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Oasis urges all Tsuruha shareholders to vote AGAINST company proposals and
vote FOR Oasis’s proposals at the AGM

Recommended
Proposing entity Proposals Proposal details ))voting actions

Vote
AGAINST

» Reappointment of Mr. Harumi Sato and Mr. Takuya Okazaki, who

Reappointment of lack independence
incumbent outside

directors

Expected proposals

by the Company

= Appointment of five new highly qualified, independent and diverse

Election of new outside directors

directors

» Dismissal of “independent director” Mr. Fumiyo Fujii, who lacks

Dismissal of existing independence

outside directors

Vote FOR

Oasis’s Proposal

» Introduction of a new compensation plan that increases the
transparency of outside directors’ compensation and aligns their

Revision of Outside ) _ /
incentives with shareholders

Director Compensation

= Amend the Articles of Incorporation to:
Amendment to Articles of — Abolish the Kaicho role and remove Mr. Tatsuru Tsuruha from it
Incorporation — Elect an outside director as board chairperson
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Summary: Oasis asks its fellow shareholders to support its proposals to improve
Tsuruha’s corporate governance and increase its corporate value

Oasis proposals and recommended voting for fellow

Current situation ))shareholders

» Qasisis the second largest shareholder, holding approximately 13% = Qasis proposes a dramatic improvement in corporate governance,
of Tsuruha’s outstanding shares, more than any of the founding including the total replacement of outside directors with new
families. Oasis is a long-term investor, and seeks to increase highly qualified, independent and diverse candidates. Oasis
corporate value over the medium to long term believes this proposal is in the best interest of all stakeholders

= In an increasingly difficult business environment, Oasis is convinced _ _ _ _ _
that only drugstore industry leaders who proactively pursue Oasis recommends the following voting actions to its fellow
consolidation to enhance corporate value will thrive in the future. Oasis shareholders:
believes that Tsuruha is uniquely positioned to seize this _ _ _
opportunity and spearhead a restructuring effort that will increase Vote Y e SR el @ T CUUTENE QUISIE £USEEIE s [

S independence from the founding families and cannot

corporate value through consolidation AGAINST

properly oversee them

= On the other hand, Oasis suspects there is strong control exerted
by the three founding families, including the Tsuruha family, while
we see strong evidence to support our concerns on the lack of
independence for the outside directors

= the election of highly qualified, independent and
diverse candidates nominated by Oasis

= a new compensation proposal that is transparent and
contributes to incentives for outside directors

= Thus, we believe there are doubts against the current board’s
availability to assess any consolidation deals, due to the
directors’ background as founding family members and concerns
over their independence, a crucial matter for Tsuruha. Despite
potential benefits for shareholders and other stakeholders, we believe
their primary interest is self-preservation

= amendments to the AOI which will abolish the Kaicho role
and elect a chairperson of the board from among outside
directors
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Summary: Oasis proposes corporate governance reforms to free Tsuruha from the
Influence of the three founding families, enabled by the outside directors where there are
doubts about their independency

@ About Oasis

9 Industry

Overview

Overview of
6 Tsuruha and

the case for

consolidation

Challenges of
Corporate
Governance

(5) Proposals
from Oasis

» Qasis is the second largest shareholder, holding approximately 13% of Tsuruha’s shares, more than any of the founding family members. Oasis is a
long-term investor, and seeks to increase corporate value over the medium to long term

» Qasis is a long-term investor in the Japanese drugstore industry, and has been involved as a shareholder in the integration of Matsukiyo and Cocokara,
among others

@ Amidst population decline and the saturation of the drugstore industry, the overall business environment is growing harsher due to factors such as rising utility
costs, product price inflation, and increasing labor costs, and the need for substantial and transformative business enhancements is on the rise

@ As the Matsukiyo/Cocokara cases shows, mergers can create significant synergies that increase corporate value and are beneficial to all stakeholders. We
believe only companies that actively pursue mergers with major firms will survive over the medium to long term

@ However, the drugstore industry, with its complex capital structure, has limited prospects for consolidation in the short-term

