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Annual General Meeting (AGM) Review — August 2024

With the bulk of 2024's AGMs in Japan now behind us, we believe it's important to reflect on the successes and challenges
that emerged, both within the Japanese market and in Dalton’s portfolios.

According to Sumitomo Mitsui Trust Bank's tally, a record 91 Japanese companies received shareholder proposals at their
general shareholder meetings in June this year, marking the highest number ever recorded (see Chart 1 below). While many
proposals focused on shareholder returns, such as increasing dividends and cancelling treasury stock, there were also
several proxy fights aimed at altering the composition of the board of directors. Dalton sent shareholder proposals to nine
companies, adding a new request for companies to respond to the Tokyo Stock Exchange’s (TSE's) call for business
improvement plan disclosures. We also continued to advocate for better alignment of interests, more effective capital
allocation and enhanced board diversity and independence. Notably, we withdrew our proposals at two of the nine
companies after management took positive action prior to the AGM.

Chart 1 — The Number of Companies Receiving Shareholder Proposals in June AGMs is Increasing
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The continued rise in the number of AGM proposals is a clear positive, signaling the deepening of shareholder democracy and
stewardship in the Japanese market. We were particularly encouraged to see several asset management firms submitting
shareholder proposals for the first time, expanding the conversation beyond long-standing Japanese activists like Dalton. The
more the merrier!

9440 West Sahara Avenue, Suite 215, Las Vegas, NV 89117 | Phone: +1 4242319100 | Fax+14242319050 | www.daltoninvestments.com



Dalton

However, despite this growth, almost all shareholder proposals in Japan continue to be rejected, which has led to some
disappointment among market participants. Many had anticipated increased support for activist proposals and even hoped
that some proposals might pass. While there are a few instances where shareholder proposals resulted in what could be
considered a "draw," these were unique situations where the proposing shareholder held around 30% of the shares. In reality,
there were no real successes where an open shareholder base determined the outcome.

So what are we to make of this seemingly poor result? At Dalton, we believe the main reason that shareholder proposals did
not receive greater support is that target companies have significantly improved their responses to shareholder proposals
ahead of the vote. As shown in the chart below, companies were actively and positively responding to shareholder pressure,
and shareholders tend to support the management when they see tangible progress. Therefore, we believe there’'s no need
for undue concern about the low approval rates for shareholder proposals in Japan, as long as we continue to witness positive
changes from Japanese management teams.

Additionally, shareholders have demonstrated a willingness to act decisively against management teams that fail to make
positive changes. A prime example is the outcome of Ezaki Glico's AGM in March, where a shareholder proposal from Dalton
garnered 43% support — a clear warning to the company’s management team!

Chart 2 — Accelerated growth of shareholder return (share buyback budget in the left, dividend growth in the right)
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As mentioned previously, Dalton withdrew two shareholder proposals during this year's AGM season — a strategy Dalton
frequently employs to reward management when improvements are made in areas addressed by the proposals. Over the past
5 years, Dalton has sent 137 draft proposals, withdrawing 48 and formally proceeding with 89. We believe one instance of
proposal withdrawal in 2024 deserves further discussion, as it highlights the rapid changes occurring in Japan. This case
involves Toyota Industries, which received three proposals from Dalton:

e Comply with the TSE request to disclose business improvement plans
e Implement a share buyback equivalent to around 10% of market capitalization

e Increase equity compensation for management
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In response, the company:
e Presented a “Corporate Value Enhancement Initiative” consistent with the framework of the TSE request

e Announced a shareholder return plan of JPY 700 billion over three years - more than four times the previous level of
shareholder returns and larger than our proposed JPY 500 billion share buyback

e Introduced an equity compensation proposal for management (albeit smaller than we would have liked)

Toyota Industries is known as one of the most conservative companies in Japan. If a company like this can take such
unprecedented actions in response to shareholder engagement, we are truly excited about the future of the Japanese market
in the years to come.

Shareholder proposals offer Japanese company boards healthy pressure and an opportunity to seriously consider new ideas,
often leading to positive action by the company. Shareholders who engage in this way are becoming a vital part of the value-
enhancing cycle for listed companies in Japan, as reaffirmed during this year's general shareholders meetings.

Shiro Hayashi

Partner, Director of Research
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DISCLAIMER

This document is provided for informational purposes only and does not constitute a solicitation of any shares in any investment vehicle managed by
Dalton Investments. Such solicitations can only be made to qualified investors by means of the private placement memorandums, which describe,
among other things, the risks of making an investment. Additionally, this presentation does not constitute investment advice of any kind.

All of the information in this document relating to Dalton Investments or its affiliates (collectively, “Dalton” or the “Firm”) is communicated solely by Dalton,
regulated by the U.S. Securities and Exchange Commission (SEC). SEC registration does not imply SEC endorsement. No representation or warranty
can be given with respect to the accuracy or completeness of the information, or with respect to the terms of any future offer of transactions conforming to
the terms hereof. Certain assumptions may have been made in the analysis which resulted in any information and returns/results detailed herein. No
representation is made that any results/returns indicated will be achieved or that all assumptions in achieving these returns have been considered or
stated. Additional information is available on request. Opinions and estimates offered constitute our judgment and are subject to change without notice,
as are statements of financial market trends, which are based on market conditions. Unless otherwise indicated, figures presented are preliminary,
unaudited, subject to change and do not constitute Dalton’s standard books and records.

PAST PERFORMANCE IS NOT A GUARANTEE OF FUTURE PERFORMANCE. THE VALUE OF THE INVESTMENTS AND THE INCOME FROM THEM
CAN GO DOWN AS WELL AS UP AND AN INVESTOR MAY NOT GET BACK THE AMOUNT INVESTED. THESE INVESTMENTS ARE DESIGNED
FOR INVESTORS WHO UNDERSTAND AND ARE WILLING TO ACCEPT THESE RISKS. PERFORMANCE MAY BE VOLATILE, AND AN INVESTOR
COULD LOSE ALL OR A SUBSTANTIAL PORTION OF ITS INVESTMENT.

Any estimates, projections or predictions (including in tabular form) given in this communication are intended to be forward-looking statements. Although
Dalton believes that the expectations in such forward-looking statements are reasonable, it can give no assurance that any forward-looking statements
will prove to be correct. Such estimates are subject to actual known and unknown risks, uncertainties and other factors that could cause actual results to
differ materially from those projected. These forward-looking statements speak only as of the date of this communication. Dalton expressly disclaims any
obligation or undertaking to update or revise any forward-looking statement contained herein to reflect any change in its expectations or any change in
circumstances upon which such statement is based.

Please note that neither the Funds/Composites nor the Investment Manager/Investment Advisor complies with the requirements of the Alternative
Investment Fund Managers Directive (“AIFMD”) of the European Union. No direct or indirect offering or placement of shares by or on behalf of the
Funds/Composites or the Investment Manager may be made to or with investors in member states of the European Union in breach of either the applicable
requirements under the AIFMD or the private placement regime in each relevant member state.
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