[Reference translation — in case of any discrepancy, the original Japanese version shall prevail.]

July 27, 2022
SoftBank Corp.

Notice Concerning Conversion of PayPay Corporation into a Consolidated Subsidiary

through Share Delivery by our Subsidiary

SoftBank Corp. (hereinafter, the “Company” or “SoftBank’) hereby announces that, pursuant to the
decision of Junichi Miyakawa, President & CEO, who has been delegated authority by the Company’s Board
of Directors at a meeting held on July 22, 2022, the Company has decided to sign a transaction agreement
(the “Transaction Agreement”) with Z Holdings Corporation (hereinafter, “Z Holdings”) regarding series of
transactions (hereinafter, the “Transactions”) in order to convert PayPay Corporation (hereinafter, “PayPay”)
into a consolidated subsidiary of the Company and Z Holdings. The two companies signed the Transaction
Agreement dated July 27, 2022.

Pursuant to the Transaction Agreement, Z Intermediate Holdings Corporation (hereinafter, “Z
Intermediate™), a wholly-owned subsidiary of Z Holdings, which is a subsidiary of the Company, will
incorporate a new company, B Holdings Corporation (hereinafter, the “Intermediate Holding Company” or
“B Holdings”), and the Intermediate Holding Company will implement a share delivery (kabushiki kofu)
(hereinafter, the “Share Delivery”) in order to make PayPay a subsidiary of the Intermediate Holding
Company. As a result of such transactions, PayPay is expected to become a subsidiary of the Company.

1. Objective and Aim of the Transactions

Under the “Beyond Carrier” strategy, the Company aims to grow beyond a telecommunications
carrier by developing its business that utilizes the forefront of technology. Since the listing in 2018,
through the acquisition of Z Holdings (former Yahoo Japan Corporation), as well as the business
integration of Z Holdings and LINE Corporation (present A Holdings Corporation), the Company has
become a corporate group with one of the largest customer bases in Japan in area of not only mobile,
but also e-commerce, media, communications and cashless payment services.

In particular, “PayPay”, a cashless settlement service, has acquired 48.65 million cumulative
registered users in 3 years and 9 months since its inception and has 67% share of domestic market of
code payment (Note 1) and is achieving rapid growth as a social infrastructure. The Company has
decided to conduct the Transactions as it believes that, for the reasons stated below, it is the most
appropriate that B Holdings, which is to be a parent company of PayPay, is jointly operated by the
Company and Z Holdings in order to maximize the corporate value of the Company and its subsidiaries
(hereinafter, the “Group”).

(Note 1) Volume of PayPay payments as a percentage of total in-store payments in the code
payment market. The Company calculated the number based on “Survey of Code
Payment Usage Trends” published on June 5, 2022 by Payments Japan Association.

(D Increasing PayPay revenue opportunities

PayPay, thus far, has actively carried out investments to expand its business foundation. From
October 2021 onward, PayPay began undertaking measures for monetization, including charging a



merchant fee. Going forward, to further increase revenue opportunities, PayPay will enter a phase
requiring the expansion of its customer base and the diversification of revenue sources. The Company
believes that PayPay can further expand its customers base by linking user IDs with “LINE”, which is
a service provided by Z Holdings group and has 92 million users (Note 2). Also, PayPay Card
Corporation (hereinafter, “PPCD”) is scheduled to be transferred under PayPay, and linkage between
PPCD’s “credit cards” and PayPay’s “smartphone payment services” is expected to strengthen the
financial business. Further, the Company expects that the cooperation with the Company and Z
Holdings will contribute to diversification of business and expansion of revenue opportunities of
PayPay.

2) Expansion of PayPay ecosystem and strengthen synergies within the SoftBank group

The Company aims to expand PayPay ecosystem by developing linkage among various services of
the Company and Z Holdings including mobile, e-commerce, media, communications, and above all,
“PayPay Point”. The Company believes that expansion of customers base and PayPay ecosystem will
contribute to growth of existing businesses of the Company and Z Holdings, as well as growth of the
corporate value of entire Group. In regard to the Company’s mobile services, the Company expects
that expansion of value-added services for customers through further development of linkage will lead
to increase of new customers and improvement of churn by enhancement of competitiveness through
differentiation from competitors. In regard to the Company’s enterprise business, the Company
believes that increase of digital marketing utilizing PayPay will contribute to acceleration of growth.
In addition, the Company believes that expansion of PayPay ecosystem will contribute to strengthen
synergies with SoftBank group companies.

