Compilation of Case Studies on Such
Matters as Parent-Subsidiary Listings

Listing Department

Tokyo Stock Exchange, Inc. J Px

JAPAN EXCHANGE
GROUP

December 26, 2025

Note: The case studies in this document are included solely for informational purposes to serve as a reference for listed

companies when considering approaches to group management and minority shareholder protection. They are not intended for
any other purpose, including the solicitation of investment in specific issues.

© 2025 Japan Exchange Group, Inc., and/or its affiliates




Introduction
EER e |

€ This document is a compilation of companies’ initiatives relating to such matters as
parent-subsidiary listings that have received positive feedback from investors. The case
studies were selected based on interviews with numerous investors both in Japan and
overseas and focus on group company management and the protection of minority
shareholders (ensuring shared benefits for shareholders of subsidiaries)

€ Case studies include not only dissolving parent-subsidiary listings but also how
companies are considering the significance of parent-subsidiary listings toward
enhancing mid- to long-term group corporate value and are working to ensure
governance systems that protect minority shareholders, from the shareholder and

investor perspective.

€ We hope these case studies will be a useful reference for you when considering parent-
subsidiary approaches and disclosures, and for dialogue with investors.

Note: Investors like information on approaches and initiatives on such matters as parent-
subsidiary listings to be disclosed in mandatory documents and documents submitted to
TSE (such as annual securities reports and corporate governance reports), rather than just in
voluntary reports (such as integrated reports). So we would also like you to consider where to

disclose information.

© 2025 Japan Exchange Group, Inc., and/or its affiliates




Ref: The Investor’s Perspective on Such Matters as Parent-Subsidiary Listings
_ (published in Feb. 2025)

€ Please also refer to The Investor's Perspective on Such Matters as Parent-
Subsidiary Listings, published in February 2025, which details listed companies’
disclosures and initiatives, as well as examples of actions likely to cause
misalignment with the investor’s perspective.

Main examples of misalighment

Group Management Protection of Minority Shareholders

— The company only cites the advantages of listing its — Itis important for the subsidiary’s minority shareholders to know
subsidiary (such as securing human resources), and does the parent company’s stance on protecting its subsidiary’s
not examine overall approaches to parent-subsidiary minority shareholders, but the parent company does not get
listings from the perspective of enhancing parent involved in ensuring the effectiveness of the subsidiary’s
company group corporate value and of capital efficiency governance systems, stating the subsidiary is independent
= — The subsidiary defers to the parent company and does not — There is limited disclosure of discussions held by the
4 examine whether its current form of listing is optimal subsidiary’s board of directors or special committee and
= from the perspective of enhancing its own corporate limited dialogue between outside directors and investors, so
2 value the effectiveness of the subsidiary’s governance
o systems cannot be assessed
Matters as Parent-Subsidiary Listings ||||
Listing Department JPX
o mnmmieany g = Please see:
https://www.jpx.co.jp/english/equities/improvements/study-
group/b5b4pj0000032jkr-att/sjcobg000000hflb.pdf
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Roche (six swiss Exchange) / Chugai Pharmaceutical (Prime: 4519) (1)

foxoﬁ Comments from investors

v Both the parent company, Roche, and the subsidiary, Chugai Pharmaceutical, give explanations of the
significance of their strategic alliance and of maintaining the subsidiary’s listing in relation to
their business models

v Although subsidiaries are often passive under the parent company, it is good that Chugai
Pharmaceutical communicates the rationale for its current capital structure from the
perspective of enhancing its own corporate value

Group
Management

v" The parent company, Roche, performs effective governance over the subsidiary while
respecting its autonomy and independence. It exercises its influence appropriately and strongly
encourages the subsidiary to enhance corporate value. It is evident there is a healthy tension
between the parent and subsidiary, as the subsidiary must achieve results that merit Roche’s
investment in research bases and production functions

v Given that the parent company is a listed company in Switzerland, and to protect minority
shareholders, Chugai Pharmaceutical has put a governance system in place that meets
European standards

Protection of v" The subsidiary, Chugai Pharmaceutical, describes in detail why it believes its current
Minority governance systems, including the composition of its Board of Directors, are

AL R appropriate. It actively distributes information relating to the protection of minority

shareholders. One way it does this is by arranging opportunities for dialogue with

independent outside directors to explain what is being discussed by its Board of Directors

and about relations with Roche
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Roche (six swiss Exchange) / Chugai Pharmaceutical (Prime: 4519) (2)

Information disclosed by Chugai Pharmaceutical

Significance of the Strategic Alliance

Win-Win Partnership through Network-based Management

B

Roche Group
Benefits for Roche

« Consolidating Chugai by acquiring a
majority of its shares

+ Strengthening its presence in Japan (where
its Japanese subsidiary, Nippon Roche, was
ranked around 40th at the time)

+ Gaining exclusive rights to market Chugai

products globally (excluding Japan, South
Korea, and Taiwan)

products in Japan

Benefits for Chugai

+ Maintaining its stock market listing and
corporate identity as Chugai Pharmaceutical

» Maintaining its management autonomy
* Gaining exclusive rights to market Roche

+ Gaining access to the global market through
Roche's development and sales network

+ Focusing its management resources on R&D

The stable income base provided through the strategic
alliance with the parent company, Roche, enables the
subsidiary to concentrate management resources on
drug discovery. The subsidiary explains in detail how
significant this strategic alliance is and the
reasons for prioritizing autonomous and
independent management, linking it to its own
business model.

Note: The two slides on this page were translated into
English by Chugai Pharmaceutical

Source: Pages 5 & 6 of report on roundtable meeting between Chugai Pharmaceutical Co., Ltd. and
institutional investors on October 30, 2024 (in Japanese only)
https://www.rakuten-sec.co.jp/web/special/chugai-pharm/pdf/pdf-03.pdf
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A Business Model of Autonomous and Independent Management, and =--=
a Strategic Alliance with Roche

Ci CHUGAI

Roche Group
® Maximize presence of Chugai products in global markets
® Market Roche's extensive range of products in Japan e Market innovative Chugai products globally

Chugai products In-licensed Roche products

V4 Specialization in innovative, ground- Exclusive rights in Japan for promising
UHU breaking drug discovery é new drug candidates

! \ I

Global development and sales acceleration /\/' Stable profitability from Japanese
through out-licensing to Roche operations

® Maximize presence of Roche products in Japan




Roche (six swiss Exchange) / Chugai Pharmaceutical (Prime: 4519) (3)

Information disclosed by Chugai Pharmaceutical

Towards Realizing Our Mission

Chugai's mission is to dedicate itself to adding value by
creating and delivering innovative products and services for
the medical community and human health around the world
Under this mission, Chugai aims to achieve the advanced
and sustainable patient-centric healthcare set forth in its
Envisioned Future through the creation of shared value with
its various stakeholders

To create this value, under its strategic alliance with Roche,
Chugai maintains its managerial autonomy and independence
as a publicly listed company while being a member of the
Roche Group. Chugai pursues management that fulfills the
mandate of its diverse stakeholders appropriately and fairty.
The composition of the Board of Directors and the associated
monitoring mechanisms are also based on this approach,
which is designed to generate innovation by leveraging the
essential value of our unique business model with its emphasis
on diversity.

We have verified our compliance with each principle of the
Corporate Governance Code of the Tokyo Stock Exchange.
In the case of non-compliance, the item and the reason are
indicated below as well as in our Corporate Governance Report.

for Not Imp g the Respective Principles of
the Corporate Governance Code
Supplementary Principle 4-10-1 Establishment of
independent advisory

Although the Company's Compensation Committee is not comprised
of a majority of independent outside directors, all four of the
committee members are non-executive directors, induding at least
two independent outside directors. At least one of the independent
outside directors also serves as a Special Committee® member. In
the deliberation by the Compensation Committee, if the defiberation
by the Special Committee is considered appropriate by the member
who also serves as a Spedal Committee member, the committee will
delberate and consider it. and report it to the Board of Directors.
Therefore, in view of the purpose of the Corporate Governance
Code, we believe that deliberations on remuneration are conducted
with transparency and objectivity in the current structure.

