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Executive Summary

Investment
Proposal

Project
Description

Sadoshima
Market
Overview

Financial
Returns

Purchase MINKALIFE’s non-voting shares at ¥40
per share for an investment of ¥8 million

Invest into the MINKALIFE platform supplying
rural services and products

Impact investment revitalizing communities to
achieve SDGs 1, 8, 11, & 12

Renovate two Kominka houses on Sadoshima in
year one with growth across Japan to fifty
houses by year five

To supply short and medium-term
accommodation for guests, tourists, digital
nomads and workcation

Premium amenities: modern kitchens,
bedrooms, bathrooms, and large living areas
with Japanese ascetics

Sado Gold mines World Heritage Listing in 2024!
¥7.2 billion spent on accommodation
¥5 billion spent on miscellaneous shopping

¥2.5 billion spent on food & drink

Angel Tax Benefit Year One
Risk adjusted return targeted at 11.1% pa

Tax-efficient dividend structure



General Information

The number of vacant houses across Japan has increased to over 9 million, or about 14
percent of the housing stock due to unbalanced development, depopulation, and an
aging society. These structures devastate neighborhoods by undermining the quality of
life, diminishing the value of nearby properties, and causing fiscal damage to local
governments. They are an ever-increasing blight on communities.

MINKALIFE K.K.’s (“MINKALIFE”) mission is to create sustainable communities by
renovating vacant Japanese houses. Many regions with high concentrations of vacant
houses are also home to unparalleled natural beauty, amazing cultural heritage and
have immediate access to organic food and easily accessible, creating an opportunity
for “curated home” experiences.

MINKALIFE combines ‘Kominka’ (15 X;57) a traditional Japanese house with the English
word ‘Life’ to aspire the values of tradition, community, family home in our lifestyles.
The restoration and repositioning of these abandoned houses will reinvigorate
economic activity in neglected regions, enabling MIKALIFE’s guests to positively
influence rural communities while crafting lifestyles aligned with their values.

MINKALIFE homes are designed to provide high-quality internet connectivity, smart
systems, Japanese interior ascetics with modern comfort levels and spacious living
areas. By extending the lifespan of MINKALIFE homes it transitions communities away
from today’s scrape and build, throw-away society and towards valuing shared
community heritage and sustainability.

MINKALIFE is delighted to offer our prospectus and look forward to discussing this
impact investment opportunity with you.



Management Team

Roland Thompson, Founder and CEO

Over 30 years of real estate experience as an entrepreneur, chief
executive, and trusted advisor while working with corporations, investors,
and start-ups. He holds a Master of Business Administration (MBA) with
concentrations in "Finance & International Business" from McGill
University, Montreal, Canada, a Master of Science, Sustainability from the
University of Southern Queensland, Toowoomba, Australia, and is a
Chartered Surveyor (MRICS-Real Estate Evaluation and investment) and
Chartered Environmentalist (CEnv — Society for the Environment)

Sam Bird, Founder and CMO

20 years of experience in strategic marketing communications, creative
management, and business growth for B2B and B2C brands. He holds a
Master of Business Administration (MBA) from McGill University,
Montreal, Canada.

Hidemasa Kuwae, Founder and COO

Over 10 years of experience in tourism, architecture, real-estate, and
construction. Acquired BizDev skills through involvement in early-stage
projects and companies. He holds a Master of Environmental Studies,
Environmental Design / Architecture from the University of Tokyo.

Naoki Martin, Research Lead

Researcher and data analyst with experience in IT and real estate
assessment across Japan. Is currently completing his undergraduate
degree at the University of St. Andrews.




Investment Opportunity

Investment
Number of Shares Share price Investment
200,000 ¥40 ¥8,000,000
Term

The term of the investment is from July 1%, 2023, until June 30%", 2026.

Annual Return

A risk adjusted annual return is a targeted 11.1% and will be returned in two parts
firstly through a tax benefit, and then a lump sum payment in the final year, 2026, to
minimize the tax on income.

