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Company Overview

Basic Information

Service Segments! and Performance Overview

Company name NS Solutions Corporation(TSE Prime 2327)

Service Segments

Governance

Structure Company with Audit and Supervisory Committee

President & CEO Mr. Kazuhiko Tamaoki

» Consulting on management and systems

« Planning, design, development, construction,
operation, maintenance, and management of

Business information systems

Activities « Development, manufacture, sale, and leasing of
software and hardware for information systems

» |T-based outsourcing services and other various
services

Parent company
Nippon Steel
holds over 60%
of voting rights

Securities companies Individuals Others
Other corporations
Financial
institutions

Foreign
corporations, etc. FEELVA

Shareholder
Composition

3D Nippon Steel

Corporation
(As of March 31, 2025)

Notes: [1] NSSOL operates a single segment (information services), so only revenue by service area is disclosed.
Source: NSSOL disclosure materials

Business » Provides planning, development, and operation services for
Solutions business systems

Consulting &

.. . « |T infrastructure, DX, cloud, Al, and data utilization services
Digital Services

Business Solutions Consulting & Digital Services

Revenue by

Service Segment JPY 286.5 bn 1PY 94.8 bn  [UMRAE

75.1% 24.9%

Operating Profit JPY million)
Operating Margin (%) trend

Revenue (JPY million) trend

381,340
0,
338,301 11.0% 109% 113%

310,632
291,688 44.242

270,332 38,497
35,001

11.4% 11.6%

20,886 31,738

FY2022/3 FY2023/3 FY2024/3 FY2025/3 FY2026/3 FY2022/3 FY2023/3 FY2024/3 FY2025/3 FY2026/3
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Executive Summary

[ | NSSOL Corporate Value Impairment Caused by Deposits with the Parent Company

. NSSOL has not raised funds through bonds or borrowings. It holds approximately JPY 110 billion of cash and deposits, equivalent to approximately 40% of net assets.

. NSSOL has placed the majority of this excessive cash and deposits with the parent company for over 20 years, reaching extremely high levels — a 10-fiscal-year average of 93% of cash and
deposits and 40% of net assets.

. NSSOL’s deposit arrangement embodies the very example of a conflict of interest at a listed subsidiary identified by METI, thereby impairing corporate value.

- The parent company (Nippon Steel) has external funding costs of 0.6%—3.6%, whereas it secures funds from NSSOL via CMS at 0.5%?2, well below external funding costs, thereby
capturing the benefit.

- On the other hand, NSSOL deposits funds with the parent at 0.5% — well below its own cost of capital (company estimate: 6%; analyst average: 7%—8%) — thereby impairing its own
corporate value.

. NSSOL has not, to date, provided verification or explanation sufficient for minority shareholders to deem the deposits reasonable, despite the clear conflict of interest.

- On the economic rationale of the deposits, NSSOL provides an unreasonable explanation based on bank interest rates, when the cost of capital should be the metric from a
corporate-value perspective.

- Although the company claims a required liquidity of JPY 90.0 billion based on the peer average of 2.4 months of monthly revenue, it provides no concrete rationale for adopting this
average, nor does it justify maintaining such liquidity solely through shareholders’ equity.

- Although NSSOL suggests deposits are being reduced, in reality the change reflects only a temporary offset from the Recruit share sale and the Infocom acquisition; the recurring
deposit level for FY ending March 2026 remains essentially flat, with no substantive reduction underway.

. The lack of capital discipline that tolerates value-destroying deposits is the principal reason NSSOL ranks lowest in capital efficiency (ROE) among industry peers.
[ ] NSSOL Minority Shareholders’ Concerns and Inadequate Response Regarding the Deposits at NSSOL

. NSSOL has previously received shareholder proposals from minority shareholders calling for elimination of the deposits, and a proxy advisor recommended a vote in favor of that
proposal.

. In a third-party perception survey of shareholders, many domestic and international institutional investors and sell-side analysts have expressed concerns about NSSOL'’s deposits.

. 3D, as a minority shareholder of NSSOL, has engaged in dialogue with NSSOL for over 2 years toward enhancing corporate value, seeking resolution of the structural conflicts of interest
including the deposits.

. However, because NSSOL — operating under a structural conflict of interest — failed to engage in objective and quantitative verification and explanation regarding the value-

destroying deposits, we have decided to submit a shareholder proposal regarding the deposits at this AGM.
| 3D Overview of the Shareholder Proposals
Partial Amendment to the Articles of Incorporation: Prohibition of Deposits with the Parent Company and Affiliates.
Partial Amendment to the Articles of Incorporation: Disclosure Regarding Contribution of Funds to Parent Company, Etc.. If the prior proposal does not result in elimination of the deposits,
this proposal calls for disclosure of (i) the average interest rate and other transaction terms of Deposits in the most recent fiscal year; (ii) the reasons why the transaction terms set forth in
the preceding item were determined to be reasonable in light of the relationship between the cost of capital and the return from Deposits, and the standards or comparison targets
used in such determination; and (iii) the existence and content of any policy for consideration or judgment standards regarding the review or elimination of Deposits

N =

e
Notes: [1] From around 2004 to 2013, deposits were made via the cash management system by Nittetsu Finance, a parent’s group company; thereafter, from around 2014, direct deposits with the parent company began, so in substance NSSOL
has been depositing funds with the parent for over 20 years.[2] FY2025/03 actual figures. 5
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NSSOL has not raised funds through bonds or borrowings; it holds approximately JPY 110 bn

of cash and deposits, equivalent to 40% of net assets

NSSOL has no bonds or borrowings outstanding Within this, NSSOL holds approximately JPY 110 bn of cash
and is in a net-cash position and deposits, equivalent to about 40% of net assets
[ NSSOL: Balance Sheet (FY2026/03) ] [NSSOL: Net Assets vs. Cash and Cash Equivalents (FY2026/03)]
L eleas No borrowings
Liabilities or bonds 288,808
08,798 128,775 outstanding
37.7%