@ Tsuruha’s share price and valuation has underperformed its competitors. From a business perspective, not only does the company lag behind its
competitors on key indicators such as operating profit margin, ROA, and ROE, it has also lagged behind in increasing wages for its employees

@ On the other hand, from the perspective of capital structure and corporate scale, Tsuruha is in an advantageous position compared to its competitors to
aggressively pursue industry restructuring and can reap the fruits of consolidations. Oasis has already made specific proposals on who the
Company should merge with

@ Looking at the case of Matsukiyo/Cocokara, if Tsuruha integrates with appropriate competitors, a considerable improvement in profitability and
enhancement of corporate value could be achieved

Oasis believes the current corporate governance of the Company is sub-optimal due to@the control by the three founding families;
@ guality, independence and diversity of the outside directors, and @their relationship with IR Japan

= Qasis believes this sub-optimal governance structure, where effective control of the company remains in the hands of the three founding families, including
the Tsuruha family, despite their diminished shareholding, could impede Tsuruha from fairly evaluating consolidation opportunities crucial for the company’s
growth. We believe the Company’s current strategy, in keeping the independence of the acquired subsidiaries, is not the best business strategy, but merely in
the interest of the founding families

= Qasis proposes improving the Company’s corporate governance by 1) dismissing the current outside directors, 2) appointing new outside director
candidates, 3) implementing a transparent compensation plan with incentives, 4) abolishing the Kaicho position and appointing an outside
director as the chairperson of the board, and. This new independent oversight structure will enhance operational supervision by the board and enable
better deciscion-making on strategic opportunities, including consolidation proposals

= (Qasis encourages other shareholders to vote against the re-election of current outside directors and vote for Oasis’s nominees, a transparent
compensation system, and changes to the Articles of Incorporation that will improve governance
OASIS .



‘1) About Oasis

(2) Industry overview

Overview of Tsuruha and the case
for consolidation

(1) Failures in corporate governance

(5) Proposals from Oasis
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1. About Oasis

Oasis Is the second-largest shareholder of the Company, holding approximately
13% of Tsuruha's shares, far more than any of the founding family members

Ownership by major institutional shareholders and founder families

Ownership Notes
Aeon 13.3%
Oasis 12.8%
Mawer
Institutional
iInvestors
BlackRock
GPIF

» Significant shareholder filed after record date for the

Orbis Allan Gray 61st AGM in July 2023

= Mr. Tatsuru: 2.9%; Mr. Hajime: 2.0%; Ms. Hiroko:
Founder Tsuruha family 1.9%; Ms. Akiko: 1.5%; Mr. Jun: 0.2%

families and

= Mr. Hisaya Ogawa: 0.8%; Mr. Shoichi Murakami, Mr.
Masahiro Yahata and Mr. Masahiro Ofune own
limited amounts

1: After excluding treasury shares
Source: Company disclosures; Bloomberg; Oasis estimates O A S I S 6

irjtemal Other families and
directors internal directors




1. About Oasis

Oasis, a long-term investor in the drugstore industry, has made
recommendations and proposals for past industry restructuring

Letter sent by Oasis to CocokaraFine on

Background September 2020 (excerpt)

»

Oasis has been a long-term
and significant shareholder pf

CocokaraFine, filing a 8.90% of “We strongly believe that the deal [Oasis
Its shares in a significant note: merger with Matsukiyo] is good for all
shareholder report on April 2, parties. A strong partner for Cocokara will
2021 further strengthen its core competence. We

see potential synergies in joint procurement,
operational enhancement within the store,
Introducing Matsumoto PB to Cocokara,
and reduction in back office costs, etc.”