Table 1. Investment Return

Amount Investments of ¥ 8 million

Term 3 years

Annual Return 11.1% (three year risk adjusted return)
Social Impact Rural revitalization in Japan

Tax Benefits ¥ 3 -5 million

Exit Year Third year

Share Price on Exit Targeted ¥ 40 per share

Investors will also receive two nights’ free accommodation during off peak periods for
the first two years and added discounts on services and goods offered on the
MINKALIFE platform.



Tax Benefits / Angel taxation

MINKALIFE’s Angel taxation® application was sent for review by the Tokyo City office
on February 22", 2022. Under the Angel Taxation scheme, investors will have the
ability to offset up to 45% of their gross taxable income up to ¥ 8 million yen.

The Tokyo City government will confirm MINKALIFE’s Angel taxation compliance during
2023 and this will allow MINKALIFE to issue certificates to investors for the amount
invested. This is then filed in the investors tax filing for 2023.

MINKALIFE will issue common Class A non-voting stock. Investors will receive a
biannual status report on new acquisitions, renovations, and operations.
Exit Year

The exit year is 2026.

Share Price on Exit

Following the three-year investment term, MINKALIFE will buy the shares from
investors for a targeted share price of ¥40.

A letter of intent to buy these shares will be issued to each investor.

Social Impact

The restoration and repositioning of abandoned houses to reinvigorate economic
activity in neglected regions, enabling occupants to positively influence communities
while crafting new lifestyles in line with their own values. As technological
advancements continue to improve connectivity, MINKALIFE looks to supply smart,

1 Refer to for further information: https://www.chusho.meti.go.jp/, and
https://www.chusho.meti.go.jp/sme_english/outline/03/01_02.html
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comfortable houses while leading the transition away from today’s demolition and
throw-away society by substantially increasing the lifespan of Japanese houses.

Table 2. Investment Schedule

Amount ¥ 8,000,000
Share Price ¥ 40
Shares Purchased 200,000

Tax Certificate Value ¥ 8,000,000
Tax Certificate Benefit 40% ¥ 3,200,000

Number of Shares 200,000
Conversion Rate 100% ¥ 40
Amount ¥ 8,000,000

less 20% capital gains tax ¥ 6,400,000

6,400,000
3. Investment Return |
1. Angel Tax Benefit ¥ 3,200,000
2. Share Buyback ¥ 6,400,000
Total Funds Received ¥ 9,600,000
Return ¥ 1,600,000
At Risk Capital Over 3yrs. ¥ 4,800,000
Risk Adjusted Return 33.33%
Ave. Risk Adjusted Return 11.11%




Graph 1. MINKALIFE Angel Tax Cash Flows
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In the first year the “at-risk” investment reduces from ¥8 million to ¥4.8 million
following the return of ¥3.2 million through the MINKALIFE Angel Tax certificate.

No dividends are paid over the investment term to minimize investor tax impacts.

In year three a share buyback at ¥40 per share is made and the investor is paid ¥8
million, less capital gains receives ¥6.4 million. The total benefit received is ¥9.6 million
(Angel Tax ¥3.2 million and share buyback ¥6.4 million). Over three years a ¥1.6 million
return has been received resulting in a risk adjusted annual return of 11.1 %.

Use of Funds

MINKALIFE will use the investors’ funds to undertake the following initiatives.

Table 3. Use of Funds

Acquisition Costs, Property Renovation and Fees ¥40 mm
MINKALIFE Platform Development ¥20 mm
Staff Hiring ¥10 mm
Operating Funds ¥10 mm




Letter of Intent

[DaTE]

COMFIDENTIAL
[MARE]

[ADDRESS]

RE: Buyback of Minkalife Shares

Dear [COMTRACT MAME],

Wi are writing to provide 3 letter of intent from Minkalife kabushikzisha (Minkalife) in respect of the
buyback of Minkalife shares.