Other .

assets Equity
308,786 288,808 N

108,798

417,584 417,584 (JPY million)

Net assets  Cash and cash equivalents /7" milion)

S
Source: NSSOL disclosure materials
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NSSOL deposits the majority of this excessive cash with the parent company via a Cash

Management System (CMS)

Nippon Steel

(Ticker: 5401)
Nippon Steel ownership Nippon Steel ownership Nippon Steel ownership
63.43% 65.85% I 44.10%

I [ | I
NSSOL Osaka Steel Geostr Other

(Ticker: 2327) (Ticker: 5449) (Ticker: 5282) Nippon Steel subsidiaries

@ @ Not disclosed

JPY 94.4
bn

Latest deposit balance

/Cash and equivalents
JPY 108.8 bn (87%)

Source: Each company’s disclosure materials




NSSOL'’s deposits with its parent company have continued for over 20 years,

reaching 10-fiscal-year average of 93% of cash and deposits and 40% of net assets

10-fiscal-year average
deposit ratio

B Deposits ---Other cash & equivalents  (JPY million)

192,931

Cash & -
- - - IS |

equivalents ratio Net assets ratio _« Corporate tax

payment

o 0 ‘ RECRUIT = on Recruit
0 0 - 2024/9/3 ' share sale gain
» Recruit share sale _
- Cash In JPY 74.3 bn infocomgrouw

e 2025/4/23
« Infocom
acquisition
« Cash Out of
JPY 53.0 bn

101,322 103,975

95,706

78,785

Total cash and equivalents 58,253

48,640 181,084
43,13 45,960 46,889 80.216195.315]96,131 94,402

33,945 73,530
53,794

38,845
31,725

23,098 19,131

27.518 30,345 g 634 29,595 28,034 26,972 26,153

40,824|43,103]43,691(45,384

23,980 25,206 23,390 36874131 875
12,914]11,62118:880[ 15,602 |a°-7° gl22: 521 a> gl 22,855123,390122,832

2004/03 2005/03 2006/03 2007/03 2008/03 2009/03 2010/03 2011/03 2012/03 2013/03 2014/03 2015/03 2016/03 2017/03 2018/03 2019/03 2020/03 2021/03 2022/03 2023/03 2024/03 2025/03 2026/03

ratio

Cash &
equivalents | 47% 50% 60% 82% 79% 85% 85% 82% 87% 87% 95% 94% 95% 94% 93% 93% 92% 93% 94% 94% 92% 94% 87%
ratio

Net assets

ratio 27% | 21% | 31% | 23% | 32% | 29% | 30% | 26% | 26% | 24% | 37% | 33% | 39% | 34% | 31% | 31% | 35% | 40% | 44% | 46% | 39% | 67% | 33%

Note: Cash Out of JPY 53.0 bn for the Infocom acquisition equals acquisition consideration JPY 55.0 bn minus Infocom cash & equivalents of JPY 2.0 bn at acquisition.
Source: NSSOL disclosure materials 9



Deposits placed by listed subsidiaries with their parent companies are identified as a typical example

in which a conflict of interest between the parent and minority shareholders may materialize

METI established Page 27 of these guidelines identifies
“Practical Guidelines for Group Governance Systems” as parent-subsidiary deposit arrangements as a typical example
guidelines on group governance where conflicts of interest may arise at listed subsidiaries

T T T e e——

METI: Practical Guidelines for Group Governance Systems, p. 27 *Excerpt

Conflict-of-Interest Risk

TN—FHRFoR AT LICET SRBiRet
(T —FHARSA)
Minority
Shareholders
Subsidiary

Cash Transactions

»« The parent wants to use

20194 6 A 28 AN the subsidiary’s cash at the lowest possible interest rate

EXERE » The subsidiary, unless it receives

interest commensurate with its cost of capital,
wants to use the cash for its own investments

5 &
= 3
®© ==
- =
D O
wn ™
= (=
=

Source: METI “Practical Guidelines for Group Governance Systems”
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NSSOL’s deposit arrangement is precisely the conflict-of-interest example identified by METI;

the parent reaps the benefit while NSSOL’s corporate value is being impaired

Nippon Steel absorbs funds from NSSOL through CMS, securing

capital at a cost below its external funding cost

On the other hand, NSSOL deposits funds with the parent at a rate

Gy’ far below its cost of capital, thereby impairing its own corporate value

®m Nippon Steel's external funding cost is 0.6%—3.6%, whereas the

interest rate paid on deposits from NSSOL is only 0.5%.!