* Special Committee: The Company has established the Special
Committee as a permanent advisary body to the Board of Directors to
create a structure for protecting the interests of minority shareholders.
The Special Commitiee deliberates and reviews significant transactions
and conduct, etc. that may generate a conflict of interest between
Roche and minority shareholders, from the perspectives of necessity
and rationality of the transaction, as well as the appropriateness and
faimess of the transaction conditions and other aspects, and provides
an answer and report to the Board of Directors. Depending on the
importance of a transaction, the Special Committee deliberates matters
to be placed on the board agenda for a resolution before the Board of
Directors meeting, and receives regular reports on matters decided by
the Executive Committee. To ensure the independence and objectivity of
the Special Committee, it has a composition of at least three members,
comprising independent outside directors or independent outside Audit
& Supervisory Board members, with the members being selected by the

Board of Directors.
7

A Governance Structure Supporting Chugai’s Unique Business Model

While a member of the Roche Group, Chugai ensures the
autonomy and independence of its management. To promate
the Company’s unique business model, the Board of Directors
comprises three types of directors: executive directors,
independent outside directors, and non-executive directors

(excluding independent outside directors), each comprising one-

third of the board, respectively. The basic intention of this board
composition is to secure their respective diversity and skills.

Executive directors are responsible for business execution and
supervision. They report on and explain business execution
matters and execute the strategies decided in Board of
Directors meetings. Independent outside directors are
appointed based on their experience, knowledge, and expertise
as outside corporate executives or as medical, academic,

and other professionals. They participate in discussions and
decision-making at Board of Directors meetings from an
objective standpoint, as well as oversee business execution.
Other non-executive directors (excluding independent outside
directors) are appointed from among management members
of Roche. They provide an objective, expert perspective from a
standpoint that is independent from business execution and
engage in discussion and offer recommendations and advice

regarding strategies and management at Board of Directors
meetings. These directors are essential to the Company as they
possess world-leading skills and experience in the healthcare
field, and also because Chugai shares Roche’s mission of
“providing solutions to patients” even as it pursues autonomous
and independent management.

Executive Directors 3 6

Compositionof
the Board of
Directors in 2025

L

Details of the rationale for governance systems, including the composition of the
current Board of Directors and the placement of a Special Committee, explained
from both the perspective of group governance by the parent company, and of
managing conflicts of interest in order to protect minority shareholders

@ Dialogue with Independent Outside Directors and Investors

As Roche owns the majority of the Company’s shares, we recognize that dialogue
with independent outside directors is essential to protect the interests of minerity
shareholders. To meet this need, at our IR Day in October 2024, we provided an
opportunity for direct dialogue between two of our independent outside directors (Dr.
Fumio Tateishi and Mr. Hideo Teramoto) and institutional investors. The dialogue was
held without executive directors, which enabled the participants to have an open and
direct exchange of opinions that was highly satisfactory. It provided an opportunity
to explain the Company's governance initiatives aimed at creating shared value,
including topics such as the governance system, discussions at Board of Directors
meetings, and the Company’s relationship with Roche. We will continue to provide
opportunities for dialogue going forward as we strive to build relationships of trust
with our shareholders and investors.

Opportunities for dialogue with independent outside
directors on topics such as governance systems and
Board of Director discussions

Mr. Teramoto (left) and Dr. Tateishi (right)
in dialogue with investors at IR Day
(October 2024)

Source: Pages 70, 71 & 75 of the Chugai Pharmaceutical Co., Ltd. Annual Report 2024 (May 30, 2025)
https://www.chugai-pharm.co.jp/english/ir/reports_downloads/annual_reports/files/eAR2024 12_spread.pdf

As our company has a controlling shareholder, we have been clearly explaining both the significance of our

Comments strategic alliance with Roche from the perspective of minority shareholders and our business model that is
from based on autonomous and independent management. We have also been making efforts to enhance the

effectiveness and transparency of our governance, which include arranging opportunities for dialogue with

independent outside directors. We will continue to strive to enhance our information disclosure further to earn

the trust of all our stakeholders.

© 2025 Japan Exchange Group, Inc., and/or its affiliates
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NIL (uniisted) / Nippon Paint Holdings (Prime: 4612) (1)

-‘OXQ- Comments from investors

After Nippon Paint Holdings, the subsidiary, formed a partnership in the 1960s with the current parent company,
Wuthelam Group (unlisted), it expanded its share in Asian markets. In recent times, with active backing from the
Group parent company side toward enhancing corporate value, it has been able to enhance corporate value
Management significantly, by leveraging synergies in the Asian market and through rigorous M&A activity based on its strengthened
financial base. The subsidiary is leveraging the parent-subsidiary capital relationship effectively in its growth
strategy and discloses details of the rationale behind its parent-subsidiary relations and the risks involved.

Information disclosed by Nippon Paint Holdings

__ Maximization of
Shareholder Value (MSV)

The structure of the Japan-Sirigapore
<+ partnership in the 1960s

: ~ Expansion of
ot Asian operations

Nippon Paint Wathelam Specific explanations of the significance

Holdings oyl | PSEA Business (ETL Group® < of the strategic partnership with

development

» Nippon Paint brand ::;:';ﬂh" support + Expertise and network in Asian market WUthelam G roup (u n | ISted) In the 1 96OS

= Experfise in paint business + Sales and marketing capabilities based * H
accumulated in Japan N'PPON on the understanding of local markets ( The WUthelam Group now is an asset

+ Paint technologies/ production - PAINT and consumers _ | [ management company engaged in investment
fechnologies ASICII'I Mdl’k@f * Localization of paint production and local { aCtIVItIeS)

(for automotive coatings. etc.) product development
« Development of paint engineers Abundant human resources and + Founder's keen eye for business and

+ Finance procurement capability °‘g:r"'z°"°“ with !;':ml:;’“ entrepreneurship

WI N"'WI N * The Wuthelam Group naw s an assetianagement

company engaged in investiment activities.

Source: Page 29 of Nippon Paint Holdings Co., Ltd. Integrated Report 2021 (Year
Ended December 31, 2020)

https://www.nipponpaint-

holdings.com/en/ir/assets/files/name/IntegratedReport 2021 _en.pdf
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NIL (uniisted) / Nippon Paint Holdings (Prime: 4612) (2)

Information disclosed by Nippon Paint Holdings

Discussions by the Board of Directors

“Acquisition of 100% ownership of
the Asian JVs, Indonesia business”

Decided by resolution of the Board of Directors
based on repeated discussions to ensure the protection
of minority shareholder interests

NPHD's Board of is on g the
lively of op and
the Board. The of 100% o

and faimess of management through

mainly by the independent directors who comprise the majority of
ip of the Asion JVs was decided based on repeated discussions held
by the Board of Directors to ensure the p of the

Increasing net profit by more than 60% and
EPS by more than 10%

NPHD hos evolved its porinaeship with the Wuthalam Group
through joint ventures for nearly 60 years. With cur ocquisiion
of a 100% stake in Asion JVs cllowing Bhér consolidalion in
FY2014, we can bring our parnership with the Wuthelom
Group fo Il malurity, allowing us 1o further accelerale growth
of our Group by building a management base that unites
he hwo companies in both name and reciity.

According 1o a smulation based on cerlain
assumplions, this acquisiion will increase profit attributable
o awners ol he parent by around 60% and EPS by more than
10% making it sufficiently affroctive from the perspective of
protecting the inferests of minority shareholden os well

In oddition, increasing capital through o ird-party
aliotment has alowed us o sirengthen the noncial base 1o
cccelecale MEA ocliviies in the future, as well 03 improve our
credil rating. For Ihesse recacnd. this equisiion has conlributed
1o the Maxmization of Shareholder Value (MSV)

Simplitying our ownership structure to one
thatis b to all sh ]
Prior to this rarsaction, the Wiuthelom Group held 39.6% of
NPHD's shores, O 49% siake in The Asion JVs, and o 100% stoke
in the Indonesio business. This ownership structure hos been
crificized as compiex. with oulfiows of profits kom the Asion JVs
hat are the enging of the Geoup's growth, and o possibiity
of conflicts of inferest in terms of govemance. Accordingly,
we held discussions and negoliations premised on prolecting
he inlerests of minorily sharehalders. For éxample, we have
(1) shifled fo a Company with o Thvee Commitiees Struchure,
(2) changed the compotilion of the Board of Dieclors 1o one
where six out of I nine direcion ore indepandent direcion
ond (3) establishad the Speciol Commiliee, consisting of
independent drectons who are well versed in MBA, which
has held eigh! Speciol Commilles meetings and seven
Board of Directors meetings

After the implemeniation of this iransaction, the

of These poges present the

outcomes of the discussions held by the Board and the opinions of each Director.

Beiore the Faniachon

Wumber of 1269 193.9
ShORBGISING -+ a thoms e thame

] sharehcaden TR oretcites
L J
39.6% |60.4% 58.73]41.3%

L L — oM =~

e 100%

* T Chnaminaion used 1 T CECUOton of P NOsholdng rano & he
A of culitanding shars (s, ey siock) o of Jure 30. 2000

Wuthelom Group owns 58.7% of NPHD shares and NPHD
hokds o 100% stake in the Asian JVs and the Indonesia
business, moking the ownership structure simpler and
easier lo understand.