Source: Oasis letter to CocokaraFine O A S I S



Oasis Has Had Continuous Dialogue with the Company since 2020

History of Oasis’s engagement in Tsuruha and Tsuruha’s stock price; JPY

2020/7/20: 2021/7/20: é%zs?élsoéﬁas
Qasis’s first Oasis letter to '
meeting with becomes a Teuruha 2023/4/14: Key recomr_nendat_lo,ns made
Tsuruha recorded Discussior'l to Tsuruha in Oasis’s letter
shareholder of with Mr. Jun A : :
16,000 - Tsuruhal - . ccelerate its efforts in I_<ey focus
Tsuruha on areas, such as expansion of
15,000 - 2022/11/7: Oasis’s private brand offerings,
Discussion proposals dispensing medicines and
14,000 - with Mr. food, preparation for the
Makoto 2023/6/6: resurgence of inbound travel,
13,000 - Murakami on Oasis sends and improving margins
Oasis’s shareholder = Explore opportunities for a
12,000 1 proposals proposal merger to enjoy further
11.000 - benefits of scale, which has
’ proven to be an effective method
10,000 - in multipl_e examples, and most
recently in the
9,000 - Matsukiyo/Cocokarafine merger
' = [mprove the corporate
8,000 - governance culture, and make
efforts to listen to the voices of
7,000 - shareholders, rather than
0 = blocking them
2020/07/01 2021/01/01 2021/07/01 2022/01/01 2022/07/01 2023/01/01

1: Oasis has been a shareholder before this date, but only through custody accounts, and with restricted shareholder rights
Source: Bloomberg O A S I S 8



2.a. Increasingly challenging market
environment

(1) About Oasis

9 Indust ' 2.b. Examples of corporate value
NAUSIry OVerview enhancement through consolidations

Overview of Tsuruha and the case 2.c. Overview of the control and shareholder
for consolidation structure of the drugstore industry

(1) Failures in corporate governance

(5) Proposals from Oasis
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2. Industry overview > 2.a. Increasingly challenging market environment

Due to Iincreasing stores, potential customers per store has decreased
significantly

10,000 -
Potential
customers 9,000 A
(number of 8 000 -
population) ’
per store 7,000 - o
0 T
20,000 - 176y, 18428
16.422 17,000 J
15,000 - 14100 947 _—
! 13.069 13,547 ‘
Number of 10.000 -
stores
5,000 -
O _

2014 2015 2016 2017 2018 2019 2020 2021 2022

Source: Japan Association of Chain Drugstores O A S I S 10



2. Industry overview > 2.a. Increasingly challenging market environment

In most drugstores, the operating profit per floor area has decreased, and the importance
of operational excellence to secure profitability is more important than ever

Operating profit per floor area?; FY2016 as 100

120 -

115 -

110~ Welcia

105 -

100

905 -

0 - Cosmos
85 -

80 A Sundrug
75 | Kusuri No Aok
0 = Tsuruha
FY2016 FY2017 FY2018 FY2019 FY2020 FY2021

1: Floor area not disclosed in MatsukiyoCocokara
Source: company disclosures O A S I S 11



2. Industry overview > 2.a. Increasingly challenging market environment

An inevitably deteriorating business environment, especially in rural areas, due
to declining population, is the most important macro factor for retail sales

Japan population trends; thousand

Population estimate by region; 2022=0

130,000
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115,000

110,000
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Source: Statistics Bureau, Ministry of Internal Affairs and Communications; National Institute of Population and Social Security Research

0 00/2020 2025 2030 2035
. 0
— 3 Largest Cities
-2 0% — Other Regions
-4.0% Kanto
-6.0%
Chubu
-8.0% Kyushu/
' Okinawa
-10.0% - Kansai
Chugoku
~12.0% - Hokuriku
Hokkaido
-14.0% - Shikoku
16.0% - Tohoku
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2. Industry overview > 2.a. Increasingly challenging market environment

From a cost standpoint, several factors necessitate a response from the retail industry regarding
wage hike requests. Enhancing profitability is crucial to secure funds for these increases promptly

Macro Environment

Wage increases by retailers

Government Policy

= The decline of Japan's working-age
population, which has been steadily
declining since 1995, is accelerating

= By 2030, there is a projected
shortage of 6~9 million workers,
according to multiple studies

Source: news articles; company disclosures

* Industry giants are aggressively
raising wages, especially this spring,
In order to secure high level talent

FAST RETAILING

. J

4 )
JPyE )5/ Ba/T=

LIS

Average increase of 7%
in hourly wage for part-
time employees in the
Group

Up to 40% wage increase.
18~36% increase, for new
graduate and younger
employees.