B NSSOL estimates its cost of capital at 6% on a WACC basis (analyst
average: 7%—8%), while the rate on its deposit with Nippon Steel is

only 0.5%.
Year-end
ategory alance verage rate aturity v
Cat bal A t Maturit B
(PY million) Measures to Reduce the Cost of Capital ~ ~Mrgerent «ih afocus on the costof
;:::mS?E|‘\r\SS‘O_}EO‘SCm4uu??:kuuuu‘lfﬁh. i L S ) NP -
Short_term borrOWingS 1671530 3-6% -0 Current cost of capital Measures to control and reduce the cost of capital
MTBP 2025-2027 Policies
Long-term borrowings ctimated o b 6%
g € 173,898 1.6%
§) Cost of capital is 7-8%
(= Analyst's average value)
Bonds maturing within 1 o e
g 707000 0‘3% T Current R(‘F\-"mn nd 11%) e Bouoht e g )
yea r e);repdg c.;r (..ost c"}f :3p|;al
by 2-4% Vie have not been sl to design incentives
for the management team. NSSO L:
1,341,503 1.1%  2080/7/22 o it e e 2025-2027 Mid-Term
Business Plan
BondS 610,601 1-2% 2079/9/12 Category Average %
. . Company estimate: 6%
Commercial paper 0.6% -—- NSSOL cost of capital
pap 39,982 ° P Analyst average: 7%~8%
NSSOL deposit 181,084 0.5% -—- Interest rate on deposit with Nippon Steel 0.5%

Nippon Steel: Borrowing rate information (as of FY2025/03)
L
Source: Nippon Steel “Borrowing Rate Information”; NSSOL“2025 -2027 Mid-Term Business Plan”
Notes: [1] FY March 2025 actual figure. 1



(Reference) Capital allocation below the cost of capital destroys corporate value

ROIC exceeds cost of capital:
Excess corporate value is created

ROIC falls below cost of capital:
Corporate value is impaired

Corporate o
value Sum of present | Corporate |

values of I value I
concept excess profits | created |

Intrinsic
corporate
value
Formulal ROIC spread
[ A |
Intrinsic Invested (ROIC-Cost of capital)  Intrinsic
corporate — tal Invested corporate —
value capita capital Cost of capital value
ROIC>Cost ofcapital:Value created

The larger the negative ROIC spread,and the
more capital is allocated to such
investments,the greater
the impairment of corporate value

l Sum of present | Corporate value :

values ) !
of negative profits L impaired II
Intrinsic
corporate
value
ROIC spread

A
[ |

(ROIC-Cost of capital)

Invested
capital

Invested
capital

Cost of capital

ROIC < Cost of capital: Value impaired

Notes: [1] DCF method (income approach); assumes growth rate of 0, constant excess returns, no reinvestment, with all returns used for dividends/interest payments, etc.
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NSSOL should appropriately verify the reasonableness of the deposits—which present manifest conflicts of interest

and impair corporate value—in light of various guidelines, and should fully explain the results to shareholders

From a conflict-of-interest perspective, NSSOL should verify

From a capital allocation perspective, NSSOL should adequately and explain the significance and reasonableness of the
verify and explain the rationale for deposits as a use of cash deposits that impair its corporate value
B The revised Corporate Governance Code, scheduled for revision in B TSE calls for enhanced disclosure to minority shareholders regarding
2026, calls on listed companies to continually verify the use of cash how listed subsidiaries address conflicts of interest with the parent
and deposits from a capital-allocation perspective. company (including cash management with the parent),

specifically from the perspective of how such risks are managed.

Based on its business strategies and plans, the board should Purpose/Summary of Specific Points for Disclosure

persistently review the allocation of company business resources e —
that support appropriate risk-taking and that lead to sustainable growth ® When a listed company has a parent company, there is a risk of conflict of interest between the
) ) A ) parent company and the listed company as well as its minority shareholders, in transactions
a nd Increased COfporate Va|Ue over the mld- to |Ong—term, |nC| Udlng with the parent company and/or in the coordination and allocation of business opportunities
. . . . and business areas by the parent company.
whether business resources, such as financial assets like cash and ———
1: . - - B The company is expected to provide enhanced disclosure to its minority shareholders and investors
real assets’ are Utlllzed effICIentIy n grOWth Investments. about how it is addressing these risks of conflict of interest.
omdomrtem | i o Specc P for o
Parent Or?;nD?nY'S # Positioning of the company in its parent company's business portfolio strategy
1 approac I 2 7 oo
=] repgar ding g!r)ot% ] g;tpr:;yst}ast:s r::g future prospects for segregation of business arcas within the parent 5, |
management ~2-1-6

® If carrying out cash management with the parent company (e.g., participation in the
parent company's cash management system), the reasons for this

Approach and ® Whether/how the parent company is involved in the decision-making process
measures (o ensure @ Qutline of the special committee established to ensure independence from the parent
independence from company
the parent company > Permanent or non-permanent
that are necessary :

» Approach to the independence of the committee composmon from the parent

TSE: SIS company,and he composiion of com
, .. r Ty P 1 COIY nw S ~o
Japan’s Corporate Governance Code (Draft Revisions) > Agenda items, authority and roles of the special committes 102 2

> Actual activities
® Role and use of the nomination committee in ensuring independence of independent
officers from the parent company

® Parent company's approach to/policy on voting on the election and dismissal of
independent officers

TSE: Enhancement of Information Disclosure on Protection of Minority-Shareholders and

Group Management
e

Source: TSE “Japan’s Corporate Governance Code (Draft Revisions)”, TSE “Enhancement of Information Disclosure on Protection of Minority-Shareholders and Group Management”
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However, regarding the deposits with the parent company, NSSOL has not provided verification or explanation

sufficient for minority shareholders to deem them reasonable from a corporate-value perspective

NSSOL’s explanation of the deposits’ reasonableness is inadequate from the following three perspectives, A-C

‘ In explaining the economic rationale, NSSOL uses an inappropriate metric from a corporate-value perspective
« From the perspective of NSSOL’s corporate value, the reasonableness of the deposits should be verified using NSSOL's cost of capital as the
A evaluation axis.

« However, NSSOL consistently limits its rationale to comparison with market interest rates, and as the TSE has pointed out, this does not
enable investors to properly assess the reasonableness.