As q resull, Ihe inlerests of both major and minority
shareholders are perectly aligned, and our Group's MSV s
now a shared objeclive lor both the Wiuthelom Group and
Our Minofity sharehoiderns

For our mincrity shareholders, while the rafio of voling
rights per share decreased, eamings per share (EPS)
increased, which & an imporan! poin! of the ransaction

I in the Wi n Group's
shareholding is a result of our financing

Afler this transaction, the Wuthelam Group became a
sharehcider, with 58.7% shares of NPHD. The purpose of this
Forsocion was nol for he Wuthelam Group 1o ooquire NPHD
or make it a controliing subsidiary. nor did we receive o
lokeower bid (TOB) for owr shares from the Wuthalom Group.
The increase in e Wulhalom Group's sharehalding in NPHD
is merely the resull of our negoliations 1o cbldain financing
from e Wuthelam Group 1o achieve further growth.

100 100%

Sample comments from the Directors of the Board on the acquisition of 100% ownership of the Asian JVs

of the the method.
and major shareholder risks

e algned with hose of the mincrly sharchaldors n that ho
KNippon Paint Group's growth s important for the asset

‘Wo believe that tha Banafits 10 our mincrty sharaholders aiso

includa the abilty 1o fully caphure Asion businesses with high

Growih potental and Mo abilty 1o botiar ncormonie o cuture of
nio our ' in Japon.

o of the W Geoup, and this struchure wil
not allow e Wuthslam Groug 1o moke docisons hat confict
wilh the infierests of minority sharchaiders.

Whare 5 mponant is No relatonship of tus! Datwooan NS majce

‘One mportant issue & to sort out the complicated copital
relotionship. What would change ¥ o sharcholder with a 39%
stake in NPHD became a sharahoidor with more than 5067 MSY
remains our Group s paramount mission. and wo bolove thot
this con bo fully explaned by pursuing o highor quallly of
business and wenvice with ths major sharehaider and the
current monogement feam. In oddiion, assuming the fulure
rowth of our Group mainly through MAA, there would ba
vorious methods such 03 leveroging bomowings and shane
‘exchangas. If 0. it woukd be dsodvontogeous to chodse O
ot tha copd

the 9 his should be

"g tha enfira price using
bomowings could lead fo a loss of equity capiial, ond funds
could be roised by issung shares through pubic offering.
HOWOVO!, Now ShOM E3u0N00 MOy ontol 1oma protiems such
o6 tha Esue pca baing affered of o decounted price ond the
rumier of shanes swued not baing able o be fixed. Ths 6o
mafter of rekof ond
ha sk of having & shamholder with o mojorty
From the perspective of growing EPS, tha lotter option s
«considared to hawe o smalior k.

a9 soam. this willead
hat both sdes aim for, and ot 5 why we wil be oble fo explon it
1o sharehaldern: Inchuding potontial sharaholden and tha capeal
market. 1 s Imponont for the Nippon Paint Group's growth as One
Team, instend of cousing confrondation, and tha basis of that
oW N0t 1S SWNErship 1080 Bt he mutudl tnat batwoon ho

mojor and = team hat
the system by tha @ new 2
Sucun wil oo

Govermance |

The Special Committaa & composad of thia indapendent
directors who ara well versad in MAA. ond resolufions by the
Boord of Dwoctons wil roQuiro the Cammaea 3 recommonaation.
We befieve that tha Special Committee unciioned as o

for 9 or cl
without e Influenca of e Wuiholom Group.

¥ s genaraly not 0 good thing whan o istod compony concludes
a special controct with soma of s shareholdars thot Includes
vohing tha cusrciaa of voting rights. Theraiona, war do not nead
o insist on confinuing the sirolegic alionce confroct concluded
1 2014, Bocouse wo wil nead fo buld o reiofonship of trust with

Regarding the absence of 58 7% setention clouse. we believe
ot the risk of furher Increcse In the Wuthelom Group's soke s

ha Group fhecug! han ever
bolore, we must promolie manogement and busingss exsculion
thot constantly keeps ochieving MEV in mind

nat that SgNRcont In tenms of hquidfy and e of
moriet isting. On the ofher hand, given that copitol con be
Increasod in o future Micugh MBAS ot Ore axpaciod 1o
mprove EPS, | belleve the cbsence of ihis clouse has some
avontages In forms of selection of o supencr Snancing method
and the potontial Rduchan in e Wuhclom Group s stoko.

Minority shareholder interests |

After this tronzaction, he Wuthelom Group wil become the
MoK SNCrehOICor . Howavet, SNCo ey are Not on oporating
‘company bul an asset Managamant company. hall infarasts

| Resotution as birectors of the Board |
= koop 1o toom has o

profect the monagement feam. but for he Nippon Paint
Group 1o Move on 10 0 Naw phasa. 1 5 normal in capialiam for
o have an writy. And # (s more:
mponant 1o fako a stop forward 10 fulure developmant than fo
Imposa ony kinds of restrichions 10 presone the prasent fom.

Information disclosed on
actual discussions with
outside directors held at
Board of Directors meetings
showing the subsidiary’s
thinking regarding the
rationale behind its parent-
subsidiary capital
relationship with Wuthelam
Group (unlisted) and the
risks involved

Source: Pages 89 & 90 of Nippon Paint Holdings Co., Ltd. Integrated Report 2021 (Year Ended December 31, 2020)

https://www.nipponpaint-holdings.com/en/ir/assets/files/name/IntegratedReport 2021 en.pdf

© 2025 Japan Exchange Group, Inc., and/or its affiliates




NIL (unlisted) / Nippon Paint Holdings (Prime: 4612) (3)

-
P — eneamreze=® | Information disclosed by Nippon Paint Holdings

| 3. Background and Relevance of the Transaction

Specific explanations of independent outside
Trans}:ﬁ&iﬂﬂfﬁf !(Jagu]znG roup Byback fﬂi’iﬂu‘n{‘iﬂ}d’l‘j‘a"“ Group directors’ thoughts on the buyback from the

> Summary > Summsry perspective of minority shareholders

Transfer of NPI, BNPA, NPAE to Wuthelam Group Buyback of NPl and BNPA from Wuthelam Group
(NPAE is excluded from this transaction) %—

» Background and relevance

- Althaugh Europe and |!'|d|a remained important markets from a strategic » Background and relevance
persp e, had d dr { due to factors - NPI and BNPA have achieved revenue growth and prg| Corporate Governance
including the pandemic and raw material inflation faster than anticipated when they were transferred Discussions by the Board of Directors
- Given the challenging business environment, drastic measures and significant - These companies have potential for sustainable earnir|
additional il were i y for medium- and long-term profitability impi ment without signi i
corporate value enhancement - We have concluded that exercising the call options at _ s
- Risk mitigati by having Group bear additional the optimal decision from the perspective of MSV Indla Buslne sSSses Buyback from Wuthelam Group

investments and costs for restructuring in the short term
- Agreement included call options for NPHD to buy back the transferred

businesses
- NPHDw.as o inue to support ', second it lsams, In August 2023, our Board of Directors approved a
and monitor business operations Agresment resolution to repurchase two India businesses that
Wulheta'n Sa1% had been part of the three businesses transferred
Gapieal srinciis 100% domes to Wuthelam Group in August 2021. The third
m:;:m:r A‘-"m"‘ ‘after buyback m business, a European automotive entity, was not our
100% mmﬁ, considered for repurchase. Prior to reaching this was indeed the right ¢
m m NFAC resolution, we sought an evaluation from an
independent third-party entity, mirroring the
process undertaken during the initial transaction
+1 Nigpon Paint Automotive Caatings Co.. two years ago. To ensure thorough consideration
NIPPON PAINT GROUP - anmsg&2:::::-‘;“3@;&;“&:3;'5&?@%: Ha’i".,‘;';"e?a“"é';:' Samam and protect the interests of minority shareholders,
we established a Special Committee dedicated to
this matter.
This section presents the key comments
- N - N . . made by our Directors concerning this
Nippon Paint Holdings effectively leveraged its capital structure, significant transaction.
such as for the restructuring of its Indian businesses. It felt carrying - mmm; e —
= g arg g of and the
out the restructuring by itself was difficult, so transferred the ol binetses o Wishtam G AV 2071 s el
. w:W
businesses to the parent company and then bought them back
after the restl‘uctu ri ng IEE In evaluating the validity of the repurchase
we aim to revisit and ascertain whether
our initial to transfer the i to
Source: Nippon Paint Holdings Co., Ltd. Wuthelam Group was indeed the optimal choice for
PP 9 : p ing the of minority and Peter M K|