6.5% increase for full-time
employees and 5.2% for
part-time employees

= The government is also proactively
asking companies to respond to wage
Increases

Requests made by PM Kishida on
wage in increases:

‘I ask companies for wage increases
that exceed inflation rates”

“Wage increases that are in line with
workers’ capability is directly related
to a company's competitiveness”

“The outlook for the Japanese
economy will depend on how wage
increases are implemented this year”

“We want to encourage wage increase
efforts”

OASIS



2. Industry overview > 2.a. Increasingly challenging market environment

In the short term, rising utility costs are weighing on the retail industry,
especially firms lacking scale, testing their capability to make profits

Nikkei article; May 17, 2023
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Source: Nikkei article

Increases In retall, general, and administrative expenses are
weighing on earnings at retail and food service companies.
The total cost of the 80 major companies in the March-
August 2022 period Increased by 10% vyly. The
depreciation of the yen and rising energy and resource
prices have had a major impact on utility costs, and small-
mid scale companies that have had difficulty cutting labor
costs and advertising expenses, have seen (greater
declines in their profits. Despite efforts to reduce electricity
consumption and other measures, utility costs are expected
to remain high and may continue to be a burden.

OASIS.



2.a. Increasingly challenging market
environment

(1) About Oasis
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Overview of Tsuruha and the case 2.c. Overview of the control and shareholder
for consolidation structure of the drugstore industry

(1) Failures in corporate governance

(5) Proposals from Oasis
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2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

Consolidation generates enormous synergies. Operating margin Is expected to
Increase by around 3 p.p. at MatsukiyoCocokara.

Synergies between Matsukiyo and Cocokara

ﬁgﬁé“y * :/ — 0)‘1%}'& AT v MatsukiyoCocokara & Co.
Il wens i . " MatsukiyoCocokara expects
AR ES - > 2P e . o ofo

7 RENGRC &S FT—DHA > 3 - "g,' to improve profitability by 30
- [— & B billion yen in operating profit
) - i 1 through the merger
A o
v I = -
= EE2D» | * The revenue of

SRR 1 = MatsukiyoCocokara in the
2 5 past fiscal year was 951.2Bn
ft " e JPY, and the improvement
s n in profitabili
= | N in profitability equates to 3
5 . T: P.p. In operating profits
i >
ft L]

S RT Lk %E

2
RERSE 3 F LiZEEFZE3 00
Copyright 2022 MatsukiyoCocokara & Co. All rights Reserved. 19

Source: MatsukiyoCocokara disclosures O A S I S 16



2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

While the OPM of ALL major drug stores declined in the past two years, the OPM of not only
Cocokara, the target company, but also Matsukiyo, the acquirer, increased in this period

OPM of major drug companies; LTM-2 through LTM, as of 2023/6/16

8.0% - Matsukiyo

7.0% - Cocokara

6.0% /SunDrug
Sugi

5.0% / Tsuruha

4.0% Aok
Welcia

3.0% - Cosmos

2.0% -

1.0% -

0.0%

LTM-2 LTM-1 LTM

Source: Bloomberg; company disclosures O A S I S 17



2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

Mr. Horikawa, former Tsuruha CEO, acknowledged the importance of consolidation in the
drugstore industry, particularly among major players and regional drugstores

Toyo Keizal Online Article;
December 1, 2019

Sﬁ ‘;::F" /f]('j% }\é 5H188 (&)

O NLINE
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Source: Toyo Keizai Online article

Within a few years, the drugstore industry will consolidate to about three
companies... There are still about 10 drugstore groups that are loosely
affiliated with each other. This Is just my personal opinion, but | believe that
they will be consolidated into about three groups.

