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Overview of the international offering ACSL

Class and Number of Shares to be 3,000,000 shares of common stock of ACSL Ltd

Offered

Markets Overseas markets, mainly in Europe and Asia
(excluding the United States and Canada)

Issuance Resolution Date November 13, 2023

Pricing Date November 27~28, 2023

Payment Date November 29, 2023

Delivery Date November 30, 2023
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Use of Proceeds

Business investments for R&D expenses and mass
production of application-specific drones and platform
drones

* R&D expenses

© Application-specific drones
v’ Mass production and social implementation of four application-
specific drones: Aerial photography (SOTEN), Pipe inspections,
Smokestack inspections and Delivery
v' As for Aerial photography, developing new high-performance,
safe and reliable drones taking into consideration economic
security and data security
© Platform drones
v Development and evaluation of platform drones for the secure
support, Level 4 compliance and search for new applications

* Business investments for mass production
In the event of decision to mass-produce the application-specific
drones or a new application-specific drone,

© Securing of human resources and mass-production design for
establishment of a mass production system

© Manufacturing process design

© Establishment of procurement system for mass production

© Procurement of parts and materials

ACSL

O Customization of drones to sell locally
v" Dealing with requests for functions from local potential
customers
v" Dealing with local radio wave systems
v Connecting to local management systems
v" Developing functions necessary from an export control
standpoint
O Establishment of local sales structure
v" Selection of local partners
v" Establishment of sales structure including inventory
management
v Development of customer support system

In addition to the 2 points above

© Working capital, including R&D expenses and procurement of
parts and materials for implementation of projects related to
drones and robotics with local partner companies
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CBs and Stock Acquisition Rights Issued in February 2023 ACSL

Overview of the issuance * On February 6, 2023, the following was allotted to CVI Investments, Inc. (“CVI”) to raise JPY1.63 billion
© JPYO0.34 billion worth of shares of common stock of ACSL Ltd (220,500 shares)
© JPY1.39 billion of the Series 1 Unsecured Convertible Bonds (the “CBs”) (700,000~1,680,169 shares

underlying)
O The Series 1 Stock Acquisition Rights (the “Stock Acquisition Rights”), 920,500 shares underlying
Main provisions in the * With respect to the CBs, (i) a conversion clause by CVI if certain conditions are met,(ii) a compulsory
purchase agreement with CVI redemption clause if certain conditions arise, and (iii) a cash settlement clause

* Prohibition of dividends in certain cases while the CBs remain outstanding (i.e., (1) prohibition of share
repurchases other than market purchases, etc. as defined in Article 165 of the Companies Act,
(2) prohibition of participation in share repurchases by officers, and (3) prohibition of such cash dividends
that would result in the adjusted conversion price calculated in accordance with the calculation formula
set forth in the Terms and Conditions of the CBs being equal to or less than the floor conversion price

Current status of the CBs and * CBs: unconverted, Stock Acquisition Rights: unexercised

the Stock Acquisition Rights * CBs and Stock Acquisition Rights may be converted and exercised during the period up to, and including,
February 8, 2027

* The timing and quantity of conversion / exercise is subject to the discretion of CVI Investments, Inc.

Effect of the issuance of new * The conversion price of the CBs and the exercise price of the Stock Acquisition Rights may be adjusted as a
shares through the international  result of the issuance of new shares through the international offering

offering on the CBs and the (Condition 12 (4) (2) (1) of the Terms and Conditions of the CBs and Condition 11 (1) of the Terms and Conditions of the Stock
Stock Acquisition Rights Acquisition Rights)

O Currently, the conversion price of the CBs and the exercise price of the Stock Acquisition Rights is
JPY1,148 and JPY1,985, respectively

© In the event of such adjustment, the conversion price and the exercise price will be adjusted to the
amount to be paid in per share for the international offering, respectively, from November 29, 2023, the
payment date for the international offering, in accordance with the respective Terms and Conditions

O For the CBs, if the conversion price after adjustment is less than JPY827, the conversion price after
adjustment will be JPY827
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Disclaimer ACSL

This material does not constitute an offer of any securities for sale.

Information in this material has been prepared for the sole purpose of publicly announcing that the Company has resolved matters relating to
the issuance of its new shares of common stock, and not for the purpose of soliciting investment or engaging in any other similar activities
within or outside Japan. The securities referred to herein have not been and will not be registered under the United States Securities Act of 1933,
as amended (the "Securities Act") and may not be offered or sold in the United States absent registration or an exemption from registration
under the Securities Act. If any public offering of such securities is made in the United States, it will be made by means of a prospectus that may
be obtained from the Company and that will contain detailed information about the Company and its management, as well as financial
statements of the Company, and the Company does not intend to make a public offering of such securities in the United States.

The offering of our company's new shares referred to in this document will be made only outside of Japan to non-residents of Japan, and

therefore, no registration statement or notice will be filed under the Financial Instruments and Exchange Act and no prospectus will be
prepared for this offering.
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Disclaimer ACSL

Copyright © 2023 ACSL Ltd.

All rights reserved. No part of this publication may be reproduced, distributed, or transmitted in any form or by any means, including
photocopying, recording, or other electronic or mechanical methods, without the prior written permission of the publisher, except in the case of
brief quotations embodied in critical reviews and certain other noncommercial uses permitted by copyright law.

Information in this material is subject to change without notice, its accuracy is not guaranteed and it may not contain all material information
concerning ACSL Ltd. (the “"Company”). The Company makes no representation regarding, and assumes no responsibility or liability for, the
accuracy or completeness of, or any errors or omissions in, any information contained herein.

In addition, the information contains projections and forward-looking statements that may reflect the Company’s current views with respect to
future events and financial performance. These views are based on current assumptions which are subject to various risks and which may
change over time. No assurance can be given that future events will occur, that projections will be achieved, or that the Company’'s assumptions
are correct. It is not the intention to provide, and you may not rely on this presentation as providing, a complete or comprehensive analysis of
the Company's financial or trading position or prospects.

This presentation does not constitute an offer or invitation to purchase or subscribe for any securities or financial instruments or to provide any

investment service or investment advice, and no part of it shall form the basis of or be relied upon in connection with any contract,
commitment or investment decision in relation thereto.
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