Left: Page 4 of Buyback of Indian Businesses from Wuthelam Group (August 29, 2023) Maximization of Sharehokler Valus (MSV).
https://www.nipponpaint-holdings.com/en/ir/assets/files/name/20230829ir02_e.pdf

Right: Page 77 of Integrated Report 2024 (Year Ended December 31, 2023)
https://www.nipponpaint-holdings.com/en/ir/assets/files/name/IntegratedReport 2024 all en.pdf

Indep

As we worked to enhance IR activities in 2019, one issue was investor concern about the relationship with the major
Comments shareholder and the protection of minority shareholders, so we disclosed information on actual Board of Director
from discussions and major shareholder perspectives. In addition, the Chair of the Board of Directors met with investors
featured directly and we also provided detailed answers to investors’ questions in a Q&A on the IR website As a result,
company concerns have been dispelled and there is now wide understanding of the advantages of having the Wuthelam Group
as the major shareholder and of how the company is effectively managing the protection of minority shareholders

© 2025 Japan Exchange Group, Inc., and/or its affiliates




Canon (Prime: 7751) / Canon Marketing Japan (Prime: 8060) (1)

Group

Management

Comments from investors

Information disclosed by Canon Marketing Japan

Sustainable Enhancement of Corporate Value and Financial Strategy

Financial Strategy

I Maintaining Growth Investment and Shareholder Returns While Securing Cash on Hand

Cash Allocation

While steadily executing growth investments of approximately
¥200.0 billion by 2025, we continue to provide ongoing and
stable shareholder returns and maintain sufficient cash on
hand. During the five years from 2021 through 2025, we expect
to generate approximately ¥200.0 billion in operating cash
flow and distribute a cumulative total of approximately ¥70.0
billion in dividends. Beginning with fiscal 2023, we raised our
target consolidated dividend payout ratio to around 40% or
above and have continued dividend payments in line with this
target.

Management with an Awareness of Cost of Capital

Our estimated capital cost is approximately 5-6%, as calcu-
lated using the Capital Asset Pricing Model (CAPM). However,
based on our dialogue with shareholders and investors, we
recognize that market expectations exceed this level. We
have set an ROE target of 10.0% to be achieved by 2025. We
are committed to raising ROE by growing operating revenue
and advancing management with an awareness of capital effi-

Achieving this will require not only improvements in ROE,
but also reductions in our cost of capital. To this end, we rec-
ognize the importance of enhanced disclosure. We will pro-
vide more transparent explanations: on the business front,
regarding the initiatives that have enabled us to achieve
increases in both revenue and profit for four consecutive fis-
cal years; and, on the governance front, regarding how we

In addition, we repurchased approximately ¥85.0 billion in
treasury stock through two buybacks last year. This share buy-
back initiative is a category of cash allocation separate from
growth investment and shareholder returns, and is aimed at
enhancing corporate value by improving capital efficiency. As a
result, all key financial indicators improved, with EPS reaching
¥320, ROE at 9.6%, and PBR of 1.5 times. Additionally, we
promptly cancelled all repurchased treasury stocks, which
reduced the total number of outstanding shares and raised the
ratio of outstanding shares, a long-standing capital policy
issue, from approximately 38% to around 45%.

maintain independence from our parent company despite
being part of a parent-subsidiary listing structure. As of
March 31, 2025, we had fully collected the ¥50.0 billion loan
receivable from our parent company that remained on our
books at the end of the previous year. These funds will be

ciency at the same time, thereby widening the equity spread.

redirected to support growth investments by our Group.

With regard to cross-shareholdings, we will accelerate our
efforts to reduce such holdings. Meanwhile, when a company
holding our shares as part of a cross-shareholding arrange-
ment expresses intent to divest, we will support such action.
Funds generated from the reduction of cross-shareholdings
will be redirected to growth investments. At the same time,
we will strive to reduce capital costs and enhance disclo-
sures, ultimately contributing to stock price appreciation.

© 2025 Japan Exchange Group, Inc., and/or its affiliates

As part of its financial strategy to promote management that is conscious of cost of capital, the
subsidiary, Canon Marketing Japan, has received full repayment for a loan made to the parent company,

Canon, and the funds will be used for growth investments toward enhancing its own corporate value. It
actively discloses such cash allocation policies and actively communicates with investors

Clear explanation of the loan to the parent
company being paid back in full and the funds
<‘ being used for growth investments by the group

Source: Page 15 of Canon Marketing Japan Inc. Integrated Report 2024 (red borders added by TSE)
https://corporate.jp.canon/-/media/Project/Canon/CanonJP/Corporate/ir/library/pdf/2024/report2024-

en.pdf?sc_lang=en&hash=A1AD57ADB6CCA88EBA78355FFB4538AA




Canon (prime: 7751) / Canon Marketing Japan (Prime: 8060) (2)

Information disclosed by Canon Marketing Japan

Approach to Cash Allocation

Reassessing the significance of participating in cash - — —
management of the group from the perspective of its own OPT:"G S e
capital efficiency, and disclosing how surplus funds will be i investments of || o oo 9 MgAs and investments
redirected towards growth L -~ ¥200.0 s e X Investments in human ]
w billion or more + Data centers fesouIces
Cash on + Secuity, etc ; 7]
System investments <
hand New business creation .g
[+'4

ig Required funds: Maintain an appropriate level of cash and deposits on hand in preparation for emergencies

M&As, Investments, and Business Acquisition Track Record for 2021-2024

2021 ©2022 2023 2024
L August 2022 October 2023 March 2024
1 -QB5 Inc -Tokyo Nissan Computer System -Primagest, Inc
z Co., Ltd. (now TCS Inc)

g May 2021 January 2022 June 2023 August 2024

g -Keyware Solutions Inc -Capital Asset Planning, Inc -CARE CONNECT JAPAN, Inc -openpage Co,, Ltd
§ July 2021 April 2022 September 2022 August 2023 October 2024

E -Needs Well Inc -Kantsu Co,, Ltd -Asilla, Inc -AWL, Inc ‘S-Mat. Inc

.';“ April 2022 December 2022 August 2023 December 2024
= -THS, Inc ‘CHleru Co., Ltd -Doctors Inc -Timeleap Inc

Source: Page 14 of Canon Marketing Japan Inc. Integrated Report 2024
https://corporate.jp.canon/-/media/Project/Canon/CanonJP/Corporate/ir/library/pdf/2024/report2024-
en.pdf?sc lang=en&hash=A1AD57ADB6CCAB8EBA78355FFB4538AA

January 2023
-Acquires the systems integration division of Canon Medical
Systems Corporation’s hospital information system

§
g2
£ 9
“
a5

2

As a result of management reforms focusing on sustainable growth, we have enhanced our cash generating ability.
We have prioritized dialogue with shareholders and investors on how to use that cash and on enhancing information
disclosure, and will continue to place importance on dialogue with stakeholders in our management approach.

Comments
from

featured
company Based on this, we will implement measures toward growth investment and enhancing capital efficiency, striving to
further raise expectations for our company’s growth.

© 2025 Japan Exchange Group, Inc., and/or its affiliates




Fujitsu (pPrime: 6702) / SHINKO, FDK, Fujitsu General

Comments from investors

Fujitsu has mapped out transformations to its business portfolio, toward sustainable growth
Group and enhancing profitability, and reorganization of its listed subsidiaries is a part. Its

Management approach to group management is clear, with its policies about making non-core business

subsidiaries independent in the future included in plans

Information disclosed by FUjitSU The parent company is carving out non-core business operations as one
2030 vision and 2023-2025 Medium-Term Management Plan part of its business porthIiO strategy. Whereas many Companies’

approach toward listed subsidiaries is just to make them wholly owned,
Fujitsu considers other options such as selling to third parties, in
order to find the best ownership structure

The 2023-2025 Medium-Term Management Plan was formulated
by envisioning Fujitsu’s ideal position in society in 2030 and
beyond, and then working backward from that vision.

