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Notice Concerning Issuance of Stock Acquisition Rights (Market Capitalization and 

Performance Target Achievement-Type Paid-in Stock Options) 

 

KLab Inc. (the "Company") has announced that its Board of Directors resolved at a meeting held today, in 

accordance with the provisions of Articles 236, 238 and 240 of the Companies Act, to issue market 

capitalization and performance target achievement-type paid-in stock options (hereinafter referred to as the 

"24th Stock Acquisition Rights") to its directors (excluding Directors Who Are Audit and Supervisory 

Committee Members) and employees as follows. 

Furthermore, the 24th Stock Acquisition Rights will be issued at fair value on a paid basis to individuals 

subscribing to the rights. As the conditions are not particularly favorable, the issuance will proceed without 

requiring approval from the Annual Shareholders Meeting. In addition, the 24th Stock Acquisition Rights will 

not be underwritten as compensation to the grantees, but will be underwritten based on each individual's 

investment judgment. The 4 directors included in the grantees did not participate in the deliberations or 

resolutions regarding the resolution to allocate the shares to them. 

 

1. Purpose and reason for issuance 

As a result of recording losses for four consecutive fiscal years, as stated in the disclosure dated March 28, 

2025, "Notice Concerning Progress Based on Plan for Compliance with Listing Maintenance Criteria," the 

Company continues to be below the market capitalization criteria set by the Tokyo Stock Exchange, where 

the Company is listed, as part of the Prime Market listing maintenance criteria. 

The Company strongly believes that in order to recover its market capitalization, it is essential that it returns 

to profitability as soon as possible and gets back on track for growth. Therefore, the Company is devoting all 

its efforts to the reliable release of new titles in the future and is also actively working to secure revenue from 

related businesses, mainly mobile online games. 

Furthermore, recognizing that it will be difficult to break away from the current situation without fundamental 

reform of the business structure, the Company is promoting the restructuring of its business portfolio, going 

beyond the mobile online game business to include new business areas such as generative AI, blockchain, 

and entertainment. The Company has already launched the "GPU AI Cloud Business" and the "AI 
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Entertainment Business," and are also considering new businesses that have not yet been announced. 

In light of this situation, the exercise conditions for the 24th Stock Acquisition Rights have been set at a 

market capitalization of 20 billion yen, which is well above the standards for achieving positive operating 

income, establishing new businesses, and maintaining listing on the Prime Market, in order to further raise 

directors and employees' awareness of the need for a rising share price and provide a strong motivation for a 

recovery in business performance, thereby encouraging them to once again seriously work to improve 

corporate and shareholder value. Furthermore, for new businesses, targets have been set that are large 

enough to be evaluated as start-ups and take into account the current size of the Company's revenue. The 

Company believes that achieving these targets will contribute to a recovery in business performance and the 

improvement of corporate and shareholder value, which will ultimately lead to returns to shareholders. 

Of the 20,000 Stock Acquisition Rights to be issued, 16,000 will be allocated to the Representative Director, 

Mr. Sanada. As mentioned above, the exercise conditions are a market capitalization of 20 billion yen, 

achieving positive operating income, and establishing new businesses, and the Company has determined 

that Mr. Sanada's commitment and contributions are particularly essential to achieving these. 

 

If all of the 24th Stock Acquisition Rights are exercised, the total number of shares of common stock of the 

Company will increase by 3.1% of the total number of issued shares, which is 63,082,200 shares as of the 

end of November 2025. However, as mentioned above, these Stock Acquisition Rights have strong incentives, 

and therefore contribute to the interests of existing shareholders, and the Company believes that the impact 

on share dilution will be within a reasonable range. 