Until now, in terms of company size, there has been M&A (mergers and
acquisitions) where large companies were acquiring medium and small
companies. But from now on there will be M&A, in which large
companies will acquire large companies as well. | believe the larger
companies will work with other larger companies, and the groups will
be consolidated.

| think the local drugstores will start to struggle.

OASIS .



2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

Following the merger, the stock price of MatsukiyoCocokara has significantly
outperformed its competitors

Stock prices of drugstore companies;
2021/9/291=100%, until 2023/5/157

Matsukiyo

150%
’ Cocokara

Sundrug

100% TOPIX

50%

O% I I I I I I I
2021/10/01  2022/01/01 2022/04/01 2022/07/01 2022/10/01 2023/01/01 2023/04/01

1: MatsukiyoCocokara merger

2: Qasis’s second significant shareholder filing
Source: Bloomberg O A S I S 19
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2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

In the near future, scale and efficiency will become increasingly important

Fresh Produce DX Investment Logistic Costs Wage Increase

&It é OF g L —

» Rising personnel

Private Brands
(“PB”S)

» To create high-quality = Store density for » |[n DX investments, = As logistics costs

private brands, scale
IS essential in terms
of product
development abilities
and negotiations with
manufacturers

Source: analyst and expert interviews

logistics efficiency will
be crucial for
temperature-controlled
delivery

In terms of scale, the
cost burden will vary
greatly depending on
whether there are
supermarkets or other
store formats within a
company’s group

where economies of
scale are highly
effective, companies
with strength in
corporate capital will
iIncreasingly gain a
competitive
advantage in areas
such as app
development, e-
commerce and same
day delivery and
others

continue to rise, store
density will become
iIncreasingly important
to control logistics
costs, not only for
fresh produce but
also for general
logistics

costs and wage
Increase demands
call for increased
corporate scale and
efficiency to meet
these requests and
adequately reward
employees

OASIS



2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

Even Tsuruha acknowledges that there are some synergies from M&A

Media Coverage of the Drug Eleven Acquisition

[WILJ\HD] RSY I AL I VHEERED-BRULR, ST —RIEABRRT

20204F12H25H (&)

00

WL UR—ILT + 2 ZOBERIERRIE. D17 FThMELZ2021F5AFRAREREST. SEYIL—TADULEIRA

WS DAL TS ER, BB S ERIT 5. RHL AL CHAFR D T BEHC L, & [Tsuruha Holdings] Integration with Drug Eleven
7z, 215 M@ EFEDEEZRR. 55 LEZAIEIFED8600{GMAN59200/EAN _EAIEIE LTz, . "
continues — Tsuruha CEO expresses ambition to
BEttl&. 5H28BMTIRAMN RSV I1 LT aFE&tbUliz, BHKE. PR1eEMSHBEOMEANN RS — L. 4

ANIRROWEN RIAFEND, TP, SHERIFL. ST LAMPICSELFIE TERAENEATED. TNSEMEIL re al | e S y ner g | es
EOR MERN RIAENSD] S5,

Tsuruha Holdings President Jun Tsuruha mentioned JR Kyushu Drug Eleven,
which joined the group this term, at a web-based presentation of interim
financial results for the fiscal year ending May 31, 2021. He revealed that
integration work is underway at the working level in order to realize synergies
as soon as possible.

The company also announced a revision to its full-year earnings forecast for
the fiscal year ending May 2009. Sales were revised upward from the previous
forecast of 860 billion yen to 920 billion yen. The company made JR Kyushu
Drug Eleven a subsidiary on May 28, 2009. Mr. Tsuruha commented, “Joint
purchasing started on September 16, and we expect the purchasing situation
to improve. Integration is also underway in the dispensing, store development,
systems, and administrative divisions, which is expected to improve efficiency
and reduce costs.”

