospectus forming a part of such registration statement has been filed,;
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3.1.9 notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the Securities Act, of
the happening of any event or the existence of any condition as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a
Misstatement, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply with law, and then to correct such Misstatement
or include such information as is necessary to comply with law, in each case as set forth in Section 3.4 hereof, at the request of any such Holder promptly prepare and furnish to
such Holder a reasonable number of copies of a supplement to or an amendment of such Prospectus as may be necessary so that, as thereafter delivered to the purchasers of
such securities, such Prospectus shall not include a Misstatement or such Prospectus, as supplemented or amended, shall comply with law;

3.1.10 permit a representative of the Holders, the Underwriters, if any, and any attorney or accountant retained by such Holders or Underwriter to
participate in the preparation of any Registration Statement, each such Prospectus included therein or filed with the Commission, and each amendment or supplement thereto,
and will give each of them such access to its books and records and such opportunities to discuss the business, finances and accounts of the Company and its subsidiaries with
its officers, directors and the independent public accountants who have certified its financial statements as shall be necessary, in the opinion of such Holders’ and such
Underwriters’ respective counsel, to conduct a reasonable investigation within the meaning of the Securities Act, and will cause the Company’s officers, directors and
employees to supply all information reasonably requested by any such representative, Underwriter, attorney or accountant in connection with the Registration; provided,
however, that if requested by the Company, such representatives or Underwriters enter into a confidentiality agreement, in form and substance reasonably satisfactory to the
Company, prior to the release or disclosure of any such information;

3.1.11 obtain a “cold comfort” letter (including a bring-down letter dated as of the date the Registrable Securities are delivered for sale pursuant to
such Registration) from the Company’s independent registered public accountants in the event of an Underwritten Offering, in customary form and covering such matters of the
type customarily covered by “cold comfort” letters as the managing Underwriter may reasonably request, and reasonably satisfactory to a majority-in-interest of the
participating Holders and any Underwriter;

3.1.12 in connection with an Underwritten Offering, use reasonable best efforts to obtain for the underwriter(s) opinions of counsel for the Company,
covering the matters customarily covered in opinions requested in underwritten offerings and such other matters as may be reasonably requested by such underwriters;

3.1.13 in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and customary
form, with the managing Underwriter of such offering;

3.1.14 otherwise use its reasonable best efforts to comply with all applicable rules and regulations of the Commission, and to make available to its
security holders, as soon as reasonably practicable, an earnings statement that satisfies the provisions of Section 11(a) of the Securities Act and the rules and regulations
thereunder, including Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);

3.1.15 if the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of $20.0 million, use its reasonable

efforts to make available senior executives of the Company to participate in customary “road show” presentations that may be reasonably requested by the Underwriter in any
Underwritten Offering; and
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3.1.16 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the Holders,
including causing the officers and directors of the Company to enter into customary “lock-up agreements,” in connection with such Registration.

Section 3.2 Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the Holders that the
Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions and discounts, brokerage fees, stock
transfer taxes and, other than as set forth in the definition of “Registration Expenses,” all reasonable fees and expenses of any legal counsel representing the Holders.

Section 3.3 Participation in Underwritten Offerings.

3.3.1 No person may participate in any Underwritten Offering for equity securities of the Company pursuant to a Registration initiated pursuant to
the terms of this Agreement unless such person (a) agrees to sell such person’s securities on the basis provided in any underwriting arrangements approved by the Company and
(b) completes and executes all customary questionnaires, powers of attorney, indemnities, lock-up agreements, underwriting agreements and other customary documents as may
be reasonably required under the terms of such underwriting arrangements.

