Note: This document is an English translation of the original Japanese document and is provided for reference
purposes only. In the event of any discrepancy between this translated document and the Japanese original, the
Japanese original shall prevail.

To Whom It May Concern
Company Name: SENKO Group Holdings Co., Ltd.
President and Representative Director: Yasuhisa Fukuda
(Securities Code: 9069; Tokyo Stock Exchange Prime Market)
Contact: Legal Department, Corporate Administration Division

General Manager: Tomohiro Umezu
(TEL.  03-6862-8840)

Notice of Receipt of Third-Party Committee Investigation Report Concerning Acquisition of Treasury Stock Exceeding the
Amount Available for Distribution and Future Response

On May 21, 2026, we announced the " Notice Regarding Establishment of Third-Party Committee Concerning Acquisition
of Treasury Stock Exceeding the Amount Available for Distribution". The Company received an investigation report as of
today from the Third-Party Committee concerning acquisition of treasury stock, based on the resolution of the Board of
Directors meeting held on December 4, 2025, exceeding the amount available for distribution calculated under the Companies

Act and the Regulation on Corporate Accounting as a result.

Details

1. Background of this excess and establishment of Third-Party Committee

On December 4, 2025, the Board of Directors resolved the acquisition of approximately 4,464,200 shares of the Company's
common stock at total acquisition price of approximately ¥8,500,000,000. On December 5, 2025, the Company acquired
4,464,200 shares of the Company's common stock at an aggregate acquisition price of ¥8,499,836,800 (""the Acquisition"").

Subsequently, during the process of reconfirming the amount available for distribution after the announcement of financial
results for the fiscal year ended March 2026, the Company recognized that the Acquisition exceeded the distributable amount
calculated under the Companies Act and the Regulation on Corporate Accounting (hereinafter referred to as the "Excess ").
The Company announced this on May 21, 2026, and also established Third-Party Committee consisting of three external
attorneys to investigate the facts related to this Excess and clarify its causes, and consider future responses and policies for

preventing recurrence. The committee members are as follows.

Chairperson Keishiro Tashiro, Attorney (Partner, TMI Associates)
Member Kumiko Yoshii, Attorney and Certified Public Accountant (Partner, TMI Associates)
Member Shun Yamaguchi, Attorney and Certified Public Accountant (Partner, TMI Associates)

*Each committee member has no special interest relationship with the Company.



2. Results of the Third-Party Committee’s investigation
The Third-Party Committee conducted a fact-finding investigation by verifying the materials published in the annual

securities report, the minutes of the Board of Directors meetings, internal rules, and other internal materials, and by interviewing

executives and employees involved in the Acquisition and the auditors of the accounting auditor.

For details regarding the results of the Third-Party Committee’s investigation, please refer to the attached “Investigation

Report (Disclosure Version)”. Please note that certain sections of the report have been simplified or redacted in order to protect

personal information and confidential information.

3. Cause of the Excess

Based on the verification by the Third-Party Committee, the summary of the cause of the Excess is as follows.

(1)
(2)
(3)

(4)

The division of responsibility concerning the regulation on the amount of distributable was unclear.

Shortage of knowledge, cooperation, and confirmation systems in related departments.

Shortage of knowledge about regulations on the amount available for distribution to directors and problems with

the system to avoid the risk of violation of laws and regulations.

Failure to consult with auditing firms, lawyers, and other experts.

4. Recommendations for recurrence prevention measures

The summary of recommendations from the Third-Party Committee for preventive measures are as follows.

(1)

Implementation of effective business operations and development of a system of coordination with respect to

restrictions on the amount available for distribution

(2)

(3)

@

The supervisory department, division of roles, business flow, and check system related to the calculation of
distributable amount, and the process and the main body up to the deliberation of the Board of Directors on
the proposal for the acquisition of treasury stock, shall be decided as soon as possible, and these shall be
clearly stated in the rules, and each person in charge and department in charge shall implement operations in
accordance with the said rules.

The calculation results of distributable amounts shall be verified by multiple persons within the department
in charge, and the results of verification shall be reported to the corporate auditors, and a series of business
processes shall be developed and documented in such a way as to clearly state the content in the proposals of
the Board of Directors.