(Note 2) The number of monthly active users as of April 2022

After the Transactions, the Group intends to make further progress of “Beyond Carrier” strategy
through expansion of financial services and aims for further diversification of revenue and growth of
the corporate value.

Summary of the Transactions
) Summary of the Transactions

On July 27, 2022, the Company decided to sign the Transaction Agreement related to the
Transactions with Z Holdings. The summary of the Transactions is composed of the following
transactions described below (refer to the attached materials for details).

(a) Z Intermediate shall establish the Intermediate Holding Company, and the Company and Z
Intermediate will hold equal equity in the Intermediate Holding Company through investment into the
Intermediate Holding Company. (hereinafter, the “Capital Contribution”)

(b) Owing to the method for the payout of dividends-in-kind, (i) Yahoo Japan Corporation
(hereinafter, ““Yahoo Japan™), a subsidiary of Z Holdings, shall transfer all of its common shares and
Class A preferred shares in PayPay to Z Intermediate, and (ii) of these common shares, 163,196 shares



shall be transferred to Z Holdings (hereafter, (i) and (ii) shall collectively be referred to the “In-Kind
Distribution™).

(© After the Capital Contribution and the In-Kind Distribution take effect, the Company and Z
Intermediate shall respectively exercise their rights to request acquisition (Note 3) of PayPay Class A
preferred shares the two parties hold. On the effective date of the Share Delivery (however, prior to
the effectuation of the Share Delivery), all Class A preferred shares shall be converted into PayPay
common shares (hereinafter, the “Conversion of the Shares”).

(d) The Intermediate Holding Company shall implement the Share Delivery. The Company and
Z Intermediate shall supply the Intermediate with 796,804 common shares in PayPay, which will be
held after the Conversion of the Shares held by these two companies on the effective date of the Share
Deliver. Based on the share delivery plan, the Intermediate Holding Company will deliver to the
Company and Z Intermediate: one (1) Class A preferred share for one (1) common share of PayPay.

(Note 3) By exercising the rights for an acquisition request, PayPay shall, in exchange for
acquiring Class A preferred shares, deliver one (1) common share to the shareholders of
each of these Class A preferred shares.

Owing to the Transactions, the Intermediate Holding Company shall acquire a majority of voting
rights in PayPay, making it the parent company. In addition, Z Holdings shall maintain the nomination
rights for the majority of directors that will sit on the Intermediate Holding Company (Note 4).
Accordingly, PayPay will be consolidated by Z Holdings through Z Intermediate and the Intermediate
Holding Company. Because the Company is a parent company of Z Holdings, PayPay is expected to
be a subsidiary of the Company.

(Note 4) The Company has entered into a shareholders’ agreement (hereinafter, the “Shareholders’
Agreement”), of which the target company is the Intermediate Holding Company, with Z
Holdings, dated as of July 27, 2022. In the Shareholders’ Agreement, it is agreed that Z
Holdings has the right to appoint majority of members of the board of directors of the
Intermediate Holding Company when and after the Share Delivery comes into effect.

2) Schedule of the Transactions (Note 5)

Signing of the Transaction Agreement July 27, 2022

Incorporation of the Intermediate Holding Company (Scheduled) By September 30,
2022

Effective date of the In-Kind Distribution (Scheduled) By September 30,
2022

Payment for the Capital Contribution (Scheduled) October 1, 2022

Effective date of the Conversion of the Shares and the Share Delivery October 1, 2022

(Scheduled)

(Note 5) The schedule is subject to change due to the necessity of the progress of the procedures
for the Transactions or for other reasons.



Summary of the Share Delivery

(D Schedule of the Share Delivery (Note 6)

Settlement of the plan of the Share Delivery Mid September, 2022
(Scheduled)

The resolution of the general shareholders meeting of the Intermediate Mid September, 2022
Holding Company regarding approval of the plan of the Share Delivery | (Scheduled)
Application date of the transfer of the shares of PayPay, the subsidiary September 30, 2022

resulting from the Share Delivery (Scheduled)
Effective date of the Share Delivery October 1, 2022
(Scheduled)

(Note 6) The schedule is subject to change due to the necessity of the progress of the procedures
for the Share Delivery or for other reasons.