3.3.2 The Company will use its commercially reasonable efforts to ensure that no Underwriter shall require any Holder to make any representations
or warranties to or agreements with the Company or the Underwriters other than representations, warranties or agreements regarding such Holder and such Holder’s intended
method of distribution and any other representation required by law, and if, despite the Company’s commercially reasonable efforts, an Underwriter requires any Holder to
make additional representations or warranties to or agreements with such Underwriter, such Holder may elect not to participate in such Underwritten Offering (but shall not
have any claims against the Company as a result of such election). Any liability of such Holder to any Underwriter or other person under such underwriting agreement shall be
limited to an amount equal to the proceeds (net of expenses and underwriting discounts and commissions) that it derives from such registration.
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Section 3.4 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or Prospectus contains a
Misstatement, or in the opinion of counsel for the Company it is necessary to supplement or amend such Prospectus to comply with law, each of the Holders shall forthwith
discontinue disposition of Registrable Securities until it has received copies of a supplemented or amended Prospectus correcting the Misstatement or including the information
counsel for the Company believes to be necessary to comply with law (it being understood that the Company hereby covenants to prepare and file such supplement or
amendment as soon as practicable after the time of such notice such that the Registration Statement or Prospectus, as so amended or supplemented, as applicable, will not
include a Misstatement and complies with law), or until it is advised in writing by the Company that the use of the Prospectus may be resumed. If the filing, initial effectiveness
or continued use of a Registration Statement in respect of any Registration at any time would require the Company to make an Adverse Disclosure or would require the
inclusion in such Registration Statement of financial statements that are unavailable to the Company for reasons beyond the Company’s control, the Company may, upon giving
prompt written notice of such action to the Holders, delay the filing or initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but
in no event more than sixty (60) days, determined in good faith by the Board to be necessary for such purpose. In the event the Company exercises its rights under the
preceding sentence, the Holders agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to any Registration in
connection with any sale or offer to sell Registrable Securities. The Company shall immediately notify the Holders of the expiration of any period during which it exercised its
rights under this Section 3.4. The Holders shall maintain the confidentiality of such notice and its contents.

Section 3.5 Covenants of the Company. As long as any Holder shall own (i) Registrable Securities or (ii) any Ordinary Shares, Additional Shares or any other
equity security of the Company issued or issuable with respect to such securities by way of a share dividend or share split or in connection with a combination of shares,
recapitalization, merger, consolidation or other reorganization or otherwise, in each case after they cease to be Registrable Securities as a result of clause (iv) of the definition of
“Registrable Securities” (collectively, “Nonregistrable Securities”), the Company hereby covenants and agrees at all times while it shall be a reporting company under the
Exchange Act, to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be filed by the Company after the date
hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly furnish the Holders with true and complete copies of all such filings. The Company further
covenants that it shall take such further action as any Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell Registrable
Securities or Nonregistrable Securities held by such Holder without registration under the Securities Act within the limitation of the exemptions provided by Rule 144
promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission), including providing any legal opinions; provided that the delivery of
any legal opinions may be subject to receipt by the Company and/or its transfer agent of customary representations of the applicable Holder, which are satisfactory to the
Company and its transfer agent, as applicable. Upon the request of any Holder, the Company shall deliver to such Holder a written certification of a duly authorized officer as to
whether it has complied with such requirements.
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Section 3.6 Legend Removal Obligations. In connection with the written request of any Holder, the Company shall remove any restrictive legend included on
the certificates (or, in the case of book-entry shares, any other instrument or record) representing such Holder’s and/or its affiliates’ or Permitted Transferee’s ownership of
Registrable Securities or Nonregistrable Securities, and promptly issue a certificate (or evidence of the issuance of securities in book-entry form) without such restrictive legend
or any other restrictive legend to the holder of the applicable shares of Registrable Securities or Nonregistrable Securities upon which it is stamped, if (i) such Registrable
Securities are registered for resale under the Securities Act and such Registration Statement for such Registrable Securities has not been suspended under the Securities Act, the
Exchange Act or the rules and regulations of the Commission promulgated thereunder or (ii) such Registrable Securities or Nonregistrable Securities are sold or transferred
pursuant to Rule 144. Following the effective date of a Registration Statement registering such Registrable Securities or in connection with a sale of Registrable Securities or
Nonregistrable Securities pursuant to Rule 144, the Company upon the written request of the Holder or its Permitted Transferee, shall instruct the Company’s transfer agent to
remove the legend from such Registrable Securities or Nonregistrable Securities (in whatever form) and shall cause Company counsel to issue any legend removal opinion
required by the transfer agent. Any reasonable and documented fees (with respect to the transfer agent, Company counsel, or otherwise) associated with the removal of such
legend shall be borne by the Company. If a legend is no longer required pursuant to the foregoing, the Company will, as soon as practicable, and in any case no later than three
(3) Business Days following the delivery by any Holder or its Permitted Transferee to the Company or the transfer agent (with notice to the Company) of a legended certificate
(if applicable) representing such Registrable Securities or Nonregistrable Securities and, to the extent such sale is not pursuant to an effective registration statement, such other
documentation as reasonably requested by the Company, deliver or cause to be delivered to the holder of such Registrable Securities or Nonregistrable Securities a certificate
representing such Registrable Securities or Nonregistrable Securities (or evidence of the issuance of such Registrable Securities or Nonregistrable Securities in book-entry
form) that is free from all restrictive legends; provided that, notwithstanding the foregoing, the Company will not be required to deliver any opinion, authorization, certificate or
direction to remove the restrictive legend pursuant to this Section 3.6 if (x) removal of the legend would result in or facilitate transfer of securities in violation of applicable law
or (y) following receipt of instruction from the Company, the transfer agent refuses to remove the legend.

