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Notice of Amendment to Articles of Incorporation

At a meeting of the GMO Internet Board of Directors convened today it was resolved to propose the following

amendments to the company’s Articles of Incorporation at the FY2015 Annual General Shareholders meeting to be

held on March 21, 2016.

1. Objective of Amendments to the Articles of Incorporation

i. To add business objectives under Article 3 (Objectives) that provide for the expansion of the company

and its group businesses.

ii. To make amendments to the Articles of Incorporation required to transition to become a newly created

Company with Auditory and Supervisory Committee in accordance with revisions to the Japanese

Company Act enacted on May 1, 2015.

2. Details of Amendments

(Changes Underlined)

Current

Revised

Chapter 1 General Provisions

Article 1 — 2
(Omitted)

Article 3 (Objectives)
The company’s objectives are to operate the

following businesses.

Chapter 1 General Provisions

Article 1 — 2
(Omitted)

Article 3 (Objectives)
The company’s objectives are to operate the

following businesses.
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(Omitted)

(New)

(New)

(New)

(8) Management and operation of investment
business partnership assets

(9) Collection agency services business

(20) Financial services

(11) Moneylending services

(12) Financial instruments trading business under
the Financial Instruments and Exchange Act
(New)

(13) Advertising agency business

(14) Planning editing and publishing business
(15) Operation of human resources, corporate
affairs, accounting and other administrative
functions

(16) All activities ancillary to the businesses above

Article 4
(Omitted)

Article 5 (Governance)

In addition to the General Shareholders meeting
and Board of Directors the company shall
establish the following;

(1) Board of Directors meeting

(2) Auditors

(3) Board of Auditors

(4) Financial Auditor

Article 6
(Omitted)

(Omitted)

(8) Holding, trading, investing and operating

securities

(9) Investment and investment advisory business

(10) Agency and intermediary business for

investments in Japan and internationally

(11) Management and operation of investment

business partnership assets

(12) Collection agency services business

(13) Financial services

(14) Moneylending services

(15) Financial instruments trading business under
the Financial Instruments and Exchange Act

(16) Planning, development and sales of financial

products

(17) Advertising agency business

(18) Planning, editing and publishing business

(19) Operation of human resources, corporate

affairs, accounting and other administrative

functions

(20) All activities ancillary to the businesses above

Article 4
(Omitted)

Article 5 (Governance)

In addition to the General Shareholders meeting
and Board of Directors the company shall
establish the following;

(1) Board of Directors meeting

(2) Audit Subcommittee

(3) Financial Auditor
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Chapter 2 Shares

Article 7 — Article 13
(Omitted)

Chapter 3 First Preferred Shares

Article 14 - 20
(Omitted)

Chapter 4 General Shareholders Meeting

Article 21 - 26
(Omitted)

Chapter 5 Board of Directors and Board of

Directors Meetings

Article 27 (Number of Directors)
The number of Directors of the company shall be

not more than nineteen.

Article 28 (Method of Director Appointment)

1. Directors shall be appointed by decision of a
General Shareholders’ meeting.

2. Director appointments are made by majority
decision of a General Shareholders meeting at
which shareholders are present representing more
than one third of voting rights held by shareholders
eligible to exercise voting rights.

3. Director appointments shall not be determined

Article 6
(Omitted)

Chapter 2 Shares

Article 7 — Article 13
(Omitted)

Chapter 3 First Preferred Shares

Article 14 - 20
(Omitted)

Chapter 4 General Shareholders Meeting

Article 21 - 26
(Omitted)

Chapter 5 Board of Directors and Board of

Directors Meetings

Article 27 (Number of Directors)
The number of Directors of the company shall be

not more than nineteen (not including members of

the Audit Subcommittee).

2. The number of Directors who are members of

the Audit Subcommittee (hereafter “Audit

Subcommittee” shall not be more than five.

Article 28 (Method of Director Appointment)

1. Directors and members of the Audit

Subcommittee shall be appointed by decision of a
General Shareholders’ meeting.

2. Director appointments are made by majority
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by cumulative vote.

Article 29
(Omitted)

Article 30 Term of Directors
The term of a Director concludes at the end of the
last Annual General Shareholders’ meeting within

one fiscal year after appointment.