Financial indicators :
e e
Growth srea revenue: Fujitsy Uvance  ¥1 trillions 03
Operating profit margin: Service Solutions  17%+ = = - e .
S e Portfolio Transformation and Asset Recycling Initiatives FUJITSU
B ot 2003 Zozs 28 -
_ e o odiir, Carve-outs of non-core businesses and classification of Device Solutions as discontinued operations
jon-financial indicators
@ Transform our business model and portfolio Emiployee sngagemant 75+
Main initiatives @ Ensure reliable support for customers’ modernization Diiexit éadurship Shinko Electric Industries Co., Tender offer bid completed March 2025
’ © Improve the p ility of our Lisadtdlimadvazts ek 0% Ltd. 100% sale to JICC-04, Lid. Expected closing in the first half of FY2025
u
Impact indicators (Materiality) o i
Faystetonias v . bl kel sndommaniionr Device E“rg:f:do*’“ca' Gomponents 100% sale to Furukawa Electric Co., Ltd. Sale completed in April 2025
onuibute to reduc
emissions: B Solutions
e e e Sale to SILITECH TECHNOLOGY
se of renewable energy in Fujitsu
Business model and portfolio strategy %m; ::::;;u ! J00% PORPORATION
igil FDK Corporation i i . Sale completed March 2025
2 el S D::::"Q "'3::,"“" (Fujitsu’s equity stake: 58% — 17%)
% Ao 150 million people+
-1 s tonal on services.
X 7% e -
W\ /) Further stabiity of customen’ business Equﬁy 2 - ;o
Y /i Improving peopla’s well Fujitsu General Limited 100% sale to Paloma Rheem Holdings Co., Ltd. Expected closing in first half of FY2025
People strategy o b Method
X /} Number of people receiving ICT
& e N, / People - skills training:
e o aroicges \ /) m&xmw 12 million peoples
Y Strengthen marogement foundation o
I Reduction of cross-shareholdings: Continuing to review the rationale for share ownership, we will reduce holdings

through careful dialogue with the share issuer

Source: Fujitsu Limited
Left: Page 16 of. Fujitsu In?egratled Rep?” 202,‘,1 . . . | Remaining balance at the end of FY2024 was 56.3 billion yen (3% of consolidated equity): A reduction of 65.8 billion yen since
https://global.fujitsu/-/media/Project/Fujitsu/Fujitsu-HQ/about/integrated-report/download-integrated-report/integrated-report- the end of FY2022

2024 _en.pdf?rev=f3663dfe34394c24a44abafe0d946132

Right: Page 21 of FY2024 Consolidated Financial Results (April 24, 2025) (red borders added by TSE)
https://pr.fujitsu.com/jp/ir/finance/2024/pdf/en/pm.pdf

21 © 2025 Fujitsu Limited

To build a model for sustainable growth and enhanced profitability for 2030 and beyond, transforming our business model and
portfolio is a key strategy in our current Medium-Term Management Plan, and we have been working on defining our core business
and concentrating management resources.

Comments
from

featured For the recent carve-outs, we carefully considered how each company would be able to leverage synergies to the full with their new
partners and accelerate mutual growth. When preparing disclosure materials, we prioritized stakeholder understanding by clearly
company . s P : A
communicating our company’s vision and direction. We strived to provide timely updates on progress and outlook, and to present

\_information in a way that would be helgful in Eredicting the impact on our performance.

© 2025 Japan Exchange Group, Inc., and/or its affiliates




NTT (Prime: 9432)/ NTT DATA

S
-‘QXQ\ Comments from investors

Group

Management

NTT addressed issues arising from the parent-subsidiary relationship with NTT DATA, the
listed subsidiary, and made it a wholly owned subsidiary from the perspective of enhancing
parent company corporate value through the promotion of agile growth investments

Objectives of Transaction to Make
NTT DATA Group a Wholly Owned Subsidiary & NTT

# Challenges arising from the current capital relationship between NTT and

NTT DATA Group
(1) Conflicts of interest associated with the dual listing

(2) Complex decision-making processes

(3) Accountability to shareholders of both companies
regarding the investment of resources

—~———

Overcome challenges by making
NTT DATA Group a wholly owned subsidiary

© NTT CORPORATION 2025

Objectives of Transaction to Make

NTT DATA Group a Wholly Owned Subsidiary & ¥TT

4 Objectives of Transaction to Make NTT DATA Group a Wholly Owned

Subsidiary

solutions business

Group as a whole

v' By unifying decision-making processes, a structure will be established
where NTT DATA Group plays a central role in NTT Group’s global

v’ By making agile growth investments in response to rapid environmental
changes, the growth of NTT DATA Group will accelerate the growth of NTT

Information disclosed by NTT

© NTT CORPORATION 2025

_

Analysis of the issues stemming from the
parent-subsidiary relationship and making the
listed subsidiary wholly owned as a means to

resolving those issues

Source: NTT Corporation

Above: Pages 2 & 3 of Transaction to Make NTT DATA Group a Wholly Owned Subsidiary (May 8, 2025)

https://group.ntt/en/newsrelease/2025/05/08/pdf/250508bb.pdf
Below: Page 15 of CG Report (June 20, 2025)
https://group.ntt/en/ir/mgt/governance/pdf/c gov20250620.pdf

(1) Listed Company Subsidiaries of NTT
Approach and Policies Related to Group Management

NTT develops management strategies for the entire NTT Group, while respecting the independence and
autonomy of each group company, based on contractual agreements with each group company with the aim
of maximizing profits for each group company, and provides appropriate advice and assistance for each
company. Each company takes this advice into account but is accountable for its own management
responsibilities and independently manages its businesses. Further, under NTT’s medium-term management
strategy, NTT is aiming to transform into a group that can create new value and achieve global sustainability
by increasing its investments in new growth areas and strengthening its initiatives focused on cash generation
ability for further sustainable growth. NTT has positioned the businesses undertaken by its listed subsidiary,
NTT DATA GROUP CORPORATION — such as the promotion of digital transformation and data utilization
across society and industry, including the system integration business, and the expansion and enhancement of
data centers in response to the rapid growth in demand for cloud services, Al and related areas — as a key
driver for the growth of the NTT Group. To further reinforce its global solutions portfolio, NTT intends to
pursue more flexible and agile growth investments.

In line with this, the Company decided by a resolution of its Board of Directors on May 8, 2025 to conduct
a tender offer for the common stock of NTT DATA GROUP CORPORATION, and the offer was completed
on June 19, 2025. Following the completion of the tender offer, the Company plans to implement procedures
to make NTT DATA GROUP CORPORATION a wholly owned subsidiary.

Comments
from

featured
company

In the field of global solutions, a core business area for the NTT DATA Group, the business environment
is increasingly changing and competition intensifying more and more. By making the NTT DATA Group a
wholly owned subsidiary to strengthen its competitiveness and attain growth, we aimed to achieve
growth for the entire NTT Group, and we will continue in our efforts to do this.

© 2025 Japan Exchange Group, Inc., and/or its affiliates




ITOCHU (Prime: 8001) / DESCENTE (1)

S
PXQI Comments from investors

The parent company actively reviews the significance of holding listed subsidiaries and
Group affiliates, and buys or sells their shares accordingly. Regarding group reorganization, it

LCUEREUELIE  makes clear the opinions given by outside directors at Board of Directors meetings, and

clarifies for investors how the effectiveness of the Board of Directors is guaranteed

Information disclosed by ITOCHU

I Policy on the Governance of Listed Subsidiaries and Affiliates

ITOCHU respects the autonomy of listed subsidiaries and prohibits  Listed Subsidiaries Numbers

any acts that contradict the principle of shareholder equality, in ,
Di |

accordance with ITOCHU's Policy on the Governance of Its Listed Privatization of é%p:;;,g

Subsidiaries, which was announced in October 2019. Each subsid- B il . TR

iary and ITOCHU are in a mutually beneficial relationship to enhance of CTC

corporate value as business partners. With the recognition that there "é‘_ﬁﬁi‘.‘;’éﬁ' The parent company makes its policy on governance at
is a potential conflict of interest between ITOCHU and the minority Corporation listed subsidiaries and affiliates clear, then regularly
shareholders, we ensure independent decision-making at listed reviews the significance of holding those companies
subsidiaries by encouraging them to establish well-functioning and buys or sells their shares accordingly.

governance structures that effectively utilize independent Outside

Directors. We periodically review the significance of holding listed /75— 29 ] 7 23 24 25 %

subsidiaries in light of their position in management strategies and
then purchase additional shares or dispose of shares as necessary.