 

2. Overview of issuance 

(1) Overview of Issuance for 24th Stock Acquisition Rights 

1. Number of Stock Acquisition Rights 

20,000 rights 

Furthermore, the total number of shares that can be issued by exercising the Stock Acquisition Rights 

shall be 2,000,000 shares of common stock of the Company. In the event that the Number of Shares 

Granted in relation to the Stock Acquisition Rights is adjusted pursuant to 3. (1) below, the Number of 

Shares Granted shall be the number obtained by multiplying the number of Stock Acquisition Rights by the 

Number of Shares Granted after the adjustment. 

2. Money paid in exchange for Stock Acquisition Rights 

The issue price per Stock Acquisition Right will be 9 yen. This amount was determined by Akasaka 

International Accounting Co., Ltd., a third-party evaluation entity, taking into consideration the market 

environment as of December 4, 2025, the trading day immediately preceding the date of the resolution of 

the Board of Directors regarding the issuance of the Stock Acquisition Rights, as well as the Company's 

stock price (265 yen), volatility (43.7%), the Company's dividend yield (0%), risk-free interest rate (1.5%), 

and the various conditions set forth in the issuance details and allocation agreement for the Stock 

Acquisition Rights (exercise price 265 yen, 10-year period until maturity, performance target conditions, and 

stock price target conditions), and the payment amount for each Stock Acquisition Right was determined to 

be 9 yen, the same as the valuation amount, and the Company believes that the terms and conditions do 

not fall under particularly favorable terms. 



                                   

3. Details of Stock Acquisition Rights 

(1) Type and number of shares for the purpose of Stock Acquisition Rights 

The number of shares to be issued per Stock Acquisition Right (hereinafter referred to as the "Number of 

Shares Granted") shall be 100 shares of common stock of the Company. 

Furthermore, if the Company conducts a stock split (including a free allotment of the Company's common 

stock; the same applies below) or a share consolidation after the allotment date of the Stock Acquisition 

Rights, the Number of Shares Granted will be adjusted according to the following formula. However, such 

adjustment will only be made to the number of shares underlying the Stock Acquisition Rights that have not 

been exercised at the time, and any fractional shares less than one share resulting from the adjustment will 

be rounded down. 

 

Number of Shares 
Granted after 
adjustment 

= 
Number of Shares 

Granted before 
adjustment 

x Split (or merger) ratio 

 

In addition, if the Company undergoes a merger, company split, or capital reduction after the allotment 

date of the Stock Acquisition Rights, or if an adjustment to the Number of Shares Granted is required due to 

other similar circumstances, the Number of Shares Granted will be appropriately adjusted within a 

reasonable range. 

(2) Value of the assets to be contributed when exercising Stock Acquisition Rights and calculation method 

The value of the assets to be contributed when exercising the Stock Acquisition Rights shall be the 

amount to be paid per share (hereinafter referred to as the "Exercise Price") multiplied by the Number of 

Shares Granted. 

The Exercise Price shall be 265 yen. 

Furthermore, if the Company carries out a stock split or consolidation after the allotment date of the Stock 

Acquisition Rights, the Exercise Price shall be adjusted using the following formula, and any fractional part 

less than one yen resulting from the adjustment shall be rounded up. 

 

Exercise Price 
after adjustment 

= 
Exercise Price 

before adjustment 
x 

1 

 

Split (or merger) ratio 

 

In addition, if after the allotment date of the Stock Acquisition Rights, the Company issues new shares or 

disposes of treasury stock at a price lower than the market price of its common stock (excluding the 

issuance of new shares and the disposal of treasury stock upon the exercise of Stock Acquisition Rights, or 

the issuance of new shares and the issuance of treasury stock through merger, company split, share 

exchange and share issuance, and the issuance of common shares of the Company pursuant to the 

resolution of the Board of Directors on December 5, 2025), the Exercise Price will be adjusted using the 

following formula, and any fractional part less than one yen resulting from the adjustment will be rounded 

up. 
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Furthermore, in the above formula, "issued shares" shall mean the total number of shares of the 

Company's common stock that have been issued, minus the number of treasury stock of the Company's 

common stock and in cases where treasury stock of the Company's common stock is disposed of, "newly 

issued shares" shall be substituted with "disposed treasury stock." 