A system shall be developed in which the persons in charge and the directors in charge of multiple related
departments mutually grasp the progress of ongoing operations, and the information is shared with the

necessary departments and the persons in charge, and cooperate appropriately.

Implementation of training for executives and employees in charge

)

®

Training on the content of the distributable amount and the method for calculating the distributable amount
shall be provided as soon as possible to executives and employees engaged in management activities to verify
compliance with the distributable amount regulations, including the Acquisition.

To acquire and make available the knowledge of complex and wide-ranging laws and regulations, such as
the Companies Act, the Financial Instruments and Exchange Act, and the rules of stock exchanges.
Executives should also periodically conduct executive training by setting up themes in order to continuously

and constantly acquire the necessary knowledge as executives of listed companies.

Strengthen legal compliance system



®

Regarding the calculation and verification of the amount available for distribution, not only in the department
in charge but also in the Board of Directors and the Board of Corporate Auditors, a clear trail should be left
in a form that can be checked, and the necessary materials should be shared to prevent omissions.

To verify the relationship and impact of dividends and share buybacks with our non-consolidated and
consolidated results using specific figures from a medium-to long-term perspective.

Active use of outside experts such as lawyers and certified public accountants.

5. Responsibility of each member

The summary of the results of the review by the Third-Party Committee on the responsibilities of each member concerned

in the Excess are as follows.
(1)  Criminal liability

The directors cannot be deemed to have made the Acquisition while recognizing that the Acquisition violates the

distributable amount regulation, and therefore the directors cannot be deemed to have Criminal liability.

(2)  Civil liability

In the Acquisition, in comprehensively consideration of the circumstances described below, the necessity of

pursuing responsibility to directors is not acknowledged.

@

Under the circumstances where dividends from surplus and share buybacks conducted prior to the Acquisition
have not been pointed out as illegal, the Company have established a system for consulting with outside
experts on routine legal issues. In the past agenda items on the Board of Directors' agenda, consultation with
experts was provided as necessary. Therefore, the Directors and the Board of Directors, of course, trusted that
confirmation of laws and regulations, including the amount available for distribution prior to the Acquisition
was made by the department in charge.

As of the end of the most recent interim accounting period (September 30, 2025) of the Acquisition, retained
earnings and other reserves were abundant at 163,871 million yen. It would have be practically possible for
the Acquisition to be carried out without violating the provisions of the Companies Act if the Company had
received dividends from its subsidiaries prior to the Acquisition and conducted an extraordinary settlement of
accounts, or, if the Company had reduced the amount of legal capital surplus and legal retained earnings and
transfer them to other capital surplus and retained earnings brought forward, respectively, prior to the
Acquisition, as disclosed in " Notice Regarding Reduction in the Amount of Legal Capital Surplus and Legal
Retained Eamings" dated May 21, 2026. Considering there are sufficient resources to do so and the purpose
of the regulations regarding distributable amounts is to protect the creditors of the company, the impact on
company's creditors can be assessed as not significant.

With regard to the calculation of distributable amounts, there is no practically established view on whether
the book value of the treasury shares held by ESOP trust account for stock grants, the executive BIP trust
account, and the Employee Stock Ownership Association Support Trust ESOP should be deducted from
surplus as "treasury shares" under the Companies Act. Therefore, it cannot be considered unreasonable for
the company to determine that the book value (3,805 million yen) of treasury shares held by these trust
accounts does not qualify as "treasury shares" under the Companies Act, and thus not deduct this amount
from surplus as of the end of the final fiscal year. In addition, in accordance with this view, it is also possible
to assess that the payment of the consideration for the Acquisition was within the range of the amount

available for distribution.



6. Future Outlook

The Company have examined the impact of the Excess on our financial statements and earings forecasts, but the
Company have confirmed that the Excess will not have an impact on our earnings, so the company would like to
announce this.

There are no plans to change the dividend amount at the end of the fiscal year ended March 2026 and the dividend
forecast for the fiscal year ended March 2027 from those stated in summary of financial statements disclosed on May 13,
2026.

The Company take the Excess seriously, and will implement measures to prevent a recurrence based on the
recommendations of the Third-Party Committee. At the same time, the Company will strive to further strengthen and

enhance our internal control system. The Company appreciate your understanding,
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