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株式会社ナナホシマネジメント 契約管理
新規スタンプ


16 June 2025

Nissan Motor Co., Ltd.
1-1, Takashima 1-chome, Nishi-ku, Yokohama, Kanagawa
220-8686, Japan

Dear Mr. Ivan Espinosa, President & CEO,

Concerns Regarding Inappropriate Explanations and Conflict of Interest Risk Management by
Nissan Tokyo Sales Holdings

We have launched an activist campaign website titled "Shift Nissan Tokyo (8291 JP Equity)"
(https://shiftnissantokyo.com/en), targeting Nissan Tokyo Sales Holdings Co., Ltd. (hereinafter
referred to as “NTH”), a listed affiliated company of Nissan Motor Co., Ltd. (hereinafter “Nissan”),

with the aim of promoting improved shareholders’ value.

The largest shareholder of NTH is Nissan Network Holdings Co., Ltd. (“Nissan Network™), in which
Nissan holds over 90% of the voting rights. Nissan Network, in turn, holds approximately 38% of the
voting rights in NTH.

Under such strong influence from Nissan, NTH has acquired land and buildings from Nissan
Network totalling at least ¥11 billion since the fiscal year ended March 2019. These properties
appear to be primarily related to dealership sites operated by NTH (please refer to the attached letter

addressed to NTH). In order for NTH to legitimately claim that such related-party transactions serve

to enhance shareholders’ value, it is essential that it disclose the rationale for such transactions taking
into account its cost of capital. If this cannot be demonstrated, we believe these transactions should
not proceed.

From this standpoint, a shareholder proposal entitled “Partial Amendment to the Articles of
Incorporation — Disclosure of Capital Cost and Related Party Transactions Based on Capital Cost”
will be submitted at the NTH AGM scheduled for 26 June 2025. However, the NTH Board of
Directors has expressed opposition to this proposal, citing the acquisition of property as a measure to
eliminate the risk of dealership eviction under lease agreements. That said, as the owner of the
properties is Nissan Network—the largest shareholder of NTH—it is difficult to imagine a scenario
in which Nissan Network, as lessor, would compel NTH, its own group company and lessee, to
vacate. Therefore, it is highly implausible that such an eviction risk genuinely existed, and we are

compelled to conclude that the explanation provided lacks a factual basis.

Moreover, in the context of these opaque transactions, NTH has failed to provide any explanation of
their rationality from the perspective of cost of capital. As noted above, the reasons publicly stated by
the NTH Board of Directors do not align with the actual circumstances. These facts not only risk
eroding the trust of minority shareholders in NTH, but also strongly suggest that conflict-of-interest

risks between Nissan and NTH may not be appropriately managed.


https://shiftnissantokyo.com/en
https://shiftnissantokyo.com/wp-content/uploads/2025/06/20250616_ltp.pdf#page=2
https://shiftnissantokyo.com/wp-content/uploads/2025/06/20250616_ltp.pdf#page=2

Furthermore, this situation is in clear contradiction with the explanation provided in Nissan’s
opposition to a shareholder proposal to be submitted at its own AGM, titled “Establishment of Rules
Regarding the Treatment of Listed Affiliated Companies.” There, Nissan states: “(Nissan) has also
been seriously considering how to address concerns such as the risk of conflicts of interest with
minority shareholders of listed subsidiaries and listed affiliates.” This discrepancy may heighten

capital market concerns regarding governance across the Nissan group as a whole.

In light of the above, we respectfully request that Nissan investigate the factual accuracy of the NTH
Board’s stated reasons for opposing the proposal, and provide appropriate guidance to ensure these
are corrected accordingly.

Sincerely,
Satoru Matsuhashi
Representative at Nanahoshi Management (UK) Ltd.

Disclaimer

This English translation is provided for convenience purposes only. In case of any discrepancies between the
Japanese and English versions, the Japanese version shall prevail. Nothing in this document or any
information provided herein should be construed as an offer, invitation, product marketing, advertisement,
inducement, representation of any kind, or as advice or recommendation to buy or sell any investment
products, to make any type of investment, or as an opinion on the merits or suitability of any particular
investment or investment strategy, unless explicitly stated otherwise. The information contained herein may
not be retransmitted, reproduced, or published, in whole or in part, without prior authorisation. Any

unauthorised use is strictly prohibited.