ARTICLE IV
INDEMNIFICATION AND CONTRIBUTION

Section 4.1 Indemnification.

4.1.1 The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers, directors, partners,
managers, shareholders, members, employees, agents, investment advisors and each person who controls such Holder (within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act) from and against all losses, claims, damages, liabilities and expenses (including attorneys’ fees), joint or several (or actions or proceedings,
whether commenced or threatened, in respect thereof) (collectively, “Claims”), to which any such Holder or other persons may become subject, insofar as such Claims arise out
of or are based on any untrue or alleged untrue statement of any material fact contained in any Registration Statement, Prospectus or preliminary Prospectus or any amendment
thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading,
and the Company will reimburse such Holder or other person for any legal or any other expenses reasonably incurred by them in connection with investigating or defending any
such Claim; except insofar as the Claim or expense arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in such
filing in reliance upon and in conformity with information furnished in writing to the Company by such Holder expressly for use therein. The Company shall indemnify the
Underwriters, their officers and directors and each person who controls such Underwriters (within the meaning of Section 15 of the Securities Act or Section 20 of the
Exchange Act) to the same extent as provided in the foregoing with respect to the indemnification of the Holder.
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4.1.2 In connection with any Registration Statement in which a Holder of Registrable Securities is participating pursuant to this Agreement, such
Holder shall furnish (or cause to be furnished) to the Company an undertaking reasonably satisfactory to the Company, to indemnify the Company, its officers, directors,
partners, managers, shareholders, members, employees and agents and each person who controls the Company (within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act) from and against any Claims, to which the Company or such other persons may become subject, insofar as such Claims arise out of or are
based on any untrue statement of any material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement
thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue
statement or omission is contained in any information furnished in writing by such Holder expressly for use therein; provided, however, that the obligation to indemnify shall
be several, not joint and several, among such Holders of Registrable Securities, and the liability of each such Holder of Registrable Securities shall be in proportion to and
limited to the net proceeds received by such Holder from the sale of Registrable Securities pursuant to such Registration Statement. The Holders of Registrable Securities shall
indemnify the Underwriters, their officers, directors and each person who controls such Underwriters (within the meaning of Section 15 of the Securities Act or Section 20 of
the Exchange Act) to the same extent as provided in the foregoing with respect to indemnification of the Company.

4.1.3 Any person entitled to indemnification herein shall (a) give prompt written notice to the indemnifying party of any Claim with respect to which
it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to the extent such failure has not
materially prejudiced the indemnifying party) and (b) unless in such indemnified party’s reasonable judgment a conflict of interest between such indemnified and indemnifying
parties may exist with respect to such Claim, permit such indemnifying party to assume the defense of such Claim with counsel reasonably satisfactory to the indemnified party.
If such defense is assumed, the indemnifying party shall not be subject to any liability for any settlement made by the indemnified party without its consent (but such consent
shall not be unreasonably withheld). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and
expenses of more than one (1) counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified
party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without
the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and
such money is so paid by the indemnifying party pursuant to the terms of such settlement) and which settlement includes a statement or admission of fault or culpability on the
part of such indemnified party or does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability
in respect to such claim or litigation.
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4.1.4 The indemnification and contribution provided for under this Agreement (a) shall remain in full force and effect regardless of any investigation
made by or on behalf of the indemnified party or any officer, director, partners, shareholders or members, employees, agents, investment advisors, Affiliates or controlling
person of such indemnified party and shall survive the Transfer of Registrable Securities and (b) are not exclusive and shall not limit any rights or remedies which may be
available to any indemnified party at law or in equity or pursuant to any other agreement.

