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28 July 2026

Pasona Group Inc.

3-1-30 Minami-Aoyama, Minato-ku,
Tokyo 107-8351, Japan

Re: The Board of Directors' Opinion Opposing the Shareholder Proposal
Dear Members of the Board:

Set out below are our views and requests concerning the Board of Directors’ opinion on the
shareholder proposal. Since the announcement on 14 April 2025 that Mr Yasuyuki Nambu
would step down, the company’s total shareholder return has underperformed the dividend-
inclusive TOPIX by 82 percentage points, while its P/B ratio remains at 0.46x. In light of this
market assessment, we ask the Board to address squarely the governance issues raised by
the proposal.

1. Failure to assess and explain the proposal in light of its purpose and lapse
condition

The proposal would authorise the company to acquire its own shares from shareholders
who are members of the founding family. In addition, in light of governance concerns arising
from the founding family’s influence, the proposal is intended to enhance transparency
regarding matters including the objectivity of the process for selecting the company’s
Representative Director and the protection of minority shareholders. Under the proposal,
the authorisation would lapse if, within three months after the AGM, the company formulates
and discloses a basic policy on family governance addressing these matters (the “FG
Policy”).

Nevertheless, without expressing any specific view on either the need for the FG Policy or
the significance of the lapse condition incorporated into the proposal, the Board dismisses
the proposal as “entirely meaningless in substance” on the sole ground that the founding-
family shareholders have expressed no intention to sell their shares.

Whether the founding-family shareholders intend to sell is relevant only to whether an
acquisition pursuant to the authorisation would ultimately take place. By contrast, whether
the authorisation lapses depends on whether the company formulates and discloses the FG
Policy within three months after the AGM. Accordingly, dismissing the proposal as
meaningless solely by reference to the founding family’s intentions fails entirely to address
the proposal’s purpose and structure—namely, to enhance transparency in the company’s
family governance—and is therefore inadequate. It may also mislead shareholders into
believing that the proposal is concerned solely with the acquisition of shares from the
founding-family shareholders.

Indeed, based on the Board’s opinion, we can only conclude that the Board assessed the
proposal by reference to the wishes of the founding-family shareholders, rather than by
reference to the need for the FG Policy or to whether the company’s governance
adequately protects minority shareholders and ensures transparency. The Board should
assess the proposal independently of the founding family’s wishes and reconsider it in light
of its purpose and structure.

2. Lack of concrete grounds for the Board’s position under Article 160 of the
Companies Act

The Board states that “the approach whereby the proposing shareholder compels the
Company to give notice for the acquisition of treasury shares in order to exclude some
shareholders is not consistent with the purpose of Article 160 of the Companies Act.”
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If the Board opposes the proposal on the ground that it is inconsistent with the purpose of
Article 160, it should first identify, by reference to the proposal’s specific structure, precisely
how that inconsistency arises.

Article 160(4) of the Companies Act provides that, where a company acquires its own
shares from specified shareholders, those shareholders may not exercise their voting rights
at the relevant general meeting, thereby helping to ensure the fairness of the resolution.
The proposal follows precisely that structure. By excluding the voting rights of the founding-
family shareholders, who would be both the prospective sellers and parties with a special
interest in the resolution, the proposal enables the matter to be decided fairly by
disinterested shareholders. It is therefore squarely consistent with the purpose of Article
160, and the Board has provided no concrete basis for its contrary conclusion.

More fundamentally, in discharging their responsibilities as directors, the members of the
Board must assess the proposal by reference to the enhancement of shareholders’ value.
We therefore ask the Board to explain what detriment or other problem it believes would
arise from the alleged inconsistency, and how it has concluded that this would adversely
affect shareholders’ value.

In light of the above, we request that the Board reconsider its opposition. If the Board
maintains its opposition, we request that it, at a minimum, publish a revised Board opinion
setting out specific explanations in relation to each of the points above.

Sincerely,

Satoru Matsuhashi
Representative

Nanahoshi Management (UK) Ltd.
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