In addition to the above, in the event that after the allotment date of the Stock Acquisition Rights, the 

Company merges with another company, undergoes a company split, or in other similar cases where an 

adjustment to the Exercise Price is required, the Company may adjust the Exercise Price appropriately 

within a reasonable range. 

(3) Stock Acquisition Rights exercise period 

The period during which the Stock Acquisition Rights can be exercised (hereinafter referred to as the 

"Exercise Period") will be from April 1, 2027 to December 25, 2035. 

(4) Matters concerning the increase in capital and capital reserves 

① The amount of increase in capital resulting from the issuance of shares through the exercise of the  

Stock Acquisition Rights shall be half the maximum increase in capital, etc. calculated in accordance  

with Article 17, Paragraph 1 of the Regulation on Corporate Accounting. If the calculation results in a  

fraction less than one yen, that fraction shall be rounded up to the nearest yen. 

② The amount of increase in capital reserves resulting from the issuance of shares through the exercise  

of the Stock Acquisition Rights shall be the amount obtained by subtracting the amount of increase in  

capital set forth in ① above from the maximum amount of increase in capital, etc. set forth in ①  

above. 

(5) Transfer restrictions for Stock Acquisition Rights 

The acquisition of the Stock Acquisition Rights through transfer shall require approval by resolution of the 

Company's Board of Directors. 

(6) Conditions for exercising Stock Acquisition Rights 

① The holder of the Stock Acquisition Rights may exercise the Stock Acquisition Rights only if both of  

the following (a) and (b) apply. 

(a) If during any fiscal year from the fiscal year ended December 2026 to the fiscal year ended 

December 2030, ① "Operating Income" stated in the annual securities report submitted by the 

Company pursuant to the Financial Instruments and Exchange Act is a positive number, and  

② revenue other than the "Game Business" stated in said report exceeds 1,000 million yen. 

Revenue other than the "Game Business" shall be calculated by deducting the revenue amount 

of the "Game Business" stated in the segment information in the annual securities report from 

the consolidated revenue stated in the annual securities report. 

(b) If at any time between August 13, 2025, and December 25, 2035, the market capitalization of the  

Company (calculated using the formula below) exceeds 20 billion yen: 



                                   

Market capitalization = closing price of the Company’s common stock on the stock exchange  

where the stock is listed (if listed on multiple exchanges, the highest closing price among  

those exchanges) × Total number of issued shares of the Company (excluding treasury  

shares). 

② The holder of the Stock Acquisition Rights must be a director, auditor or employee of the Company or  

its affiliates at the time the Stock Acquisition Rights are exercised, unless the holder resigns due to  

the expiration of his/her term of office, reaches mandatory retirement age, or there is another valid  

reason that the Board of Directors recognizes. 

③ The exercise of the Stock Acquisition Rights by the heirs of the Stock Acquisition Rights holders will  

not be permitted. 

④ If the exercise of any Stock Acquisition Rights would cause the total number of issued shares of the  

Company to exceed the total number of authorized shares at that time, such Stock Acquisition Rights  

may not be exercised. 

⑤ Less than one Stock Acquisition Right may not be exercised. 

4. Allocation date of Stock Acquisition Rights  

December 26, 2025 

5. Matters concerning the acquisition of Stock Acquisition Rights 

(1) In the event that a merger agreement under which the Company will be the dissolving entity, a split  

agreement or split plan pertaining to a corporate split in which the Company is the splitting entity, or a  

share exchange agreement or share transfer plan under which the Company will become a  

wholly-owned subsidiary is approved by the Annual Shareholders Meeting (or by resolution of the  

Board of Directors in cases where shareholder approval is not required), the Company may, as of the  

date separately determined by the company’s Board of Directors, acquire all of the Stock Acquisition  

Rights without compensation. 

