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Nanahoshi Management Ltd.
2-13-22 Higashinakano, Nakanoku
Tokyo, Japan, 164-0003
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14 May 2025

Tokyo Stock Exchange, Inc.
Listing Department

Re: Opinion Regarding “Revisions to the Listing Rules Regarding MBOs and

Subsidiary Conversions”

Dear Sirs or Madams,
We, Nanahoshi Management Ltd., hereby submit our opinion concerning the proposed
amendments to the "Revisions to the Listing Rules Regarding MBOs and Subsidiary

Conversions" as follows:

Opinion 1

In cases where a listed company is subject to a takeover bid conducted as part of a
management buyout (MBO), conversion into a wholly-owned subsidiary by a controlling
shareholder, or by another related company, and the board of directors of the listed
company deems a tender offer price below a PBR (price-to-book ratio) of 1.0x to be
appropriate, we respectfully request that the rationale for such judgment be clearly
disclosed and that the special committee be required to deliberate and evaluate the
appropriateness of that rationale.

Reason 1

At a time when sub-1.0x PBR levels are increasingly viewed as problematic, listed
companies are expected to implement “management with an awareness of capital costs
and share price.” Indeed, many companies have disclosed their commitment to initiatives
aimed at achieving a PBR above 1.0x.

However, if delisting occurs during the course of such initiatives, shareholders who
continued to hold shares in reliance upon the board’s improvement plan towards a 1.0x
PBR would be forced to sell their shares before that target is reached. From the
perspective of general shareholders, this is clearly unacceptable.

Accordingly, in cases where the board of directors of a listed company supports a tender

offer price below a 1.0x PBR, it must provide a detailed explanation that enables general
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shareholders to understand why the board abandoned the previously declared initiatives

and why it supports a transaction at such a valuation.

Opinion 2

We respectfully request that it be explicitly stated that failure to fulfil the obligation to
develop an investor relations (IR) system will result in designation as a Securities Under
Supervision (Post-Improvement Period) issue, and that in cases where no improvement
is observed, delisting procedures will be undertaken pursuant to the Securities Listing
Regulations.

Reason 2

As listed companies raise funds from the capital markets, it is impermissible for them to
operate in disregard of shareholders and investors.

According to the 2024 Guidebook for Initial Listings (applicable to the Prime, Standard
and Growth Markets), the CEO interview includes questions regarding the company’s IR
policy. In effect, this means that companies are already expected to maintain an IR
framework that functions in a continuous and systematic manner.

Therefore, the existence of listed companies that fail to fulfil this obligation after listing
must be regarded as highly irregular.

This point is further supported by the document titled "Measures and Points in Preparation
for Making IR System Development Mandatory" (Tokyo Stock Exchange, 30 April 2025),
which states that “if a listed company does not develop an IR system at all, enforcement
measures such as public announcement measures may be taken to ensure effectiveness”.

However, in order to ensure compliance, we respectfully request that stronger measures
be adopted—namely, the consistent designation of such companies as Securities Under
Supervision (Post-Improvement Period) and, where no improvement is observed, that

delisting procedures be taken in accordance with the Securities Listing Regulations.

Yours faithfully,
Satoru Matsuhashi
Founder CEO at Nanahoshi Management Ltd.