W are please to submit this non-binding letter of intent to buyback Minkalife shares from [CONTRACT
MAME] at & target price of JP¥22 per share at a date to be confirmed in the year of 2027.

sincerely,

Raland Thompson

Founder and CEQ

090 2302 3003

rolznd thompson@ minkalife jp

MWL IMINE3n. Jp




Positive Impact on Sustainable Development Goals (SDG)

[ TARGET 1-5/

1: End poverty in all its forms everywhere

1-5 By 2030, build the resilience of the poor and those in
vulnerable situations and reduce their exposure and vulnerability
to climate-related extreme events and other economic, social and

BLALD RESILIENCE
environmental shocks and disasters. ittt
SOCIAL DISASTERS
8: Promote sustained, inclusive, and sustainable economic growth, |TARGET 8-9]

full and productive employment, and decent work for all

8-9 By 2030, devise and implement policies to promote sustainable
tourism that creates jobs and promotes local culture and products.

PROMOTE BENEFRCIAL
AMD SUSTAINABLE
11: Make cities and human settlements inclusive, safe, resilient,
and sustainable. TARGET 1A

11-A1 Number of countries that have national urban policies or
regional development plans that: (a) respond to population
dynamics, (b) ensure balanced territorial development, (c) increase

local discal space

12: Ensure sustainable consumption and production patterns. [TARGET 12-51

7~
mivY

12.5 By 2030, substantially reduce waste generation through
prevention, reduction, recycling and reuse.
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Sadoshima General Tourism Statistics

The target market for Sado Island Proof of Concept is the 500,000 Annual visitors to

the island. Of this Minkalife is targeting 136 occupied days or a 37% occupancy rate

with an average daily rate of ¥43,500 for the year to achieve target 6.13% unlevered
EBITDA.

In additional the Sado Tourist association has provided the following data on Sado
Total Addressable Markets (TAM).

= ¥7.2 billion yen spent on accommodation,

= ¥5 billion yen spent on shopping, and

= ¥2.5 billion yen spent on tourist food & drink.

There is a concentration of tourists in the summer months, with August having nearly
twice the number of visitors as the second most popular month.

Distribution of Visitors Across Months
(%)
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Over half of tourists visit Sado to experience its history/culture.

2019 Tourists’ Visiting Motivations
10%

- 3/>"

= Nature = History/Culture = Onsen/Wellness

Sports & Recreation = Urban Tourism = Special Events

11



Investment Risks
The Risk of Capital Loss

If MINKALIFE performs poorly, the share price may fall below the price which is
targeted to pay in year 5, or even fall to zero. If MINKALIFE goes out of business, its
shares will become worthless. Where a liquidator is appointed, shareholders are last in
the list of other creditors (e.g., Banks, suppliers, etc) to receive any funds that may be
realized.

Market risk

There is the chance that the entire market will decline, thus affecting the prices and
values of businesses. Market risk, in turn, is influenced by outside factors such as
interest rate changes, pandemics, and natural disasters.

Sector Specific Risk

This is the risk that a particular sector experiences malaise, e.g., the airlines industry on
news of terrorist attacks. Such periods of weakness can however provide buying
opportunities, but existing investors must decide whether they are prepared to
weather the storm or whether they should sell their shares in anticipation of further
declines.

Stock Specific Risk

Like sector specific risk, this is the risk that MINKALIFE investment will experience
revenue declines due to negative news flow or poor sentiment towards the company.
This would usually follow a weak trading statement or a change in management which
is not well perceived by the market.
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Timing Risk

This is the risk that the investment and sale (exit) is at the wrong time. Not all sectors
of the market follow the same price cycles. Understanding business cycles and how
different companies perform during distinct phases of the business cycle can help to
manage the effects of timing risk.

Exchange Rate Risk

MINKALIFE’s investment is Japanese yen, and investors might be exposed to currency
risk if they plan to convert the investment into foreign currency in later years.

Personal Income Tax Rates

The current national income tax rates are:

Taxable income (JPY)

Tax on Column 1

over [cmumﬂ o Tax rate (%) Deduction UPY)
0 1,950,000 5 0 0

1,950,000 3,300,000 10 97,500 97,500
3,300,000 6,950,000 20 427,500 232,500
6,950,000 9,000,000 23 636,000 962,500
9,000,000 18,000,000 33 1,536,000 1,434,000
18,000,000 40,000,000 40 2,796,000 4,404,000
40,000,000 45 4,795,000 13,204,000

Investors are asked to consult their tax advisors and, or the national tax office? for

specific details of their tax rates and the Angel Tax program.