4.1.5 If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold harmless an
indemnified party in respect of any Claims, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable by the
indemnified party as a result of such Claims in such proportion as is appropriate to reflect the relative fault of the indemnifying party or parties on the other hand in connection
with the statements or omissions that resulted in such Claims, as well as any other relevant equitable considerations; provided, however, that the liability of any Holder or any
director, officer, employee, agent, investment advisor or controlling person thereof under this subsection 4.1.5 shall be limited to the amount of the net proceeds received by
such Holder in such offering giving rise to such liability. In connection with any Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or
supplement thereto filed by the Company, the relative fault of the indemnifying party or parties, on the one hand, and the indemnified party or parties, on the other hand, shall
be determined by reference to, among other things, whether any untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact
relates to information supplied by the indemnifying party or by the indemnified party, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission. The amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed to include,
subject to the limitations set forth in subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with
any investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5 were determined by pro rata
allocation or by any other method of allocation, which does not take account of the equitable considerations referred to in this subsection 4.1.5. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this subsection 4.1.5 from any person who was not
guilty of such fraudulent misrepresentation.

4.1.6 The indemnification required by this Section 4.1 shall be made by periodic payments of the amount thereof during the course of the
investigation or defense, as and when bills are received or expense, loss, damage or liability is incurred.

ARTICLE V
MISCELLANEOUS

Section 5.1 Notices. Any notice or communication under this Agreement must be in writing and given by (a) deposit in the United States mail, express
service, addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (b) delivery in person or by courier service providing
evidence of delivery, or (¢) transmission by hand delivery or electronic mail. Each notice or communication that is mailed, delivered, or transmitted in the manner described
above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices, on the fifth Business Day following the date on which it is mailed and, in the
case of notices delivered by courier service, hand delivery, or electronic mail, at such time as it is delivered to the addressee (with the delivery receipt or the affidavit of
messenger) or at such time as delivery is refused by the addressee upon presentation. Any notice or communication under this Agreement must be addressed, if to the Company,
as set out in Schedule 1 to this Agreement, and, if to any Holder, at such Holder’s address or electronic mail address as set forth in the Company’s books and records. Any party
may change its address for notice at any time and from time to time by written notice to the other parties hereto, and such change of address shall become effective thirty (30)
days after delivery of such notice as provided in this Section 5.1.
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Section 5.2 Assignment; No Third Party Beneficiaries.

5.2.1 This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by the Company in whole or
in part.

5.2.2 Prior to the expiration of the Lock-up Period with respect to the Registrable Securities owned by such Holder, no Holder may assign or
delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, except to such Holder’s applicable Permitted Transferees.

5.2.3 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its successors and the
permitted assigns of the applicable Holders, which shall include Permitted Transferees.

5.2.4 This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth in this
Agreement and Section 5.2 hereof.

5.2.5 No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the Company
unless and until the Company shall have received (a) written notice of such assignment as provided in Section 5.1 hereof and (b) the written agreement of the assignee, in a
form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may be accomplished by an addendum or certificate of joinder
to this Agreement). Any Transfer or assignment made other than as provided in this Section 5.2 shall be null and void.

Section 5.3 Severability. If any portion of this Agreement shall be declared void or unenforceable by any court or administrative body of competent
jurisdiction, such portion shall be deemed severable from the remainder of this Agreement, which shall continue in all respects to be valid and enforceable.