The explanation of the appropriate level of cash & deposits and how they are secured lacks substantive grounds

B « NSSOL justifies, in its Mid-Term Business Plan, JPY 90 bn of cash on hand as 2.4 months of monthly sales—the domestic-peer average.

« However, no explanation is given as to why the peer average represents the appropriate level of liquidity for NSSOL, the calculation basis for the 2.4
months of monthly sales figure, or the rationale for continuing to secure liquidity with shareholders' equity rather than borrowings, committed lines,

or similar means.

| The explanation regarding reduction of the deposits is not substantively backed up

« FY2025/03 to FY2026/03, the decrease in cash & deposits merely reflects a temporary fund movement—cash from the Recruit share sale
used for the Infocom acquisition.

 Despite this, NSSOL uses this fact to create the misleading impression that the deposits have been significantly reduced.

14



A: NSSOL uses an inappropriate metric from a corporate-value perspective when explaining

the economic rationale for the deposits

From a corporate-value perspective, the reasonableness of the However, NSSOL consistently explains the reasonableness of its
deposits should be evaluated by comparison with the cost of capital deposits solely by comparison with market interest rates

oo e Ui w3 P vt Ppactve 21 w

Year Explanation of deposits

The TSE has also pointed out that explaining the
significance of deposits with the parent company
only by comparing with bank interest rates is 2004-2016
typically inadequate.

No explanation of the rationale.

- “We place funds on deposit with our parent; the interest rate

e 2017 is determined with reference to market interest rates,
TSE: The Investor's Perspective on Such Matters as Parent-Subsidiary Listings *Excerpt based on a reasonable judgment.”(Securities Report)
Explanations of the significance of using the parent’s cash management 2018 7
system are limited to comparison with bank interest rates. —
2019 Vi )
. [---]1 In fact, many of them have deposited large sums of excess funds
- relative to their market capitalization at their parent companies at low P Con_trary to the regulator){
interest rates below the cost of capital. This results in low ROEs and PBRs. environment, NSSOL again
this year explains the rationale
2024 7 only by comparison with

Listed subsidiaries need to reexamine their reasons for participating in
group cash management in terms of capital efficiency and medium- to long-
term improvements in their corporate value [---]

market interest rates.

2025 Vi

o “[--] its interest rate [---] exceeds the interest rates of

O Listed subsidiaries should also consider how to allocate the excess funds similar short-term fund management methods available to
- currently on deposit for investments in growth that exceed the cost of 2026 the Company, and is therefore favorable to the Company.”
capital and returns to shareholders over the medium to long term. (“Notice Concerning the Opinion of the Company’s Board of

Directors on Shareholder Proposals”)

B

NSSOL'’s deposits are capital entrusted by shareholders, including minority shareholders, and their reasonableness should be explained not by
comparison with market interest rates, but from the perspective of whether they generate returns exceeding NSSOL’s cost of capital

Source: TSE: The Investor’s Perspective on Such Matters as Parent-Subsidiary Listings
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B: The explanation of the appropriate level of cash & deposits and the means of securing them

lacks substantive grounds

In its Mid-Term Business Plan, NSSOL cites "2.4 months of monthly sales—the domestic-peer average" as the basis for JPY 90 bn of
required liquidity on hand; however, the peer average does not indicate NSSOL's optimal cash level, and no rationale is given for
continuing to secure liquidity solely with shareholders' equity

NSSOL'’s explanation is inadequate
Cash Allocation Policy

Eash wi_ll be a_:!oc?ed forcrj\llgufl ,ir;ves;ment fprlgrowt_h and :hareholder returns, with additional \ . Rationa I e fo r setti ng I iq u id ity based on the d omestiC'
orrowing utilized as neede or further caplta requirements.
peer average

2022-2024 forecast

2025-2027 plan

Dept 44.0

Cash In (Debt)

HUman

Jman capital L
irwestment: 17.0 ¢

Sowth rvestments
520 Human capital
investment

Utilize accumulated cash on hand
tilize borrowing when making
large investments, otc.

— The selection criteria for peer companies, and why the
peer average represents NSSOL'’s optimal level, are

Oomare o gt 13 Oosainacfon investment vanstormation mpementaton not e Xp| ained
o250 3 1500 * | MeA Activly execute MEA for business . . . e gs
' Sete ot 11500 o 73 yeur Rationale for the method of securing liquidity
830 . . . - .
. B | Sharchoice — Even if JPY 90 bn of liquidity on hand is necessary, no
= .‘al‘dag(;m ;meaw]n:svl?)dyer 4a0 . . .
e P Ty explanation is given for why the source must be
T o oo Ruduction of approx. ¥100.0 bn limited to shareholders’ equity
O o A » v' Liquidity is assumed to be funded solely through
shareholders' equity, lacking any comparison with
Key themes Initiatives KP! Indicators alternatives like borrowings or commitment lines.

Compress to the average level of
domestic competing systems
integrators.

Monthly sales
2.4 months’ worth

Optimization of
working capital

NSSOL: 2025-2027 Mid-Term Business Plan

v In fact, the Mid-Term Plan limits the use of borrowings
to cases such as large-scale investments, and does not
envisage them as a means of securing required liquidity.

———

The peer average does not indicate NSSOL-specific required liquidity levels. NSSOL should explain the reasonableness
of the JPY 90 bn figure and the rationale for using shareholders' equity as the means of securing it.

