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Shareholder proposals for Tsutsumi (7937) at the AGM in June 2025

I. Agenda Items

1. Distribution of Surplus Funds

2. Partial Amendment to the Articles of Incorporation — Disclosure of Measures
for Capital Cost- and Share Price-Conscious Management

3. Partial Amendment to the Articles of Incorporation — Responsible Diamond

Procurement Policy

II. Proposal Details and Rationale
1. Distribution of Surplus Funds
[Proposal Details]
(1) Form of Dividend
Cash
(2) Dividend Amount and Total Payout

A dividend of 266 yen per ordinary share is proposed, less any dividend per share
already determined in the Board-approved appropriation of surplus proposal at the 52nd
Annual General Meeting (referred to as the "Company’s Proposed Appropriation of
Profits").

If the result of rounding off 7% of the book value per share for the fiscal year ending
March 2025 to the nearest yen, and then subtracting 35 yen from that amount, differs
from 266 yen, the initial figure of 266 yen shall be replaced by this recalculated amount.

The total dividend payout will be calculated by multiplying the number of eligible

shares as of the record date for the 52nd Annual General Meeting.
(3) Effective Date of Distribution
The day following the 52nd Annual General Meeting.

This is a separate proposal from, but compatible with, the Company’s existing

appropriation of profits plan for the same meeting.



[Rationale for Proposal]

The proposed dividend represents 7% of book value per share, aligning with a Dividend
on Equity (DOE) of 7%. DOE is a shareholder return indicator calculated by dividing

the annual dividend per share by book value per share.

The proposing shareholder estimates the Company’s cost of equity to be approximately
7%. An interim dividend of 35 yen per share was paid on 6 December 2024, and this

amount is deducted from the DOE-based calculation.

The current share price is significantly below a price-to-book ratio (PBR) of 1, and
return on equity (ROE) does not exceed the cost of equity. The Company, being debt-
free, holds cash nearly equal to its market capitalisation—an indication of underutilised

assets.

Through improved shareholder returns and better capital efficiency, we aim to secure a
minimum return for shareholders and ultimately raise the PBR above 1, enhancing

shareholder value.

2. Partial Amendment to the Articles of Incorporation — Disclosure of Measures

for Capital Cost- and Share Price-Conscious Management
[Proposal Details]

The following new chapter and article shall be added to the current Articles of

Incorporation:
Chapter 8: Capital Cost- and Share Price-Conscious Management
(Disclosure of Measures for Capital Cost- and Share Price-Conscious Management)

Article 43: The Company shall submit a corporate governance report to the Tokyo Stock
Exchange, Inc. between 10 and 8 weeks before the Annual General Meeting. This report
shall outline the latest assessments, policies, targets, actions, and timelines related to
measures aimed at achieving management that is mindful of capital costs and share

prices, as requested by the Tokyo Stock Exchange on 31 March 2023.



[Rationale for Proposal]

As of 22 April 2025, the Company has yet to announce any concrete measures in this
regard. According to a Tokyo Stock Exchange list published at the end of March 2025,
the Company remains in the "under consideration" category—indicating over a year of

inaction.

The unusually low PBR reflects weak capital efficiency awareness. The Company holds
excessive cash—on par with its market capitalisation—and had an equity ratio of 98%

as of the end of December 2024. This situation is unsustainable.

To boost shareholder value and encourage open discussion at the Annual General
Meeting, we urge the Company to clearly disclose its most recent initiatives in this area

ahead of the meeting, and to do so with urgency and transparency.

3. Partial Amendment to the Articles of Incorporation — Responsible Diamond

Procurement Policy
[Proposal Details]

The following new chapter and article shall be added to the current Articles of

Incorporation:
Chapter 9: Special Provisions — Responsible Diamond Procurement Disclosure
(Disclosure of Diamond Procurement Policy and Initiatives)

Article 44: The Company shall establish and disclose a procurement policy for
diamonds in the “Sustainability Approach and Initiatives” section of its annual securities

report. This policy shall include:

- Measures to ensure traceability, i.e. systems that allow identification of the origin
and distribution channels of diamonds

- Policies for identifying and mitigating environmental and labour risks in mining

and procurement

- Annual reporting on the implementation status of these policies

Note: If the previous proposal regarding capital cost- and share price-conscious

management is not approved, this chapter and article shall be renumbered as Chapter 8,

8



Article 43.

[Rationale for Proposal]

Globally, there is increasing focus on "responsible sourcing" in response to serious
concerns such as environmental damage, poor working conditions, child labour, and

conflict financing within the diamond supply chain.

Companies must ensure traceability and implement procurement practices that address

these risks transparently.

For the Company, diamond procurement is central to its competitive edge. Proper risk
management and clear disclosure will not only lower the cost of equity and enhance
shareholder value, but also build trust with international customers and strengthen the

sustainability and leadership of its jewellery business.

Joining the Responsible Jewellery Council (RJC) would be an effective step in

implementing this policy. Further details can be found at:

https://polishingtsutsumi.com/en
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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.
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