2) Method of the Share Delivery

This is a Share Delivery where the Intermediate Holding Company is the parent company and PayPay
is the subsidiary. In addition, the application date for the transfer of shares to the subsidiary in the
Share Delivery is September 30, 2022. The Company and Z Intermediate are scheduled to sign a stock
purchase agreement with the Intermediate Holding Company by the above date. Pursuant to the
agreement, 796,804 shares (a total of 1,593,608 shares) held by each company respectively out of
PayPay’s total common shares outstanding (1,756,804 shares) after the Conversion of the Shares, shall
be transferred as the total number of shares to be transferred and received by the Intermediate Holding
Company as the shares of the subsidiary through the Share Delivery. In the event the stock purchase
agreement is signed, in accordance with Article 774-6 of the Companies Act, procedures stipulated in
Article 774-4 (application for the transfer of shares of the subsidiary in the share delivery) and Article
774-5 (allocation of shares of the subsidiary in the share delivery which the parent company in the
share delivery will receive) will not be carried out.

3) Details of allocation concerning the Share Delivery

The Intermediate Holding Company shall allocate and deliver its one (1) Class A preferred shares
for one (1) PayPay common share. In the Share Delivery, the Intermediate Holding Company will not
deliver any considerations for Class A preferred shares in PayPay. In addition, the lower limit for the
number of PayPay common shares to be received by the Intermediate Holding Company is 1,593,608
shares, and the lower limit for the number of PayPay Class A preferred shares to be received by the
Intermediate Holding Company is zero (0) share.

4 Handling of stock acquisition rights and bond with stock acquisition rights in tandem with
the Share Delivery

Not Applicable.
PayPay, which is the subsidiary upon the Share Delivery, has issued stock acquisition rights as of the

date of this press release, but these stock acquisition rights shall not be acquired through transfer in
the Share Delivery.



4, Calculation method for the stock allocation in the Share Delivery
The Intermediate Holding Company shall allocate and deliver its one (1) Class A preferred share for
one (1) PayPay common share . The parties who shall receive and be allocated such common shares
shall be only the Company and Z Intermediate, who shall hold the same number of common shares in
the Intermediate Holding Company, the parent company upon the Share Delivery. And as stipulated in
“3. (2) Method of the Share Delivery” above, the Intermediate Holding Company shall receive 796,804
common shares in PayPay that are to be held by Z Intermediate and the Company after the Conversion
of the Shares. Based on the total number of shares outstanding of PayPay and the Intermediate Holding
Company as of October 1, 2022, the number of PayPay common shares allocated for the Share
Delivery is determined after discussions between the Company and Z Holdings, which are the parent
company of the Intermediate Holding Company, taking into account the financial position and future
outlook of both companies.
5. Profiles of the companies engaging in the Share Delivery
Parent company Subsidiary
(1) Name B Holdings Corporation PayPay Corporation
(2) Address 1-3 Kioicho, Chiyoda-ku, Tokyo |1-3 Kioicho, Chiyoda-ku, Tokyo
Ryosuke Sakaue, Representative
Director (as of the date of
Position and name of incorporation) o Ichiro Nakayamaz President and
(3) representative Note: Kentaro Kawabe and Junichi |Representative Director, CEO,
Miyakawa are scheduled to be Corporate Officer
appointed on and after the effective
date of the Share Delivery
(@) Business Description Management of group companies | Development /provision of e-payment
and peripheral operations services such as mobile payments
75 million yen (as of the date of
(5) Capital incorporation) (Scheduled) (Note |121,800 million yen
7)
(6) Date of establishment [September 2022 (Scheduled) June 15, 2018
(as of June 30, 2022)
Number of shares 15 shares (_as of the date of Number of common shares: 1,660,000
@) outstanding incorporation) (Scheduled) (Note |shares
8) Number of Class A preferred shares:
1,090,000 shares
(8) IIE\]/Ionth for. fiscal year March March
ook-closing
) Headcount (before the date of incorporation) |(as of March 31, 2022)
0 employees 1,846 employees
(10) Major customers Not applicable matters Not applicable matters
(11) Main banks Not applicable matters Not applicable matters




Z Intermediate Holdings  100% (Ratio of

Corporation Common shares common
(as of the date of shares
incorporation) held)
(Note 9)

SVF Il Piranha (DE) LLC 50.0%
SoftBank Corp. 25.0%
Yahoo Japan Corporation  25.0%

(Ratio of
Class A preferred shares  Class A
Major shareholders preferred
(12)  and shareholding shares
ratios held)
SoftBank Corp. 50.0%
Yahoo Japan Corporation  50.0%
(as of June 30, 2022)
Relationships between
(13) the Company and the
Parties

Capital ties

Upon the Capital Contribution by the Company, the Company and Z
Intermediate will each hold 50% of issued shares of B Holdings.