Source: Yakuji Nippo news article O / \ S I S 21



2. Industry overview > 2.b. Examples of corporate value enhancement through consolidations

While the industry has grown significantly in the past decade, number of
companies in the industry has shrunk, displaying significant consolidation

550 T~

500 -
Number of

companies 450
400 A

22,000

20,000

Number of

stores 18,000 -

90,000 ~
80,000 -
Market size 70,000 -

60,000 ~

2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021

Source: Japan Association of Chain Drugstores O A S I S 22
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Tsuruhais a Company that has grown through the acquisitions of multiple

brands

Tsuruha’s history

Prefecture)

) O )0 O () ) ) () () ()

Source: Tsuruha disclosures

May 1929: Founded Tsuruha Yakushido in Asahikawa, Hokkaido

January 1995: Conducted a business and capital alliance agreement with
Jusco Co., Ltd. (currently Aeon Co., Ltd.)

December 1997: Conducted a business and capital alliance agreement
with Aoki of Kusuri Co., Ltd.

June 1998: Tsuruha Co., Ltd. registers shares over-the-counter with the Japan
Securities Dealers Association

May 2002: Tsuruha Co., Ltd. designated as a stock on the First Section of the
Tokyo Stock Exchange

November 2005: Listed on the First Section of the Tokyo Stock Exchange as a
holding company of the Tsuruha Group

November 2006: Conducted a business and capital alliance agreement with
Kusurino Fukutaro Co., Ltd. (Chiba Prefecture)

May 2007: Kusurino Fukutaro Co., Ltd. (Chiba Prefecture) became a
subsidiary through a share exchange

February 2009: Acquired shares of Wellness Co., Ltd. (Shimane Prefecture)
October 2015: Acquired shares of Lady Drug Store (Ehime Prefecture)

September 2017: Acquired shares of Kyorindo Group Holdings Co., Ltd.
(Shizuoka Prefecture)

May 2018: Acquired shares of B & D Holdings Co., Ltd. (Aichi Prefecture)
May 2020: Acquiredshares of JR Kyushu Drug Eleven Co., Ltd. (Fukuoka

Overview of the Brand’s Tsuruha own and operate
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2. Industry overview > 2.b. Examples of corporate value enhancement through mergers

While the need for consolidation is widely acknowledged, control by founding
families has hindered drugstore industry consolidation

" Founding families [l Oasis Other retailers [ Others
Directors from
Shares held by the founder Directors from founding families of
Company Sales; Hundred Mn JPY, latest FY family and other retailers? founding families acquired companies

Tsuruha: 2% AeoD: 51%
11,443 - =  Mr. Takamitsu Ikeno

7

Welcia
= Mr. Minamio Matsumoto
e 9,512 = Mr. Kiyono Matsumoto
MatsukiyoCocokara reon: 13% Mr. Takashi Matsumoto
; 0
WIVWI\I W=D 9157 = Mr. Tatsuru Tsuruha = Mr. Hisaya Ogawa
T h ’ _ =  Mr. Jun Tsuruha = Mr. Shoichi Murakami
suruna Oasis: 13%
FrANIS By
JRXER 7,554 = Mr. Masateru Uno
Cosmos
% IIFSIT 6,905 e e
Sundrug = Mr. Takashi Tada
Tsuruha: 2%
X TR-ILFITX 6.676 = Mr. Katsunori Sugiura
Sugi ’ = Mr. Shinya Sugiura
Tsuruha:10% N
m 2yoP Nk Mr. Y{.alsutos.hl A(?kl
Aok 3,283 = Mr. Hironori Aoki

Oasis: 6% Aeon:5% " Mr. Takanori Aoki

1: retail companies
Source: Bloomberg: company disclosures O A S I S 25
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3. Overview of Tsuruha and the case for consolidation > 3.a. Tsuruha'’s profitability and valuation in the market

Tsuruha’s stock price has underperformed its competitors

Drugstore Companies’ Stock Price Trends;
2021/9/29'=100%, Until 2023/5/227

Matsukiyo

150%
’ Cocokara

Sundrug

100% TOPIX

50%

| —
_—

O% I I I I I I I
2021/10/01  2022/01/01 2022/04/01 2022/07/01 2022/10/01 2023/01/01 2023/04/01

1: MatsukiyoCocokara merger

2: Qasis’s second significant shareholder filing
Source: Bloomberg O A S I S 27
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3. Overview of Tsuruha and the case for consolidation > 3.a. Tsuruha’s profitability and valuation in the market