FYE 2025 3 companies

As of July 71,2025, we holds investments in 12 domestic listed affiliated compa- Maijor Listed Affiliates (as of July 1,2025)
nies. In our transactions with these affiliated companies, we take care to prevent
any conflicts of interest. Taking into consideration each company’s actual CIrCUM- | 7 10 century coporstion HITACHI
stances—such as capital relationships and business transactions—we implement
measures equivalent to those applied to listed subsidiaries, as necessary. In addi-
tion, we periodically review the significance of holding the shares. Over the past ¢ b

o o ) - FUJI OIL CO. LTD.
year, we made DESCENTE LTD. a wholly owned subsidiary and privatized, while o

o

also disposing of all shares in JAPAN FOODS CQ,, LTD. and excluding JAMCO

Corporation and Orient Corporation from equity-method affiliates through the disposal of our shares.
Source: ITOCHU Corporation

Page 90 of Integrated Report 2025
https://www.itochu.co.jp/en/files/ar2025E.pdf

For details on policy for the governance of listed subsidiaries and affiliates, as well as cross-shareholdings, please refer to the Corporate Governance Report.
L https://www.itochu.co.jp/en/files/CG_e.pdf

© 2025 Japan Exchange Group, Inc., and/or its affiliates




ITOCHU (Prime: 8001) / DESCENTE (2)

Information disclosed by ITOCHU

I Activities of Outside Directors

Driving Sustainable Growth through Diverse Activities
Major Activities of Outside Directors (FYE 2025)

Board of Directors 13 times
Participate in Pre-briefings for the Board of Directors 10 times
Advisory Committee 7 times

Interviews with Executive Officers (Division Company Presidents, Officers in charge of Headquarters’ Administrative

Divisions, Senior Operating Officers, Executive Officers)

19 times (total 24 persons)

Meeting with the presidents of the Group companies 10 times
Meeting with analysts and institutional investors 2times
Site visits to global operations and the Group companies 3times

For a summary of the dialogue between our Outside Directors and institutional investors, please refer to [TOCHU's website.
n https://www.itochu.co.jp/en/ir/doc/p ion/#dialog

—

Discussion of Individual Cases: Example of the Privatization of DESCENTE LTD.

Clearly shows questions and comments brought up by
outside directors at the Board of Directors meetings
regarding making DESCENTE a wholly owned subsidiary and
clarifying for investors the reasons from a group
management perspective for making it a wholly owned
subsidiary

Source: ITOCHU Corporation
Pages 86 & 87 of the Integrated Report 2025
https://www.itochu.co.jp/en/files/ar2025E.pdf

In FYE 2025, we executed a tender offer (TOB) with the aim of taking DESCENTE LTD. private. Our objective is to
accelerate the company’s growth by leveraging our expertise to strengthen brand management and production
collaboration, enhance and expand its overseas business, and create new business opportunities. In advancing
this initiative, the following two proposals were formally submitted to the Board of Directors: a policy proposal to
commence negotiations, and an execution proposal requesting approval of a TOB price of ¥4,350 per share (total
purchase amount: ¥182.6 billion) after a total of eight proposal submissions and related negotiations. Numerous
questions and opinions were expressed by outside officers, leading to active and constructive discussions.

Main Opinions from
Outside Directors

+ The need to build a DX foundation by leaming from industry peers with strong market valuations
+ Importance of promoting initiatives to realize synergies and ensure the appropriateness of investment variance

Main Opinions from
Qutside Audit & Supervisory
Board Member

+ Importance of realizing synergies with consideration for impairment risk

« Importance of PMI

* Importance of examining backup plans in case of deviations from synergy plans

+ Importance of negotiations that appropriately take into account capital market evaluations

Comments
from

featured
company

Capital policy for listed subsidiaries and affiliates has always been a key factor in our corporate management
and our entire Board of Directors, including outside directors, engage in earnest discussion regarding its
strategic significance and approaches to capital relationships. We strive to ensure investors and market players
understand these discussions and decision-making processes as well as past trends by providing clear
explanations. We consider publishing such details to be part of our ongoing dialogue with the market.

© 2025 Japan Exchange Group, Inc., and/or its affiliates




ADEKA (Prime: 4401) / Nihon Nohyaku (Prime: 4997) (1)

_______________
foxo\ Comments from investors

The parent company, ADEKA, is working to ensure that its subsidiary adequately maintains governance
MGG Nl systems to protect minority shareholders and the subsidiary, Nihon Nohyaku, clearly discloses those

Minority systems. For many other companies, even if minority shareholders ask for dialogue on such matters, companies
SHETCLHTGETCIN  do not get involved in ensuring the effectiveness of the subsidiary’s governance systems, stating that the subsidiary
is independent, so ADEKA’s commitment can be rated positively.

<Measures to ensure the effectiveness of governance system of the listed subsidiary NIJHON NOHYAKU : :
CO.LTD> Information disclosed by ADEKA

NIHON NOHYAKU CO., LTD. is listed on the Tokyo Stock Exchange. Pursuant to the basic policy of the
capital and business alliance agreement with the company, the Company shall respect the independence of the
company’s management and will not engage in any conduct that may damage the benefit of minority
shareholders of the company or violate the principle of equality of shareholders in transactions, etc. with the
company. In addition, as a parent company, the Company exchanges information and holds debriefing on
corporate governance and compliance systems and the status of their activities with the company as needed

and provides advice and guidance on corporate governance, compliance and the establishment of internal 5

control systems, etc. as necessary. . . . .

In addition, NIHON NOHYAKU CO., LTD. has established a governance committee as an advisory body to The parent company explains that it provides advice to
the board of directors, chaired by an independent external director, with a majority of its members being the su bsidiary regarding strengthening governance

independent external directors, in order to further enhance corporate governance. Efforts are being made to . . . .
increase the transparency of decision-making at the board of directors and to strengthen oversight of conflicts systems and this also contributes to a robust organlzatlonal
of interest. Furthermore, among the 11 members of the company's board of directors, 6 are independent structure at the Subsidiary (See next page)

external directors, making up the majority of the board. Additionally, since an external director serves as the
chairman of the company's board of directors, the effectiveness of supervision over the company’s
management is further strengthened. From the perspective of ensuring the independence of management of
NIHON NOHYAKU CO., LTD., the Company is not directly involved in its management decision-making
and business judgment. However, the Company shall require N[THON NOHYAKU CO., LTD. to report in Source: )

advance only on important matters (for example, matters that may have a material impact on the consolidated Page 14 of ADEKA Corporation CG Report (July 24, 2025) (red borders added by TSE)
financial statements and the Company’s timely disclosure) in order to ensure governance as a parent company. hitps-//www.adeka.co.jp/en/ir/library/pdf/250724cgre. pdf

7

As the parent company, we are mindful about having dialogue with investors to discuss our parent-subsidiary listing. h
Regarding management of the subsidiary, we respect its autonomy and independence but at the same time offer
timely and appropriate advice towards strengthening governance. Strong governance systems enable us to protect
minority shareholders and incorporate stakeholder perspectives into management at the subsidiary, potentially

from enhancing corporate value though management reform. This ultimately contributes to enhancing the corporate value
featured of the ADEKA Group.
company

Comments

We are greatly encouraged by the fact that our disclosure regarding subsidiary governance was well received by
investors. We will continue to exercise our influence over the subsidiary appropriately and fulfill our supervisory role,
. to enhance both Group and subsidiary corporate value. (ADEKA) y

© 2025 Japan Exchange Group, Inc., and/or its affiliates




ADEKA (Prime: 4401) / Nihon Nohyaku (Prime: 4997) (2)

Source:
Pages 39 & 40 of Nihon Nohyaku Co., Ltd. Sustainability Report 2024
https://www.nichino.co.jp/contents/000025607.pdf

In response to encouragement from the parent company,
clear explanations of current governance systems

—

Information disclosed by Nihon Nohyaku

Corporate Governance

Governance Highlights (as of June 19, 2024)
® Number of Directors

-~ -
b Internal Directors gy & Outside Directors

Independent Outside Directors: 6 Internal Directors: 6

Directors serving as the Audt and
Supervisory Commitiee Members

® ™

D O O @
o & O YY)

® Average attendance rate of
Directors (exciuding Directors
farnak who are Audit and Supervisary
o ‘Commitise members) al Board of
Directors meetings in FY2023

)
db 4

Oltsbdn Drur):ls Dmsmuls

172 33.3% 100%

of the total
@ Average attendance rale of Directors who are ® Governance Commitiee
Audit and Supervisory Commitiee members at
Board of Direclors meetings in FY2023 Comprised of 6 Outside Directors, 3 Internal Dwectors

O 00000
98.8% o wm«:n.w,,

Approach to Corporate Governance

Through efforts to realze the NICHINO Group's Basic Principies, Action Chaner and Vision, we iu’n\n u a

corporate group that is trusted by various

such as
partners and local communibes. We will buikd an eflectve corporale governance structure 1o achveve :usunma

growth and improwve medium 1o long term corporate value.

Corporate Governance Structure and Initiatives

Nihon Nohyaku has ndopied the !o(m of a company with an Audit and Supervisory Committee. The purpose is to
strengthen the supervisory fus of the Board of Directors and enhance corporate govemance by appointing Audit

and Supervisory Committee membets who are responsible for auditing the
members of the Board of Direciors.
In addition, the Govemance Committes (membars: 9 as of June 19, 2024)

exacution of duties by Directors, as

). where 8 majority of members are

Iindependent officers, has been astabished as an advisory body 1o the Board of Directors. The Govemance Committee
further enhances corporate governance by deliberating and reporting—upon a consultation request from the Board—

on the appropriateness of the process for appointing/dismissing candidates
«qualfications and reasons for of the
officer remuneration system

Corporate Governance Diagram (as of sune 15 2024)

Board of Executive Officers

for Director of Nihon Nohyaku, their
of the entire Board of Directors. and the

oz

‘Corporate Governance Structure and Initiatives (s of Jure 19. 2024)

* Number of Board of Directors Memberns
Independent Outside Directors
Internal Directors
Directors (exchuiding Directors who are Audil and Supervisory Commilles
members)
Directors who are Audt and Supervisory Commitiee members.