As of July 27, 2022, the Company holds 415,000 common shares in
PayPay (25.0% of 1,660,000 issued shares as of June 30, 2022) and
545,000 shares of Class A preferred share in PayPay (50.0% of 1,090,000
issued shares as of June 30, 2022).

Human resource
relationship

The Company is scheduled to appoint two directors, one of whom is a
representative director, and one corporate auditor of B Holdings.

The Company has appointed three directors and one corporate auditor of
PayPay as of July 27, 2022.

Business partnership

There are transactions between the Company and PayPay regarding
granting of points in campaigns and usage of telecommunication services.

Applicability to
related parties

As mentioned in 2. (1) “Summary of the Transactions” above and 7.
“Summary of accounting procedures” below, B Holdings will become a
subsidiary of the Company, and is scheduled to become a related party of
the Company after the Transactions.

The Company holds 25% of voting rights of PayPay and PayPay is a
related company and related party of the Company. As mentioned in 2. (1)
Summary of the Transactions” above and 7. “Summary of accounting
procedures” below, after the Transactions, PayPay will become a
subsidiary of the Company and is expected to remain a related party of the
Company.




Business performance and financial position in the most recent 3-year period (Million yen;

(14) excluding specially mentioned items)
B Holdings Corporation PayPay Corporation

Fiscal year |Fiscal year| Fiscal year
Fiscal year i ended ended ended

March 31, | March 31, | March 31,

2020 2021 2022

Equity & net assets
attributable to the owners - - - 40,046 37,118 116,769
for the company
Total capital & net assets - - - 289,751 495,705 706,732
Per-share equity and per-
share net assets attributable
to owners of the company - - -| -136,153.05(-75,636.27|-130,498.32
(Yen)
Revenue - - - 9,160 29,989 57,442
Operating income - - - -83,460| -71,985 -59,591
Income before income . i | 85562 -71,199|  -59,983
taxes/Ordinary income
Net income attributable to i i i 85.606| -71.246 60,023
owners of the parent
Basic net income per
share/net income per share - - -| -106,457.41|-79,416.81| -78,203.44
(Yen)
Dividends per share - - -

(Note 7)

(Note 8)

(Note 9)

Upon the Capital Contribution, the capital amount will be 150 million as of the effective

date of the Capital Contribution.

Upon the Capital Contribution and the Share Delivery take effect, the total numbers of

outstanding shares as of the effective date of the Share Delivery will be 1,593,638 shares,
outstanding common shares will be 30 shares and outstanding Class A preferred shares
will be 1,593,608 shares.

Upon the Capital Contribution, percentage of capital contribution of the Company and Z

Intermediate will be 50:50.

Status after the Share Delivery

Parent company upon the Share Delivery

(1) Name B Holdings Corporation
(2)  Address 1-3 Kioicho, Chiyoda-ku, Tokyo
3) Position and name of Junichi Miyakawa, Chairman and Representative Director
representative Kentaro Kawabe, President and Representative Director
(4) Business description Management of group companies and peripheral operations
(5) Capital 150 million yen
©) tI;/Ionth for- fiscal year March
ook-closing
() Net assets Not finalized at the moment.
(8) Total assets Not finalized at the moment.




7. Summary of accounting procedures

After the implementation of the Transactions, the Company and Z Holdings, a subsidiary of the
Company, shall hold 100% of shares in the Intermediate Holding Company. The Intermediate Holding
Company and PayPay are scheduled to become a subsidiary of the Company and shall be included in
the consolidated financial statements.

8. Forecast

The Company expects to recognize the re-measurement profit from the consolidation of PayPay in
the fiscal year ending March 31, 2023 and is currently analyzing its impact amount. Going forward
the Company will promptly disclose any event that disclosure is required.