Source: NSSOL"“2025 -2027 Mid-Term Business Plan”
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C: The explanation regarding reduction of the deposits is not substantively backed up

Treating the decline in deposits as substantive progress in
reduction from FY2025/3 to FY2026/3 is not appropriate

B FY2022/3~FY2024/3: average deposit balance was JPY 93,887 million;
FY2026/3: deposit balance was JPY 94,402 million — on a recurring
basis the balance has barely changed.

192,931
P RECRUIT r
. 2024/9/3 R 1 . Corpora%e tax
+ Recruit share sale b J' payment
- Cash In: JPY 74.3 bn . on Recruit share

FY2022/3~FY2024/3
deposits barely changed

W

RARKRAANAIARS SRR
I\

: ‘l\ sale gain
1 .
i infocomgrou
1
e . 2025/4/23
108,798j « infocom
(e, acquisition

FY2022/3~FY2024/3: average deposit |~ « Cash Out: JPY
balance was JPY 93,887 million 78,785 53.0 bn
46,889 58,253
45.960 48,640
43,132 49,
33,945
- ---Deposits
---Other cash &
equivalents
2015/ 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 (JPY million)

03 /03 103 /03

/03 /03 /03 103 /03 /03 /03 /03

<

The FY2025/3 to FY2026/3 period includes temporary factors such as the
Recruit share sale and Infocom acquisition, so it is not appropriate to
assess the reduction status of the deposits based solely on a
comparison over this period.

Source: NSSOL disclosure materials

However, NSSOL uses the temporarily inflated FY2025/3 balance

as a starting point to claim deposits are being reduced

"Under this policy, the Company is specifically executing the Growth
Investments and Related Measures, and, in the fiscal year ended March
2026, executed the acquisition of INFOCOM CORPORATION (55.0 billion
yen). Including allocations to other growth investments, M&A, etc., the
balance of cash and deposits held at fiscal year-end decreased from
192.9 billion yen in the fiscal year ended March 2025 to 108.8 billion
yen in the fiscal year ended March 2026, and the Company’s policy is to
continue allocating these funds to the Growth Investments and Related
Measures.”

“The Shareholder Proposal states that the balance of deposits has
effectively become fixed; however, as described above, the Company has
presented a policy of allocating funds to the Growth Investments and
Related Measures, and the funds are actually being utilized through
the execution of the Growth Investments and Related Measures;
therefore, the funds have not become fixed.”

From “Notice Concerning the Opinion of the Company’s Board of Directors on Shareholder Proposals”
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As a result of the value-destroying deposits, NSSOL'’s capital efficiency remains low compared

with industry peers

NSSOL’s ROE ranks lowest among industry peers

Systena 34.8%
NRI 26.0%
DTS 201%
BIPROGY 18.5%5
DENTSU SOKEN 17.9%

TIS 13.6%

A

7-company average: 20.4%

L
Source: Calculated by 3D using data obtained from Bloomberg as of May 18, 2026
Note: [1] NRI's ROE excludes the one-off impact of the overseas goodwill impairment (approx. JPY 98.0 bn) in FY3/2026.
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NSSOL has, in the past, received shareholder proposals from minority shareholders calling for

elimination of the deposits, and a proxy advisor recommended voting in favor of that proposal

At the June 2022 AGM, Asset Value Investors

submitted a shareholder proposal to amend the Articles of Incorporation ISS recommended a vote in favor of the
to require elimination of the deposits proposal
1
1
AV ISS )> & FOR
Asset Value Investors ! |
—
The Company’s cash & securities reached over JPY 170 bn as of the most recent o _ .
quarter, having grown for 12 years at an annual rate of about 13.6%. During the most Proposal No.6 calls for prohibiting deposits with
recent year, these funds have hardly been used for further employee returns or Nippon Steel.

business investment, and have simply accumulated on the balance sheet. The proposer
(omitted) argues that holding cash and securities of a scale equivalent to about 60%
of total assets cannot be considered reasonable from a capital-efficiency
perspective.

As noted above, NS Solutions deposits
substantial cash with its parent while
receiving only minimal interest.This, together
with cross-shareholdings, worsens capital
efficiency, and this proposal deserves
support.

(omitted) METI's “Practical Guidelines for Group Governance Systems” also cites
deposits of cash with the parent company as a specific case in which conflicts of
interest may arise at listed subsidiaries, stating: “where a conflict-of-interest risk
may materialize as below, the interests of general shareholders may be harmed;
therefore, listed subsidiaries are required, through the establishment of effective
governance, to take action that gives sufficient consideration to the interests of
general shareholders.” The interest the Company receives from the parent in return
for the deposits is approximately 0.2%, which is a level well below the cost of capital.

The proposer therefore proposes to establish a policy of not making deposits with
the parent or its subsidiaries or affiliates, and to immediately recover any deposits
that have arisen.

L
Source: NSSOL* No. 42 AGM Notice of Meeting”; ISS“NSSOL 2022 42 AGM Proxy Voting Recommendation Report”
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Beyond past proposers and proxy advisors, many domestic and international institutional

investors and sell-side analysts also have expressed concerns about NSSOL'’s deposits

In June 2025, we conducted an eight-item perception survey of NSSOL shareholders and sell-side
analysts covering the company, regarding conflicts of interest with its parent company.

Has NSSOL provided
shareholders with an explanation
for transactions that risk
damaging NSSOL's corporate
value and the interests of minority
shareholders?

No

Don’t know (N=16)

All survey participants other than
those who answered “Don’t know
assessed that NSSOL'’s
explanations to shareholders
regarding the parent-subsidiary
conflict of interest are inadequate.