6 (4 of whom are women)
L]
B (2 of whom are women)

4 (2 of whom are women)

« Percantage of Independent Dutside Directors

172 of the total (50.0%)

- Female Directors (perosntage) 4 (33.3%)

« Average stterdance rate of Directors (excluding Directors who are Audt snd 000%
Supervisory Commiliee members) st Board of Directors mestings in FY2023

« Average attendance rate of Directors who are Audit and Supervisory Commillee s
members st Board of Directors meetings in FY2023

« Average time required for Board of Directors mestings in FY2023 95 minutes.

* Governance Commiliee
Outside Direciors
internal Directors

Chairperson (Outside Divector)
© (4 of whom are women)
3

featured

While we maintain an autonomous and independent management structure, we regularly have dialogue and share information with
Comments the parent company, receiving timely and appropriate advice toward enhancing the quality of our governance and disclosure. In
from addition to such collaboration, we continually review governance systems based on dialogue with investors. We strive to enhance
disclosure by adding to or revising the information we disclose, and by using diagrams and charts so investors can evaluate our
performance objectively and with visual tools. Most recently, at the June 2025 general shareholders meeting, it was decided that
company governance systems would be strengthened by making independent outside directors a majority and appointing an independent
outside director as Chair of the Board of Directors. (Nihon Nohyaku)

© 2025 Japan Exchange Group, Inc., and/or its affiliates




SoftBank Group (Prime: 9984) / SoftBank (Prime: 9434) (1)

foxoﬁ Comments from investors

The subsidiary, SoftBank, actively distributes information on independent outside directors’
thoughts on topics such as the protection of minority shareholders and governance systems.
SoftBank has been making ongoing reviews to its systems, which includes making independent
outside directors a majority on the Board of Directors

Protection of

Minority
Shareholders

Information disclosed by SoftBank

Q: What role are you expected to play as an inde-
pendent external director?

My most important role is monitoring and checking. Given that
both the Company and its parent, SoftBank Group Corp., are
publicly listed, accountability and transparency of transactions
between the two entities must be ensured. | also think | am
expected to provide opinions from an objective standpoint and
contribute to the enhancement of corporate value. Considering
that the parent campany holds roughly 40% of the Company’s
shares, | believe that | am in a paosition to represent the ather
60% of our shareholders, who are by no means a minority. In
addition, as we are a speedy company that moves quickly once
we have made a decision, | purposely raise opinions that differ
from internal views and encourage discussion from various

Kyoko Uemura

External Director
(Independent Officer)
Member of Nominating Committee,
Remuneration Committes,

and Special Committee

angles, including risks. | dosely scrutinize the risks and profit-
ability of new businesses, particularly those not in the telecom-
munications industry, and check that the Company is not
disadvantaged in transactions with the parent company and the
subsidiary.

Q: What is your view of the parent-subsidiary
listing?
As the parent company, SoftBank Group Corp. is a strategic
investment company that oversees the Group companies in its
investment portfolio. SoftBank Corp., on the other hand, is an
operating company that aims to sustain growth in its mainstay
telecommunications business whilst also expanding into
domains outside of telecommunications. As long as this

distinction is maintained, | believe it makes sense for both
companies to be listed and evaluated separately by the market.
In the US, case law that ¢ lling shareholdk

have a fiduciary duty to act in the best interests of minority
shareholders. They also bear the risk of liability for damages. In
contrast, Japan does not have such provisions or judicial prece-
dents, and legally, controlling shareholders are under no obliga-
tion to be liable for the shareholders of a listed subsidiary. The
difference is that there is enhanced disclosure of information
about parent-subsidiary transactions. Therefore, external direc-
tors need to strictly check whether transparency is ensured with
regard to transactions between parents and subsidiaries.

Q: The Special Committee was established
in February 2022 to mainly check
parent-subsidiary transactions.

What has it been discussing?

At the meetings of the Special Committee held in FY2022, we
discussed the transactions (executed in October 2022) that
made PayPay a subsidiary. Vioting rights in PayPay are now held
by the Company, Z Holdings, and SVF Il Piranha (DE) LLC
(SVF2}, a subsidiary of SoftBank Group Corp. The conversion of
preferred shares in PayPay was expected to change the voting
rights ratios of each company, so we made it a priority to con-
firm the background and reasons for the change especially in
terms of whether it would disadvantage the Company. This
matter was complicated and some aspects of it were hard to
follow, but we were allocated plenty of time for briefings prior
to the meetings of the Board of Directors. | understand each
shareholder had different views, but | voted to approve the
transactions based on the perspective of maximizing the Com-
pany’s own interests and corporate value, rather than the inter-
ests of SoftBank Group Corp., the parent company or Z
Holdings.

Actively distributing information on topics such
as the role of independent outside directors and
discussions at the Special Committee from the
perspective of minority shareholders

Making independent outside directors a majority on
the Board of Directors, and deliberating and reviewing
at the Independent Outside Directors’ Meeting important
transactions with the parent company

L

Source: SoftBank Corp.

4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling
Shareholder [Updated]

The Company recognizes that related party transactions including transactions with the parent company
group are transactions that may have an impact on the financial position or the results of operations by using
the advantageous position of the related party. As such, in implementing related party transactions, the
Company carries out important transactions upon approval of the board of directors each time, by paying

particular attention to whether such transactions are rational from a managerial standpoint of the Group and
whether the terms and conditions of the transactions are appropriate compared to external transactions, in
accordance with the Related Party Regulations and Related Party Transactions Management Manual. Among
these transactions, for the ones that are particularly important, a structure was established around the

Independent Outside Directors’ Meeting, comprising exclusively independent external directors. The priority
of the Independent Outside Directors” Meeting is to protect the interests of minority shareholders and is
intended to further invigorate discussions at the board of directors from that perspective. The meeting engages
in the prior consideration of matters in the same way as the former special committee.

Left: Page 49 of Integrated Report 2023

https://www.softbank.jp/en/corp/set/data/ir/documents/integrated reports/pdf/sbkk integrated report

2023 en.pdf

Right: Page 15 of CG Report (July 2, 2025) (red borders added by TSE)
https://www.softbank.jp/en/corp/set/data/aboutus/governance/corporate-

governance/pdf/governance 20250709.pdf

© 2025 Japan Exchange Group, Inc., and/or its affiliates

Even with regard to related party transactions that do not fall under important transactions, the Finance and
Accounting Division monitors the aggregate amount and details of such transactions once a year in principle.
In addition, the Board of Directors Rules stipulate that the board of directors must approve transactions
conducted by directors if these may compete or cause conflicts with the Company’s interests. Each transaction
is subject to approval by the board of directors and the transaction results are reported to the board of directors.
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Approach to and policy concerning group management

Parent companies of the Company

SBG's approach to and policy concerning group management of group companies are as described in “1. . 5 s E
PR o . group comp (1) Relationship with the parent companies

Basic views" under “I. Basic views on corporate governance, capital structure, corporate profile, and other

L. o .
. SoftBank Group Corp., which is a parent company of the Company, holds 40.26% of the voting rights of the

Furthermore, based on its unique organizational strategy, "Cluster of No. 1 Strategy,™ SBG will make Company (as of March 31, 2025) thrOUgh 15 SUb51dlaly SoftBank Group Japan Corporanon. One of 11
direct investment (including investment through its subsidiaries) in the Group companies (for example, directors and one of four audit & supervisory board members of the Company concurrently serve as directors
SoftBank Corp. and Arm Holdings plc), as well as investment funds (for example, SoftBank Vision Funds 1 and a managing executive officer of SoftBank Group Corp.. respectively.

and 2, and SoftBank Latin America Funds)™, to build a corporate group that operates a diverse range of (2) Views and pollcy of the parent companies on group management