(Reference) The Company’s consolidated financial forecast for the fiscal year ending March 31, 2023
which was disclosed on May 11, 2022, and its consolidated financial results for the fiscal year ended March
31, 2022 are as follows:

Net income
Operating attributable to Basic earnings
Revenue .
income owners of the per share
Company
Consolidated
financial forecast
inanclal forecas 5,900,000 1,000,000 530,000 112.79
for fiscal year (millionyen) | (millionyen) | (million yen) (yen)
ending March 31, y y y y
2023
Consolidated
financial results 5,690,606 985,746 517,517 110.13
for fiscal year (millionyen) | (millionyen) | (million yen) (yen)
ended March 31, y y y y
2022




Attached materials: Diagram of the scheme for this transaction

Present
(as of the ZHD
date of this
release) 100.0%
Z Intermediate
100.0%
SVF 2 SoftBank Yahoo Japan
50.0% 25.0% 25.0%
PayPay
Dz ) ZHD
Intermediat
e will 100.0%
establish
the SoftBank Z Intermediate
Intermediat
e Holding
Company
(B
Holdings). 500% | 50.0% 100.0%
The
Company SVF 2 B Holdings Yahoo Japan
will hold \ o o
an equal 50.0% 25.0% 25.0%
share
(50:50) in
the PayPay
Intermediat - ; ; : : ;
¢ Holding (D Z Intermediate will establish the Intermediate Holding Company (B Holdings),
Company after which SoftBank shall invest in the Intermediate Holding Company.
Consequently, the Company and Z Intermediate shall have an equal investment
ratio in the Intermediate Holding Company.

(Note)ZHD: Z Holdings Corporation, Z Intermediate: Z Intermediate Holdings Corporation, SVF 2: SVF
II Piranha(DE) LLC. SoftBank: SoftBank Corp., Yahoo Japan: Yahoo Japan Corporation, PayPay:
PayPay Corporation, B Holdings: B Holdings Corporation



@ Payment
of in-kind
dividends to
Z
Intermediate
for the
common
shares and
Class A
preferred
shares in
PayPay held
by Yahoo
Japan

ZHD

SoftBank

SVF 2

50.0%

25.0%

50.0% 50.0%

B Holdings

Z Intermediate

100.0%

In kind distribution of the commeon
shares (9.8%) in PayPay held by
Z Intermediate

In kind distribution of all of
common stock shares (25.0%)
and Class A preferred shares
in PayPay held by Yahoo
Japan

100.0%

Yahoo

Japan

25.0% = 0.0%

(2) Owing to the In-Kind Distribution, (i) All common shares and Class A
preferred shares in PayPay held by Yahoo Japan shall be transferred to Z
Intermediate, and (ii)163,196 shares of those common shares shall be
transferred to Z Holdings.
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®

Conversion
of PayPay
Class A
preferred
shares held
by the
Company and
V4
Intermediate
into common
shares

SVF 2

ZHD

100.0%

SoftBank Z Intermediate
50.0% 50.0%
B Holdings
50.0% > 30.2% 25.0% = 34.9% 15.2% = 29.0%
Conversion into the Conversion into the
common shares common shares
PayPay

9.8% = 5.9%

(3 After (1) the Capital Contribution and (2) the In-Kind Distribution take
effect, PayPay Class A preferred shares held by the Company and Z
Intermediate shall be converted into common shares.

11




@ The Share
Delivery that
stipulates the
Intermediate
Holding
Company as
the parent
company and
PayPay as the
subsidiary

ZHD

100.0%

SoftBank Z Intermediate
Shares of

SVF 2

30.2%

‘ b\BHcldings, ‘

Shares of Shares of
PayPay PayPay
(29.0%) (29.0%)

50.0% 50.0%

B Holdings

34.9% = 5.9% 0.0% = 57.9% | 20.0% > 0.0%

PayPay

5.9%

(@) The Intermediate Holding Company shall implement the Share Delivery. The
Company and Z Intermediate shall supply 796,804 PayPay common shares
for the Share Delivery, after each company converts the PayPay preferred
shares into common shares. They will then supply common shares they
respectively hold in PayPay to the Intermediate Holding Company, based on

an allocation one (1) common share for each Class A preferred share.
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After the
Transactions

SVF 2

30.2%

As-Is: 25.0% = To-Be: 34.9%

As-Is: 25.0% = To-Be: 34.9%

ZHD

100.0%

‘ SoftBank ‘

‘ Z Intermediate ‘

5.9%

50.0% 50.0%

B Holdings

57.9%

5.9%

PayPay
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