”

Domestic institutional
shareholder

Domestic institutional
shareholder

Domestic institutional
shareholder

Foreign institutional
shareholder

Foreign institutional
shareholder

Sell-side

Source: 3D “NS Solutions (NSSOL) Shareholders and others Perception Study” (June 2, 2025)

There is no doubt capital efficiency is deteriorating, but the answer is not simply that bank deposits would be
acceptable. The mere existence is the problem, and it is wasteful.lt should be eliminated promptly.

The problem is that the cash is idle. The key issue regarding the parent’s switching cost vis-a-vis NSSOL is
whether NSSOL can really fight them. As long as there is even a slight chance Nippon Steel could switch,
NSSOL must consider whether “really fighting Nippon Steel” NSSOL is in its own interest.

NSSOL’s management has no real intent to stand up to Nippon Steel; nothing can be done about it. The same
goes for the deposits. They may think there is some good use, but nothing is being done. The problem is that
NSSOL’s management looks only at its major shareholder, Nippon Steel. NSSOL needs balance-sheet
improvement.

NSSOL'’s explanations are always completely inadequate. In one-on-one meetings, management has never
attended, and the IR representatives, no matter how many times we have said “these deposits are
wasteful,” have only deflected by saying “there is no use for them”. There surely is more they could be
doing.

The amount is excessive. Cash is not being efficiently utilized. From the disclosures, Sl services are being
provided at fair prices is unclear. In addition, NSSOL is unlikely to be sufficiently discussing value-add and
switching costs internally.

Regarding the value-impairing deposit with the parent, investors see no improvement.

| do not think NSSOL's JPY 100 bn deposit with Nippon Steel is creating a conflict of interest with NSSOL's
minority shareholders. The issue is not the conflict of interest but holding excess cash. (omitted) In fact, we
had raised this point with NSSOL even before 3D raised the issue.
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(Reference) For the results of the perception survey the Company conducted on NSSOL

shareholders, please see the linked materials below

Questions and & Summary of Quantitative Responses’

1. Do you think that NSSOL's corporate value and minority shareholder interests are 2. Do you bel that the influence and control of Nippon Steel is hindering NSSOL's

being undermined by its parent company, Nippon Steel? (1/2)

management ability to maximize corporate and shareholder value? (1/2)

NS Solutions (NSSOL) Shareholders and others Perception
Study

June 2, 2025
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7. Do you believe that NSSOL's current board hac sufficient independence from the

parent company? (1/2)
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Source: 3D “NS Solutions (NSSOL) Shareholders and others Perception Study” (June 2, 2025)
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3D, as a minority shareholder of NSSOL, has engaged in dialogue with NSSOL for over 2 years, toward

resolving structural conflicts of interest including the deposits, with a view to enhancing corporate value

Timeline of the Company’s engagement with NSSOL regarding elimination of the deposits

3/ 9/13 6/ 3/
+ Sent first letter to + Toresolve conflicts of interest with | « | etter and Perception Study  Requested that outside directors
NSSOL minority shareholders, including the results published verify the significance of the

deposits, requested review of the

relationship with the parent; arguing | = Renewed request for deposits from the perspective of

* Raised the issue of cost of capital and ROIC through a

deposits with the that the Parent-Company comprehensive and .

parent for the first Transactions Review Committee was fundamental review aimed at committee composed solely of

time insufficient, requested establishment resolving the conflicts of independent outside directors,
of a Special Committee composed int t with th t and disclose the results before
solely of independent outside Interest wi € parent, that year's AGM
directors including the deposits

2023 2024 2025 2026
9/10 3/ 4/
 Began holding + 198-page paper « “Maximizing Corporate + In response to the March letter

“A Quantum Leap in NSSOL's
Corporate Value”

sent to outside directors, only a
perfunctory reply came from the

NSSOL shares Value of NS Solutions

(Summarized and Updated

provided, including the issue of
value impairment by the
deposits

Version of 3D Corporate
Value Enhancement Plan)”
published

head of IR rather than from any
outside director; accordingly, a
renewed request was made to the
Parent-Company Transactions
Review Committee to verify the
deposits

However, because NSSOL—operating under a structural conflict of interest—failed to engage in objective and quantitative verification and explanation
regarding the deposits that impair NSSOL's corporate value, we are now submitting a shareholder proposal regarding the deposits at this AGM.

Source: 3D’s submission materials for NSSOL
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Overview of 3D’s Shareholder P




Please vote FOR the “Partial Amendment to the Articles of Incorporation (Prohibition of

Deposits with the Parent Company and Affiliates)”

Partial Amendment to the Articles of
Incorporation

(Prohibition of Deposits with the Parent
Company and Affiliates)

(Summary of the Proposal)

The following provisions shall be added to the Articles of
Incorporation.

Chapter 8 Deposits with the Parent Company, Etc.
Article 35 (Prohibition of Deposits)

The Company shall not make deposits of money or other
contributions of funds equivalent thereto (“Deposits”) to its
parent company or any subsidiary or affiliate thereof.

2) If Deposits have arisen in violation of the preceding
paragraph, the Company shall promptly recover such
Deposits.

Reasons for the Proposal

NSSOL has continued deposits with its parent company for over 20 years;
even the most recent 10-fiscal-year average accounts for 26% of total
assets and 40% of net assets. Such deposits are a typical example of a
conflict of interest at a listed subsidiary: while Nippon Steel secures
funds from NSSOL at a cost below its external funding cost, NSSOL
continues to deposit funds with the parent at terms well below its own
cost of capital, thereby impairing its own corporate value.