(2) If a holder of the Stock Acquisition Rights is unable to exercise the Stock Acquisition Rights due to the  

provisions set out in (7) above before exercising the rights, the Company may acquire the Stock  

Acquisition Rights without compensation. 

(3) If the Board of Directors determines a separate acquisition date, the Company will acquire all or part  

of the Stock Acquisition Rights without compensation upon the arrival of such date. If the Company  

acquires only a portion of the Stock Acquisition Rights, the portion of the Stock Acquisition Rights to  

be acquired will be determined by resolution of the Board of Directors. 

6. Treatment of Stock Acquisition Rights in the event of organizational restructuring 

In the event that the Company undergoes a merger (only in cases where the Company is dissolved as a 

result of the merger), an absorption-type company split, an incorporation-type company split, a share 

exchange or a share transfer (collectively, hereinafter referred to as the "Organizational Restructuring 

Action"), the Company shall on the effective date of the Organizational Restructuring Action, grant to the 

Stock Acquisition Right Holders, in each case, Stock Acquisition Rights of the companies listed in Article 

236, Paragraph 1, Items 8 (a) to (e) of the Companies Act (hereinafter referred to as the "Reorganized 

Company"), based on the following conditions. However, this will only apply if the issuance of the Stock 

Acquisition Rights of the Reorganized Company in accordance with the following conditions is stipulated in 

the absorption-type merger agreement, consolidation-type merger agreement, absorption-type company 



                                   

split agreement, incorporation-type company split plan, share exchange agreement or share transfer plan. 

(1) Number of Stock Acquisition Rights of the Reorganized Company to be issued 

The same number of Stock Acquisition Rights will be issued to each Stock Acquisition Rights holder  

as the number of Stock Acquisition Rights they hold. 

(2) Type of shares of the Reorganized Company for the purpose of the Stock Acquisition Rights 

The shares of the Reorganized Company will be common stock. 

(3) Number of shares of the Reorganized Company for the purpose of the Stock Acquisition Rights 

The amount shall be determined in accordance with 3. (1) above, taking into account the conditions of  

the reorganization. 

(4) Value of assets to be contributed when exercising the Stock Acquisition Rights 

The value of the assets to be contributed upon the exercise of each Stock Acquisition Right to be  

issued shall be the post-reorganization Exercise Price obtained by adjusting the Exercise Price  

determined in 3. (2) above, taking into consideration the terms and conditions of the reorganization,  

multiplied by the number of shares of the Reorganized Company for the purpose of the Stock  

Acquisition Rights, as determined in accordance with 6. (3) above. 

(5) Period during which the Stock Acquisition Rights can be exercised 

The period shall be from the later of either the first day of the Exercise Period specified in 3. (3) above  

or the effective date of the Organizational Restructuring Action to the last day of the Exercise Period  

specified in 3. (3) above. 

(6) Matters concerning the increase in capital and capital reserves when shares are issued through the  

exercise of the Stock Acquisition Rights 

To be determined in accordance with 3. (4) above. 

(7) Restrictions on acquisition of the Stock Acquisition Rights through transfer 

Any restrictions on acquisition by transfer shall require approval by resolution of the Board of  

Directors of the Reorganized Company. 

(8) Other conditions for exercising the Stock Acquisition Rights 

To be determined in accordance with 3. (6) above. 

(9) Reasons and conditions for acquiring the Stock Acquisition Rights 

To be determined in accordance with 5. above. 

(10) Other conditions will be determined in accordance with the conditions of the Reorganized Company. 

7. Matters concerning Stock Acquisition Rights certificates 

The Company will not issue Stock Acquisition Right certificates in respect of the Stock Acquisition Rights. 

8. Date for payment of money in exchange for Stock Acquisition Rights 

December 26, 2025 

9. Application due date 

December 26, 2025 

10. Persons and number of persons to whom Stock Acquisition Rights will be allocated  

Representative director and president  1 person   16,000 rights 

Director    3 persons  2,800 rights 

Employees of the Company  5 persons  1,200 rights 

 