Article 31-33
(Omitted)

Article 34 (Calling Procedures)

Notification of a meeting of the Board of Directors
or the Board of Auditors must be provided to each
member three days in advance of the meeting
date. However, this natification period may be

shortened in the event of an emergency.

Article 35-36
(Omitted)

decision of a General Shareholders meeting at
which shareholders are present representing more
than one third of voting rights held by shareholders
eligible to exercise voting rights.

3. Director appointments shall not be determined

by cumulative vote.

Article 29
(Omitted)

Article 30 Term of Directors

1. The term of a Director concludes at the end of
the Annual General Shareholders’ meeting within
one fiscal year after appointment.

2. Notwithstanding the previous paragraph, The

term of a member of the Audit Subcommittee

concludes at the end of the last Annual General

Shareholders’ meeting within two fiscal years after

the appointment.

3. When a substitute member of the Audit

Subcommittee is appointed, the term of the

substitute shall expire at the conclusion of the term

of the Audit Subcommittee member who was

replaced.

4. The decision to appoint a substitute member of

the Audit Subcommittee in accordance with Article

329, Paragraph 3 of Company Law shall be

effective until the end of the last Annual General

Shareholders’ meeting within two fiscal years after

the appointment.

Article 31-33
(Omitted)
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Article 37 (Minutes)

1. The proceedings and results of meetings of the
Board of Directors and Board of Auditors, as well
as other items required by relevant regulations
must be written or recorded as minutes, and
stamped or digitally signed by the Directors and
Auditors who were in attendance at the meeting.
2. Minutes of Board of Directors meetings must be

stored for ten years from the date of proceedings.

Article 38-39
(Omitted)

Article 40 (Director Remuneration)
Director remuneration shall be determined by

decision of a General Shareholders’ meeting.

Article 41 (Exemption from Liability of Directors)
1. Under circumstances defined in Article 423
Paragraph 1 of the Company Act in regard to
indemnity liability of Directors (including former
Directors), the company, by decision of the Board
of Directors may limit the indemnity amount to be
contributed by a Director to the indemnity amount
minus the minimum liability contribution as defined
by relevant regulations.

2. The company may execute agreements with
External Directors that limit indemnity liability
under circumstances defined in Article 423
Paragraph 1 of the Company Act in regard to

indemnity liability.

Chapter 6 Auditors and Board of Auditors

Meetings

Article 34 (Calling Procedures)

Notification of a meeting of the Board of Directors
must be provided three days in advance of the
meeting date. However, this notification period

may be shortened in the event of an emergency.

Article 35-36
(Omitted)

Article 37 (Minutes)

1. The proceedings and results of meetings of the
Board of Directors, as well as other items required
by relevant regulations, must be written or
recorded as minutes, and stamped or digitally
signed by the Directors who were in attendance at
the meeting.

2. Minutes of Board of Directors meetings must be

stored for ten years from the date of proceedings.

Article 38-39
(Omitted)

Article 40 (Director Remuneration)
Remuneration of Directors and separately,

Directors who are members of the Audit

Subcommittee shall be determined by decision of

a General Shareholders’ meeting.

Article 41 (Exemption from Liability of Directors)
1. Under circumstances defined in Article 423
Paragraph 1 of the Company Act in regard to
indemnity liability of Directors (including former

Directors), the company, by decision of the Board
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of Directors may limit the indemnity amount to be

Article 42 (Number of Auditors) contributed by a Director to the indemnity amount

The company’s Board of Auditors shall comprise minus the minimum liability contribution as defined

at least four and a maximum of five members. by relevant regulations.

2. The company may execute agreements with

Article 43 (Method of Auditor Appointment) Directors (excluding executives) that limit
1. Auditors shall be appointed by decision of a indemnity liability under circumstances defined
General Shareholders’ meeting. under Article 423 Paragraph 1 of the Company Act

2. Auditor appointments shall be made by majority | in regard to indemnity liability.

decision of a General Shareholders’ meeting at

which shareholders are present representing more Chapter 6 Audit Subcommittee

than one third of votes held by shareholders

eligible to exercise voting rights. (Delete)

Article 44 (Term of Auditors)

1. The term of an Auditor concludes at the end of (Delete)

the last Annual General Shareholders’ meeting

within four fiscal years after the appointment.