On this issue, other minority shareholders have also expressed concern,
and the Company has engaged in constructive dialogue regarding the
necessity of resolving it. However, the Company has only repeated
arguments about the need for retained earnings and comparisons with
market interest rates, refusing to address head-on the reasonableness of
the deposit balance and the rationality of capital allocation.

NSSOL'’s deposits with the parent comprise (i) capital allocation below
the cost of capital, (ii) related-party transactions involving structural
conflicts of interest, (jii) long-term and large-scale tying-up of funds,
and (iv) the absence of substantive review—a combination of issues that,
from the perspective of medium- to long-term corporate value
enhancement that a listed company should pursue, is inappropriate; hence
this shareholder proposal.

Source: 3D’s submission materials to NSSOL

25



Please vote FOR the “Partial Amendment to the Articles of Incorporation (Disclosure

Regarding Contribution of Funds to Parent Company, Etc.)”

Partial Amendment to the Articles of
Incorporation

(Disclosure Regarding Contribution of Funds
to Parent Company, Etc.)

(Summary of the Proposal)
The following provisions shall be added to the Articles of Incorporation.

Chapter 8 Deposits with the Parent Company, Etc.
Article 35

With respect to contributions of money or similar transactions
conducted by the Company to its parent company or its affiliates
(“Deposits”), from the perspective of deepening understanding
regarding management of conflicts of interest with minority
shareholders and capital allocation, the Company shall disclose the
following matters by an appropriate method:

(i) the average interest rate and other transaction terms of Deposits
in the most recent fiscal year;

(i) the reasons why the transaction terms set forth in the preceding
item were determined to be reasonable in light of the relationship
between the cost of capital and the return from Deposits, and the
standards or comparison targets used in such determination; and

(iii) the existence and content of any policy for consideration or
judgment standards regarding the review or elimination of Deposits.

Reasons for the Proposal

As stated earlier, NSSOL’s deposits with the parent company may impair
corporate value and simultaneously surface, as a real-world issue, conflicts
of interest at a listed subsidiary.

On this point, the TSE requires, where cash management is conducted with
the parent, enhanced disclosure not only of the significance of such
arrangements but also, from a minority-shareholder-protection
perspective, of how the conflict-of-interest risk is being managed. The
TSE has also stated that explaining the significance of deposits with the
parent solely by comparison with market interest rates is inadequate, and
that the proper metric should be the cost of capital from a corporate-value
perspective.

However, NSSOL's disclosure does not meet this requirement. NSSOL
merely explains that its deposit with the parent is "determined reasonably
with reference to market interest rates," but does not provide explanations
at a level that shareholders can find acceptable regarding verification of
reasonableness based on the cost of capital, or how conflicts of interest
with minority shareholders are being addressed.

Therefore, if NSSOL does not eliminate the deposits, it should verify their
reasonableness from a cost-of-capital perspective and provide
shareholders with disclosure at a level sufficient to allay conflict-of-
interest concerns.

Source: 3D’s submission materials to NSSOL
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As these shareholder proposals seek correction of structural conflicts of interest with the parent, we

have requested that the resolutions be conducted under a Majority-of-Minority (MOM) condition

3D has sent a notice to NSSOL requesting a resolution on these shareholder proposals under a Majority-of-Minority (MOM)
condition, or, in the alternative, disclosure of the approval rate among minority shareholders excluding the parent

e
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Source: 3D’s submission materials to NSSOL

€¢

As stated in the Shareholder Proposal Document, each of the proposals
therein involves issues of structural conflicts of interest with the parent
and the parent-subsidiary listing structure. If voting rights are exercised by
the parent, the outcome of the resolution would be determined by the will
of the parent, and the interests of the Company’s minority shareholders
could be harmed.

We therefore respectfully request that resolutions at this AGM be conducted
under a so-called Majority-of-Minority condition that does not permit the
parent to exercise voting rights. If such a resolution is not feasible, we ask
that you disclose the approval rate of the proposals among minority
shareholders excluding the parent, for your consideration.
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Disclaimer




Disclaimer

This presentation material and the information contained (collectively, this “Presentation") are provided to the shareholders of NS Solutions Corporation (hereinafter “NSSOL”) for the purpose of sharing
information and exchanging views regarding NSSOL. 3D Investment Partners Pte Ltd. is the asset manager of a fund ("3D Funds") that holds shares in NSSOL.

This Presentation presents the evaluations, estimates, and opinions of 3D Investment Partners Pte Ltd. limited to the business, capital structure, board of directors, and governance structure of NSSOL.
3D Investment Partners Pte Ltd. presents its evaluations, estimates, and opinions solely from its standpoint as the asset manager of 3D Funds.

This Presentation does not solicit or request the exercise of shareholder rights (including, but not limited to, voting rights) jointly with 3D Investment Partners Pte Ltd. and its affiliates and their related
parties ("3DIP") with respect to the exercise of voting rights or other actions at the general meeting of shareholders of NSSOL. 3DIP clarifies that it does not intend or agree to be treated as a joint holder,
specially related party, or closely related person under Japanese law (or any other applicable law) by expressing its own evaluations, estimates, and opinions, or other communications with shareholders in
or through this Presentation.

3DIP does not intend to undertake to represent shareholders of NSSOL in the exercise of voting rights held by them.

3DIP does not intend to propose, by itself or through other shareholders of NSSOL, to transfer to a third party or discontinue the business or assets of NSSOL or NSSOL Group companies at the general
meeting of shareholders of NSSOL. In addition, 3DIP does not intend to take any action that would make it difficult for NSSOL or NSSOL Group companies to carry out their business on an ongoing and
stable basis.