2 https://angel-tax.tokyo/about.php?fbclid=IwAR1BtjX-bZpNW-IXLPpQJhuyACljutPzX6agyzGABgw3GWiu7z67YhgAGuU



Location

Sado Island, Niigata

House 1: Aikawa
House 2: Niibo
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Aikawa House — Current State
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Aikawa House — Proposed Renovation
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Niibo House — Current State




Niibo House — Proposed Renovation

Prospectus Disclaimer

18



Contract

Hemslind TR T RS

HIBKALIFER NS4t (BT [BR) L1v3, ) Leee® (LT [Z] L5, ) ORI Tl e
FO 0B HEELHE (KT [RINE] L1035, ) ST SEHEE BT [EEE] Lo
S, ) BT oEELEEET S,

1R (R OERD
LT OREIZEL TRROES L HEL, S IZEIISPIE0ESD. FHE TiRsEed
FEEDITNE T 5 FHFFLMISERFhS 60 LT 5.

B2R ETHFEERALAS
I LRIBET Sh DAL 1 S A0, §iEhz, 000, 0008k L. HGARSAEE 00AA LTS,

BoR (REHE. INHhER UIRHEAOEE
ZHEER T DHFEL 200, 0008 b L. EREHIEEE iRl Al E T D,

B4R (ST ERIHLARE)
FIZLWERT Fh ISR ORARILRITRAL L. AHB T FdxedE A BET .

BSR (CHFICH LsE T 238

1. EHEH GRAHSRIEEZHTARN 051 2 FXEESS 15 S) 12RO 155 EH
S IRET B (ZHEERENGET 002 FEES e S Fa 20183 O
T bl EDAE] FS.) OEfAERIILS F T ARSI EEER
EEETRA 1920 115 21851 S |TRETIEER) ®v3,. HTRELL) 128
LnT. AHSRAEEENITY (B R EHeERS) BHEE0 B IESI1ISHEET
SETICHEIF 28 (et R AT MERAERIT LS ETLESICE. RS
BEMEMIB/IIEF 1SNEHT SITITRIFLE 1AL,

z, FrES I hHEHSMEET 680 EERNx S SO0 ICRETLEHT
PHEICEDEIRS 1 Eh DR E OEAER ML Z b,

3 BESERE LARRRIEIC. RRTIHA0EICEEEE LI B EARE L L FI0H
LERXOME, LEIEORE LAFAH. SEREXRICLUEEOS o L 0#hF
TS LD FHIE IO TR ICHST S 2 k.

BEFE (FH|e LisET 2318
1. $SHEE 1E|S8IF LA LS T, AANNEEINTHEES 5 R0 158
8 188 2 SITBIF S8R NiEh AR | TR SIRECERER T L 5 b 2EEIC1. B
HHIGRO 1 IR 2 SITR ISR R L. ZISSET Sk,
2, BERICHL T, P eRFEEREERTRE (Fa 11 SERERAE 4S5, MT
[REW Lv5.) S8 1 IEES B 2EH I CELT 26N TR L,
30 ZhiEd el SR SE OERERIT L S LT SBSITE. BERITEL T, B 0
IS SR SRUFE s SICRIfaESITELT 2N TR k.
4, SEERLEERT . R WRICRETDFR (O hiskEiiz SR EDERES
3L 5 BT Sd8d (FRHABIE 10 258 | IEOEEEER I TR LESITIRD.) IZIE. R