Tsuruha lags behind its competitors’ valuation

EV/EBITDA multiple for next fiscal year; As of 2023/5/15*

Welcia

MatsukiyoCocokara 10.4

Tsuruha

Cosmos 11.2

Sundrug

Sugi 6.3

8|.3

A A

Median: 8.3Average: 8.5

1: Oasis’s second significant shareholder filing
Source: Bloomberg O A S I S 28

Aoki



3. Overview of Tsuruha and the case for consolidation > 3.a. Tsuruha'’s profitability and valuation in the market

Tsuruha lags behind its competitors in terms of key revenue indicators

Operating Profit

EBITDA Margin; Margin; Net Profit Margin; ROA:; ROE:;
latest FY latest FY latest FY latest FY latest FY
_ 6.0% 4.0% 2.4% 5.0% 12.0%
Welcia
=~
Mookt 8.7% 6.5% 4.3% 5.9% 8.4%
MatsukiyoCocokara
B YWwn\oIN-7
6.0% 4.4% 2.3% 3.8% 8.2%
i~ - - - L -
SZAL 2 5.9% 3.9% 3.1% 6.4% 12.2%
Cosmos
v HIRSYD
7.2% 5.4% 3.7% 7.1% 10.9%
Sundrug
AFANTZIA 6.6% 4.7% 2.8% 5.4% 8.8%
Sugi
F£IA 200PRE 7.0% 4.3% 3.0% 4.2% 11.3%
Aoki
A A A A A
Avg: 6.8% Avg: 4.8% Avg: 3.1% Avg: 5.4% Avg: 10.2%

Source: Bloomberg
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3. Overview of Tsuruha and the case for consolidation > 3.a. Tsuruha'’s profitability and valuation in the market

Tsuruha also lags behind its competitors in terms of compensating Its
employees, and a more profitable Tsuruha will be beneficial to its employees too

Wage increase including base and regular salary increase for full-time employees;
Disclosed values only for Welcia and Sugi; Consolidation of analyst estimates based on their hearing to each company

2022 2023
3.0% 4.7%
Welcia
= Approx. 2.0%~3.0% Approx. 4.0%~5.0%
MatsukiyoCocokara
kel gy _Approx. 1.0~2.0% _Approx. 2.0~3.0%
Tsuruha
Approx. 2.5%~3.0% Approx. 4.0%
Cosmos
#IIF=E9 Approx. 2.0%~3.0% Approx. 4.0%~4.5%
Sundrug
AF T R-IWF2EGX
| 2 5% 4.5%
Sugl
o A3k 07 nE Approx. 2.0% Approx. 3.0%~3.5%
OKI

Source: analysts
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3. Overview of Tsuruha and the case for consolidation > 3.b. Tsuruha’s position in market consolidation

Tsuruha shareholder structure is not a barrier to consolidation, and the Company should
aggressively seek to maximize corporate value through consolidations

- I Higher
]

Are there any shareholders that may be Is there a relative need for reorganization or consolidation? ™ YLower

against even value-enhancing . _
Company consolidations? Profitability Store foot-print

@E Relatively low profitability
Welcia
\74 With the founding family's voting rights below 10%,
MetsukiyoCocokareaCo. no major shareholders against dilution for value
MatsukiyoCocokara enhancement with proper corporate governance.
WIVI\I W=D With the founding family's voting rights below 10%, Stores mainly in the Hokkaido/Tohoku region,

no major shareholders against dilution for value Relatively low profitability which is experiencing significant population decline,

Tsuruha enhancement with proper corporate governance. with some stores in Kanto and other regions