This Presentation is not a proposal, solicitation, marketing, advertising, inducement, or representation of any transaction, service, or product, nor is it advice to purchase or sell an investment product or
any type of investment, or an opinion on purchasing or selling an investment product, making any investment, or the merits of any particular investment or investment strategy. Any examples of strategies
or transactions are simply for illustrative purposes and do not represent past or future strategies or performance, nor do they represent the likelihood of success of any particular strategy.

This Presentation is for informational purposes only and may not be relied upon by any person for any other purpose. This Presentation is not a transaction, investment, financial, legal, tax, or other advice,
proposal, or invitation.

This Presentation has been prepared based on publicly available information and interview results (which 3DIP has not separately verified) and is not intended to be complete, timely, or comprehensive.
3DIP has not received any insider information as defined under the Financial Instruments and Exchange Act of Japan ("Insider Information") and no Insider Information is included in this Presentation.

This Presentation includes "forward-looking statements." Certain forward-looking statements are statements that are not strictly related to past or present facts and include expressions such as "may,"
"will," "assumes," "believes," "anticipates,” "plans," "estimates," "anticipates," "targets," "expects," "seeks," "could," and any other variant, negative, or similar expressions using equivalent terms.

non "o "o non non non non

Similarly, statements that describe 3DIP's objectives, plans, business strategies, and objectives are forward-looking statements. The forward-looking statements in this Presentation such as business
forecasts are based on 3DIP's intentions, perceptions, expectations, estimates, assumptions, and evaluations based on information available to and certain assumptions deemed reasonable by 3DIP at the
time of preparation of this Presentation. These statements are not guarantees of future results and involve risks, uncertainties, assumptions, and other factors that are difficult to predict and are not within
the scope of 3DIP's control and may differ materially from actual results. Accordingly, actual results may differ materially from these business forecasts. Therefore, forward-looking statements should not
be relied upon to predict actual results, and actual results may differ materially from those stated or implied in the forward-looking statements. 3DIP assumes no obligation to update and publish or revise
forward-looking statements, regardless of new information, future developments, or other results.
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Disclaimer

Although 3DIP believes that the information contained in this Presentation is accurate and reliable, 3DIP makes no representations or warranties as to the accuracy, completeness, or reliability of such
information, any statements or oral communications about NSSOL or other companies contained herein. 3DIP assumes no responsibility for such statements or communications (including any inaccuracies
or omissions therein). For public companies, there may be non-public information held by a public company or its insiders that has not been disclosed by such public company. Therefore, all information
contained in this Presentation is presented "as is" without warranty of any kind, and 3DIP makes no implied representations as to the accuracy, completeness, or timeliness of such information or the
results of its use. Please seek professional advice and make your own assessment of relevant issues. 3DIP assumes no obligation or responsibility for the use of, or any loss arising in relation to, all or any
part of the information contained in this Presentation (including any inaccuracies or omissions therein). Any investment carries a material risk, including the complete loss of capital. Any projections or
estimates are simply for illustrative purposes and should not be taken as an indication of the maximum possible profit or loss. Although 3DIP may change this Presentation in whole or in part without
notice to any person, it assumes no obligation to provide revisions, updates, additional information or materials in this Presentation, or to correct inaccuracies.

This Presentation may contain content or citations from, or hyperlinks to, news reports or other public third party sources ("Third Party Materials"). Permission to cite Third Party Materials in this
Presentation have not been sought and therefore may not be obtained. The contents of Third Party Materials have not been independently verified by 3DIP and do not necessarily represent the views of
3DIP. The authors and/or publishers of Third Party Materials are independent of 3DIP and may have different views. The provision of Third Party Materials to this Presentation does not imply that 3DIP
supports or agrees with any part of the contents of Third Party Materials, or that the authors or publishers of Third Party Materials support or agree with the views expressed by 3DIP on relevant matters.
Third Party Materials do not represent all relevant news reports or views expressed by other third parties on the issues described.

3DIP describes the result of analysis concerning NSSOL based on the anticipations, assumptions and presumptions on the premise of the interview result and the information obtained from an outside
investigation firm, but 3DIP could not confirm the truth and comprehensiveness of such interview results and information and, shall not be deemed to make any representation and be liable for them.
3DIP currently substantially owns and/or has an economic interest in the securities of the NSSOL Group and may own or have an economic interest in them in the future. 3DIP may, on an ongoing basis
and in response to various factors, and in any manner permitted by applicable laws, change the sales and purchases, covers, hedges, or form or nature of its investments (including the securities of
NSSOL) in the NSSOL Group at any time (including open market or private transactions after 3DIP has acquired a position), due to factors such as the financial condition and strategic direction of the
NSSOL Group, the results of discussions with NSSOL, the overall market environment, other investment opportunities available to 3DIP, and the possibility of purchasing or selling the securities of the
NSSOL Group at the desired price, and does not expressly assume any obligation to notify others of such changes. 3DIP also reserves the right to take any action it deems appropriate in connection with
its investments in NSSOL. Such actions include, but are not limited to, communication with the board of directors, management, or other investors.

This Presentation and its contents are copyrighted by 3DIP. All registered and unregistered service marks, trademarks, and trade names referred to in this Presentation are the property of their respective
owners, and use of this Presentation by 3DIP does not imply any affiliation with or endorsement by the owners of such service marks, trademarks, and trade names. In no event shall 3DIP be liable to any
party for any special, incidental, or consequential damages (including lost profits), whether direct or indirect, arising out of the use of this Presentation.

Please note that the contents of this Presentation are subject to change and update without notice. Please review all contents each time you read this Presentation.
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