19

RIS 12 RICHET 2340 EfTL. REIS 1 88 4BICRET SHEE8ED ST 2
&

3 ¥E&i;§3ﬂ!ﬁﬁmﬁiﬂﬂﬂ% 18 M 15 55 8 185 3 SITIBIF TRHAE (Zhimsh Sy TR
DIRECERAERIILS LT LBSI0E. BE45 1980 1 58185 2 SI0BIF 2050E)
EERL, ZOsICE CTIE TS oL,

m

m

L ROLThN ST S I bR R BT OEEET EDE L. ZITSERT D
k

— EHOETE IR BTG S

Z WEE (P EZEETSS) B0 ES 1 BHIORETIHEFEEEORENS

fEE,

= RTTIHENEAEGES I 2 FEEESS) B2EB 6EIORET 3
AR ERS IFR | 2 HBR ITEEE S 67 =0 11 $1 IEICRET DB iRy E iR
HICERShELS

o1 M6 ITISBFSEOODEY. JHERIEEES TR R BTED O
2 RIS MO 19 CREOERICR L EEAFEORER ST BT D k.

BTE (FHESOHH)
FHEE. RIEBSNETICHE - THAEET A0 LTS,

FHSOMY ST 0. FHEEE 2 L. P8I0 §1LEERET .

ez A H
LS HiES FERERERLHFZTHLISNS
mE NINEALIFEMFE St
RE FrxTuw-Oo-3v
Z e
B



Investment Timeline

s N
Pitch Presentation
1 Prospectus
N J
e N
Non-Disclosure Agreement
2 Business Plan Presentation
\ J
e N
3 Investment Agreement & LOI Signed
Funds Transferred & Share Purchase
\ J
/ N
Tax Certificate Issued
4 Investor Tax Filing Year 1
N J
/ N
Dividend Payment in Year 5
> Share Buyback in Year 5
\ J

For further details on this prospectus and investment timeline contract MINKALIFE to
arrange a meeting at your convenience.

Roland Thompson
Founder and CEO
M: 090 2302 3003
E: roland.thompson@minkalife.jp
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DISCLAIMER - IMPORTANT NOTICE

Please read the following notice carefully before deciding to invest based on the prospectus (the Prospectus) prepared by
MINKALIFE K.K. (the Company). Please note this notice may be altered or updated. The Prospectus has been prepared
solely in respect of the Company's Angel Tax offering. The Prospectus is being made available for information purposes
only and does not require any action to be taken by investors. The Prospectus does not constitute an offer or invitation to
any person to subscribe for, or purchase shares, or any other securities in the Company.

Forward-looking statements
Some of the statements in the Prospectus include forward-looking statements which reflect the Company's and/or the
Directors' current views with respect to financial performance, business strategy and future plans, both with respect to

the sectors and travel industry in which the Company operates. Statements which include the words "expects", "intends",

"plans", "believes", "projects", "anticipates", "will", "targets", "aims", "may", "would", "could", "continue" and similar
statements are of a future or forward-looking nature. All forward-looking statements address matters that involve risks
and uncertainties. Accordingly, there are or will be crucial factors that could cause the Company’s actual results to differ
materially from those indicated in these statements. These factors include but are not limited to those described in the
part of the Prospectus entitled "Investment Risk”, which should be read in conjunction with the other cautionary
statements that are included in the Prospectus. Any forward-looking statements in the Prospectus reflect the Company’s
current views with respect to future events and are subject to these and other risks, uncertainties and assumptions

relating to the Company’s operations, results of operations and growth strategy.

These forward-looking statements speak only as of the date of the Prospectus. The Company undertakes no obligation
publicly to update or review any forward-looking statement, whether as a result of latest information, future
developments or otherwise. All subsequent written and oral forward-looking statements attributable to the Company or
individuals acting on behalf of the Company are expressly qualified in their entirety by this paragraph. Prospective
investors should specifically consider the factors identified in the Prospectus which could cause actual results to differ
before making an investment decision.

No statement in the Prospectus is intended as a profit forecast and no statement in the Prospectus should be interpreted
to mean that the earnings of the Company and/or the earnings per share for the current or future years would necessarily

match or exceed the historical published earnings of the Company and/or earnings per share.

Having received the Prospectus you acknowledge that you have read and understand the notices and disclaimers set out
above.
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