Please refer to the Corporate Governance Report of SoftBank Group Corp. for the views and policy of the

businesses in the information and technology sector, and to improve its net asset value (NAV). In this
process, each investee will seek self-sustained growth, while SBG, as a strategic investment holding

company, will support each investee company in its improvement of corporate value, by utilizing the company on group management.
network of group of companies as well as promoting collaboration among the investee companies. Among investees of SoftBank Group Corp. and its subsidiaries (the “SoftBank Group”), the Company
The Company will confirm, or make reasonable efforts to ensure, that each investee company is collaborates with companies that possess cutting-edge technologies and companies that provide solutions to
operating under environmental, social, and corporate governance standards that are substantially expand new businesses, and enjoys the benefits of be[onging to the SoftBank Group_
equivalent to'the standards set forth in the Policy on Governance and Investment Guidelines for Portfolio ______________________, Softbank Group COFP. intends to continue maintaining the Company as a consolidated subsidiary.
Companies of SBG. V4 " . .
’ Furthermore, based on the policy of clearly demarcating the roles and valuations between Softbank Group
* The goal of the “Cluster of No. 1 Strategy” is to form a diverse group of companies with outstanding ,/ C fatesic Told; Eing " t Iobal 1 dthe C
technologies and business models in specific fields. Under this strategy, the companies are encouraged to '/ OTpy @ SUAlCEIC NOIng co‘mp?ny o i IR VeSS DAY, Ona oty ‘C, i preanpatly, aCoroLampany
create synergies to continue evolving and growing together, based on capital relationships and a shared ,’ of the Group s telecommunication business, Softbank Group COl‘p. believes that from a group management
vision, while making decisions independently. As a strategic investment holding company, SBG will seek R4 standpoint, it is best for the Company to independently procure financing as a listed company and pursue the
, . . . .
to provide guidance on decision-making of companies in the cluster. SBG, however, will largely not seek S enhancement of enterprise value from a more autonomous management perspective based on its proprietary
to acquire majority equity interests or integration of brands, as it places greater importance to preserving ,/ gr()wth strategies‘
companies’ autonomy. By comprising such a diverse group of companies, SBG believes that it will be able ,/ ~
to grow over the long term through flexible transformation and expansion of business lines. ,/
*2 SoftBank Vision Fund 1 refers to SoftBank Vision Fund L.P. and its alternative investment vehicles, ,,
SoftBank Vision Fund 2 refers to SoftBank Vision Fund 11-2 LP., and SoftBank Latin America Funds refer to "
SBLA Latin America Fund LLC. S . ~ T
Significance of having listed subsidiaries
SBG believes that corporate value can be maximized over the medium to long term and growth h
opportunities can be provided through collaborations within the Cluster of No.1 Strategy if listed
subsidiaries deal with various stakeholders while operating responsibly and sly, with each Clear explanations by the parent company and subsidiary company
subsidiary performing its own financial management and raising its own funds. . H
v ? d ? of their own stances from both the perspective of group management
The significance of having listed subsidiaries as a strategic investment holding company is that it - - - -
e oot o i ol vl et il i ot and the protection of minority shareholders. Good consistency
Furthermore, in order to maximize the corporate value, SBG shares the common interests as minority between Informatlon d|50|osed by both, and can see that W|th the
shareholders of its listed subsidiaries. SBG constantly monitors the listed subsidiaries in which it directly parent company’s strong comm itment, the necessary reviews and
invests (including investment through subsidiaries) from the position of a shareholder, regarding whether - - .
or not their management teams work sufficiently to maximize corporate value. SBG determines how to d Iscussions are bel ng u ndertaken

exercise voting rights considering whether it contributes to this cause.

While SBG in principle does not disclose its policies or plans on whether it intends to keep holding or
sell its listed subsidiaries to avoid impacting stock prices, decisions are made comprehensively taking into
account various factors, such as latent growth potential, strategic importance to the Group, and the
Company’s financial position.

SBG holds 40.26% of the voting rights (as of March 31, 2025) of SoftBank Corp. (Prime Market, stock
e v Source: SoftBank Group Corp.

code: 9434), a subsidiary listed in Japan, and will continue to in it as a col d. subsidiary. Left: Pages 16-18 of CG Report (July 4, 2025) (red borders added by TSE)
The roles and values of SBG, which is investing on a global scale as a strategic investment holding https://group.softbank/media/Project/sbg/sba/pdf/about/corporate _governance/governance 20250704 01 en.pdf
company, and those of SoftBank Corp., as a core company in the Group's telecommunications business Source: SoftBank Corp.

Right: Page 15 of CG Report (July 2, 2025) (red borders added by TSE)

field, learl ted. SBG beli that it is desirable, from the ective of t X
i A e eves el e i i 2 https://www.softbank.jp/en/corp/set/data/aboutus/governance/corporate-governance/pdf/governance 20250709.pdf

for SoftBank Corp. to raise funds independently and improve its corporate value with a more

autonomous management perspective and growth strategy.

© 2025 Japan Exchange Group, Inc., and/or its affiliates
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Measures to ensure the effectiveness of the governance system of listed subsidiaries (3) Measures to ensure independence from the parent companies ‘

The Company took measures to ensure independence from the parent companies, such as the removal of
SBG respects the independence of management of the listed subsidiaries. Guided by a corporate matters to be resolved by and matters to be reported to the parent companies in advance, the reduction of
philosophy of “Information Revolution — Happiness for everyone,” as described in “1. Basic views" under personnel relationships such as concurrent positions of officers and employees, and the elimination of
“|. Basic views on corporate governance, capital structure, corporate profile, and other basic information,” borrowings and debt guarantees from the parent companies, in preparation for listing in December 2018. At

""" the 38th Annual General Meeting of Shareholders held on June 20, 2024, the Company appointed six

the subsidiaries conduct their operations based on independent decision-making and management ; : : 3 = )
independent external directors in accordance with the independence standards established by the Tokyo Stock

judgments while adhering to the SoftBank Group Charter, Group Company Management Regulations of = . - —

D Exchange, resulting in independent external directors accounting for the majority (54.5%) of the total number
the:Saiifank Graup, the SeftBank:Group Code-efiContuct and the SeftBank Group Sustamability of directors (eleven directors). The Company also appointed two independent external audit & supervisory
Principles. SBG's listed subsidiaries manage their funds independently. board members, thus ensuring a robust governance structure for the Company, a company with a parent
company, where important transactions and actions, particularly those posing conflicts of interest between
controlling and minority shareholders, could be exhaustively discussed in terms of their necessity and
reasonableness, appropriateness of their terms and conditions, fairness, etc., by the board of directors, after

which a decision could be made.
Furthermore, pursuant to Supplementary Principle 4.8.3 of the Corporate Governance Code, the Company
had the special committee, consisting of independent external directors, as an advisory body to the board of

(Same Comment as on the pl‘eViOUS page) directors for the purpose of deliberating and examining important transactions and actions that may cause
conflicts of interest between the controlling sharcholder and minority sharcholders. However, the special

committee was abolished on June 20, 2024, and a new structure was established around the Independent

Clear explanations by the parent company and su bSidiaI‘y Outside Directors’ Meeting. This is because a majority of the Company’s board directors became independent
company of their own stances from both the perspective of group external directors, which would enable the Company to fundamentally strengthen the supervisory function of
management and the protection of minority shareholders. Good the board of directors including from the perspective of protecting the interests of minority sharcholders. The

priority of the Independent Outside Directors’ Meeting is to protect the interests of minority shareholders and

consistency between information disclosed by both, and can see
y y ’ is intended to further invigorate discussions at the board of directors from that perspective. The meeting

that with the p_arent com;_)any S _Strong con'_lmltment, the engages in the prior consideration of matters in the same way as the former special committee, and also serves
necessary reviews and discussions are belng undertaken as a forum where all independent external directors can frankly exchange opinions and share information. It
is managed to contribute to improving the effectiveness of the board of directors.

Source: SoftBank Group Corp. As a result, the Company has been able to establish systems that enable independent business operation

Left: Page 18 of CG Report (July 4, 2025) (red borders added by TSE) through minimized involvement of the parent companies.
https://group.softbank/media/Project/sbg/sba/pdf/about/corporate _governance/governance 20250704 01_en.pdf

Source: SoftBank Corp.

Right: Pages 15 & 16 of CG Report (July 2, 2025) (red borders added by TSE)

https://www.softbank.jp/en/corp/set/data/aboutus/governance/corporate-governance/pdf/governance_20250709.pdf

With the subsidiary running its business autonomously, it is able to make decisions and expand business promptly. We
Comments disclosed information in such a way that made it clear how both this and promoting mutual collaboration contribute to enhancing
mid- to long-term corporate value for us, the investment holding company. We also strived to communicate how we respect the
from independence of the listed subsidiary (SoftBank Group)

featured
companies

Since our listing, and with the presence of the parent company in mind, we have been working continually to enhance disclosure
and strengthen governance systems, considering comments from investors. This is so we can communicate the merits of being a
listed subsidiary that manages its company independently and of being listed even though we are a subsidiary. (SoftBank)

© 2025 Japan Exchange Group, Inc., and/or its affiliates
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