2. If an Auditor resigns prior to the end of the term

and a substitute Auditor is appointed, then the

term of the substitute shall conclude at the end of

the term of the Auditor that was replaced. (Delete)

Article 45 (Full-time Auditor)

The Board of Auditors shall appoint a full-time

auditor from amongst its members.

Article 46 (Calling Procedures)

Notification of a meeting of the Board of Auditors

must be provided to each member three days in (Delete)
advance of the meeting date. However, this
notification period may be shortened in the event
of an emergency.

Article 42 (Calling Procedures)
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Article 47 (Decision of the Board of Auditors)

Except where otherwise defined by law, a decision

of the Board of Auditors shall be determined by a

majority vote.

Article 48 (Minutes)
1. The proceedings and results of meetings of the

Board of Auditors, as well as other items required

by relevant regulations must be written or
recorded as minutes, and stamped or digitally
signed by the Auditors who were in attendance at
the meeting.

2. Minutes of Board of Auditors meetings must be

stored for ten years from the date of proceedings.

Article 49 (Bylaws of the Board of Auditors)

Items relating to meetings of the Board of Auditors

are determined by relevant laws, these Articles of
Incorporation, and bylaws established by the

Board of Auditors.

Article 50 (Auditor Remuneration)
Auditor remuneration is determined by decision of

a General Shareholders meeting.

Article 51 (Exemption from Liability of Auditors)

1. Under circumstances defined in Article 423
Paragraph 1 of the Company Act in regard to
indemnity liability of Auditors (including former
Auditors), the company, by decision of the Board
of Directors may limit the indemnity amount to be
contributed by an Auditor to the indemnity amount
minus the minimum liability contribution as defined

by relevant regulations.

Notification of a meeting of the Audit
Subcommittee must be provided to each member
three days in advance of the meeting date.
However, this notification period may be shortened

in the event of an emergency.

Article 43 (Decision of the Audit Subcommittee)

Decisions of the Audit Subcommittee shall be

made by majority vote of a meeting at which a

majority of Audit Subcommittee members are in

attendance.

Article 44 (Minutes)
1. The proceedings and results of meetings of the

Audit Subcommittee, as well as other items

required by relevant regulations must be written or
recorded as minutes, and stamped or digitally

signed by the Audit Subcommittee members who

were in attendance at the meeting.

2. Minutes of the Audit Subcommittee meetings

must be stored for ten years from the date of

proceedings.

Article 45 (Bylaws of the Audit Subcommittee)

Items relating to meetings of the Audit
Subcommittee are determined by relevant laws,
these Articles of Incorporation, and bylaws

established by the Audit Subcommittee.

(Delete)
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2. The company may execute agreements with (Delete)
External Auditors that limit indemnity liability under
circumstances defined under Article 423
Paragraph 1 of the Company Act in regard to

indemnity liability.

Chapter 7 Financial Auditor

Article 52-53
(Omitted)

Article 54 (Financial Auditor Remuneration)
Remuneration of the Financial Auditor shall be Chapter 7 Financial Auditor
determined by the Representative Director subject

to agreement of the Board of Auditors. Article 46-47

(Omitted)
Chapter 8 Accounting
Article 48 (Financial Auditor Remuneration)

Article 55-58 Remuneration of the Financial Auditor shall be
(Omitted) determined by the Representative Director subject

to agreement of the Audit Subcommittee.

(New) Chapter 8 Accounting

Article 49-52
(Omitted)

Supplementary Provisions

(Provisional measures with regard to Board of

Auditors exemption from liability)

1. In regard to indemnity liability under Article 423

Paragraph 1 of the Company Act of Auditors

(including former Auditors) relating to actions that
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occurred prior to the conclusion of the FY2015

Annual General Shareholders’ meeting, the Board

of Directors may limit liability under relevant laws.

2. In regard to indemnity liability under Article 423

Paragraph 1 of the Company Act of External

Auditors (including former External Auditors)

relating to actions that occurred prior to the

conclusion of the FY2015 Annual General

Shareholders’ meeting, the Board of Directors may

limit liability under relevant laws. This is defined by

Article 51 Paragraph 2 of these Articles of

Incorporation prior to amendment by decision of

the same Annual General Shareholders’ meeting.

3. Schedule
(1) Date of Annual General Shareholders Meeting March 21, 2016

(2) Effective Date of Amendments to Articles of Incorporation March 21, 2016
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