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Reference English Translation
15 May 2026

Tokyo Stock Exchange, Inc.
Listing Department

Re: Comments on “Revisions to the Corporate Governance Code and Relevant Listing Rule”

Dear Sir or Madam,

Nanahoshi Management Ltd. (“we” or “our firm”) has filed a notification under the Financial
Instruments and Exchange Act as an operator of Specially Permitted Business for Qualified
Institutional Investors, etc. Through the management of investment funds and investments made with
our own capital, we invest in Japanese equities and engage with portfolio companies.

We respectfully submit the following comments.

Comment 1

We respectfully request that the following provision be added to the Interpretive Guidance of Principle
1.1.

Where a listed company has a founding-family shareholder or other specific shareholder that holds
dominant voting rights or exerts substantial influence, dialogue with minority shareholders should
be conducted by directors nominated by such shareholder, in addition to independent outside
directors. For this purpose, "such shareholder" includes a shareholder that does not formally qualify
as a controlling shareholder but that substantively holds dominant voting rights or exerts substantial
influence.

Reasons for Comment 1

At a listed company where a shareholder holds substantive controlling influence, there is a concern
that the management will act with strong regard to that shareholder's intentions, and a structural
conflict of interest may arise between the management and such shareholder on the one hand and
minority shareholders on the other. At such companies, the role of independent outside directors in
representing the interests of minority shareholders from a standpoint independent of the management
and such shareholder is particularly important, because dialogue conducted by the management
cannot readily be regarded as dialogue from a position independent of the influence of such
shareholder.

Furthermore, a director nominated by such shareholder also bears a duty to advance the business in
the interests of shareholders' value as a whole, including minority shareholders, rather than the
interests of the shareholder that nominated them. Accordingly, because a director nominated by such
shareholder is themselves a party to the conflict of interest, they should owe direct accountability to
minority shareholders regarding the relationship between the interests of the shareholder that
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nominated them and the interests of minority shareholders, and they are not in a position to absent
themselves from the forum of dialogue.

Dialogue with minority shareholders at such companies is therefore a paradigm case of the situation
in which outside directors should engage in dialogue as recognised by the Interpretive Guidance of
Principle 1.1, and directors nominated by such shareholder should likewise be included as participants
in such dialogue.

We note that the Interpretive Guidance of Principle 4.10 in the proposed revisions states that it is also
desirable that companies which do not have a controlling shareholder, but have a shareholder with
substantial control, take the approach in accordance with the aim of that Principle. However, that
provision is principally concerned with securing the number of independent outside directors, and we
consider that the role of independent outside directors at such companies—particularly in the context
of dialogue with minority shareholders and the oversight function in conflict-of-interest situations—is
not made sufficiently clear. We therefore consider that the dialogue-related role of independent
outside directors at such companies should also be expressly stated in the Interpretive Guidance of
Principle 1.1.

Comment 2
We respectfully request that a provision to the following effect be added at the end of Principle 4.1.

Where the board does not publish a mid-term business plan, it should explain the reasons therefor
to shareholders.

Reasons for Comment 2

Under the proposed revisions, the provisions relating to mid-term business plans have been moved
into the Interpretive Guidance of Principle 4.1 and removed from the scope of comply-or-explain. As
a result, the board is able to choose not to publish a mid-term business plan without being required
to explain the reasons for that choice to shareholders. To withhold even the reasons for not disclosing
concrete medium- to long-term targets amounts to nothing less than a renunciation of management's
accountability, and the proposed revision is, in our view, a loosening of managerial discipline.

Yours faithfully,

Satoru Matsuhashi
Founder and CEO
Nanahoshi Management Ltd.