Section 5.4 Counterparts. This Agreement may be executed in multiple counterparts (including PDF counterparts), each of which shall be deemed an original,
and all of which together shall constitute the same instrument, but only one of which need be produced. The words “execution,” “signed,” “signature,” “delivery” and words of
like import in or relating to this Agreement or any document to be signed in connection with this Agreement shall be deemed to include electronic signatures, deliveries or the
keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or
the use of a paper-based recordkeeping system, as the case may be, and the parties hereto consent to conduct the transactions contemplated hereunder by electronic means.
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Section 5.5 Governing Law;_Venue; Waiver of Jury Trial. This Agreement, and all claims or causes of action based upon, arising out of, or related to this
Agreement or the transactions contemplated hereby, shall be governed by, and construed in accordance with, the internal laws of the State of New York. Any action based upon,
arising out of or related to this Agreement or the transactions contemplated hereby may only be brought in the federal courts of the United States of America located in the City
of New York, Borough of Manhattan or the courts of the State of New York, in each case located in the City of New York, Borough of Manhattan, and each of the parties hereto
irrevocably submits to the exclusive jurisdiction of such courts in any such action, waives any objection it may now or hereafter have to personal jurisdiction, venue or to
convenience of forum, agrees that all claims in respect of the action shall be heard and determined only in any such court, and agrees not to bring any action arising out of or
relating to this Agreement or the transactions contemplated hereby in any other court. Nothing herein contained shall be deemed to affect the right of any party to serve process
in any manner permitted by law or to commence legal proceedings or otherwise proceed against any other party in any other jurisdiction, in each case, to enforce judgments
obtained in any action brought pursuant to this Section 5.5. EACH OF THE PARTIES HERETO HEREBY KNOWINGLY, INTENTIONALLY, VOLUNTARILY AND
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION BASED UPON, ARISING OUT OF OR RELATED TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 5.6 Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority-in-interest of the then
outstanding number of Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be
waived, or any of such provisions, covenants or conditions may be amended or modified. No course of dealing between any Holder or the Company and any other party hereto
or any failure or delay on the part of a Holder or the Company in exercising any rights or remedies under this Agreement shall operate as a waiver of any rights or remedies of
any Holder or the Company. No single or partial exercise of any rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any
other rights or remedies hereunder or thereunder by such party.

Section 5.7 Other Registration Rights. Other than pursuant to the terms of the Warrant Agreement and the 2024 Registration Rights Agreement, the Company
represents and warrants that no person, other than a Holder of Registrable Securities or the parties to the Warrant Agreement or the 2024 Registration Rights Agreement, has
any right to require the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration filed by the Company for
the sale of securities for its own account or for the account of any other person. The Company shall not, without the written consent of the majority-in-interest of the Holders,
grant any registration rights that are senior to or that would materially and adversely affect the registration rights of the Holders hereunder in any Registration Statement filed
pursuant to Section 2.1 or Section 2.2.

Section 5.8 Entire Agreement. This Agreement (including the documents and the instruments referred to in this Agreement), together with the SSIRA,
constitutes the entire agreement.

Section 5.9 Term. This Agreement shall terminate (a) with respect to any Holder on the date on which such Holder ceases to hold Registrable Securities (other
than Sections 3.5 and 3.6 and the provisions of Article V, which shall survive solely with respect to any Nonregistrable Securities held by the Holder) and (b) otherwise upon
the date as of which all of the Registrable Securities have been sold pursuant to a Registration Statement (but in each case in no event prior to the applicable period referred to
in Section 4(a)(3) of the Securities Act and Rule 174 thereunder (or any successor rule promulgated thereafter by the Commission)) (provided that Sections 3.5 and 3.6 and the
provisions of Article V shall survive with respect to any Nonregistrable Securities held by any Holder). The provisions of Article IV shall survive any termination.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
COMPANY:

/s/ Oki Matsumoto

By: Oki Matsumoto
Title:  Authorized Person

[Signature Page to Registration Rights Agreement]




INVESTOR:

/s/ Hiromichi Matsuda

By: Hiromichi Matsuda
Title:  President, Representative Director, CEO

[Signature Page to Registration Rights Agreement]




Schedule 1
Details of Notice for Company

[Omitted]