Cosmos

SIIRSID
Sundrug
AXR-ILFA TR
Sugi

L34 2007 NE Stores in the Hokuriku region, which is

RERUE o8 [FireliElally) experiencing significant population decline

AoKi

Source: Bloomberg; company disclosures O A S I S 32
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3. Overview of Tsuruha and the case for consolidation > 3.b. Tsuruha’s position in market consolidation

Tsuruha urgently needs to address the pressing issue of merging with a suitable competitor to
enhance profitability, as current management lacks sufficient means for significant improvement

Tsuruha Mid-term Business Plan

PR ERE GhE) OREDT

B B L WAERERIR

(2024578 FLEE1JA] BE0RIELZBHRAT
D, FEIOFICKYVEBHFLTH

BHERFEICBVT, HMPRBCHEREDTA 72/ LVEL
KB LENT, BIRZERTERD 7

BWEEINFROZELRITEREATHE L, V77147
BBICLZTINF—, EEYEOTHESL FAE#ETSHS

MPHEERE GhFE) OEE

BAHOERFRICEBRL, ROXELEARICAITE
FHEBZX S I LHIPREORRICEST 5 L HiR

B ABREEHNOIEME (NEWE7z—X| L
ZOERDBFICATEREEHORT—V LTS

i}, ®HT [BRE7z—X] OFREEHEZA

Copyright TSURUHA HOLDINGS INC.

m Z D%, BHICFTE EE1E5000/8M, ERFEE6 %ﬁ I:FI Hﬂ ﬁ-‘é‘-

] SHOPRAHENA X —

1,500,000

HEHE ~ 5T LEE1.5A~NDRFZED ~ wiizi-

202555 A B = HiE

AR R L

BAFELE
BETFIERAIL w
PB3E H##RLEE12% L& 1,4001=H
1Jk6001EH
ERRISE
FESHE 5%LL Lt ROE
2, 750/5%H 10%

Copyright TSURUHA HOLDINGS INC.

Source: Tsuruha disclosures

DX(Digital Transformation)

B 2HYIIUGR-IT+ITR 10

Tsuruha’s management has admitted its lack of
capability to improve the Company’s
profitability through its mid-term plan

53% FY 2021/5 Actual Results
500 FY 2025/5 Target

000  FY2029/5 Target

On the other hand, (although this is only a
reference value that was true only in said case) in
the MatsukiyoCocokara case, the merger is
expected to generate synergies increasing the
operating profit margin by 3 p.p.

In light of the above, Oasis believes that the
search for a consolidation partner is the most
urgent issue for Tsuruha to address

Oasis has already made proposals to Tsuruha for
consolidation with specific examples for the
Company to consider

OASIS.
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4. Failures in corporate governance

Tsuruha’s failing corporate governance structure may hinder fair consideration
of future mergers with competitors

Corporate Governance Failures at Tsuruha

Control by the three
founding families

Composition and
Independence of
outside directors

Relationship with IR
Japan

Not only is the control of Tsuruha Holdings by
the Tsuruha family evident, but also the control
of subsidiaries by the Ogawa and Murakami
families is evident

The quality, independence, and diversity of
outside directors and auditors as a whole has
regressed significantly over the past decade

There are strong doubts about the
Independence of each outside director

Relationship with IR Japan which has corporate
governance issues

We believe a strong desire for self-
preservation by the management is driving this
relationship with IR Japan, and wasting
shareholder capital for self-preservation

) Oasis’s concerns

= Management may prioritize self-

preservation over considering value
enhancement through consolidation

Possibility that outside directors who
lack independence may not be able to
exercise appropriate checks and balances
with respect to the above

The current outside directors do not
have appropriate business experience
and may be incapable of providing
appropriate advice and supervision, even
during business as usual

OASIS .
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4. Failures in corporate governance > 4.a. Control by the three founding families

Doubts arise regarding director selection based on abilities, with four out of five
non-audit committee directors from the founding families

O Founding family Members
(O Non-founding family members

_ Internal Directors _
Internal Directors (audit and supervisory External Directors
(non-audit and supervisory committee members) committee members) (Audit & Supervisory Board Member)

Mr. Tatsuru Tsuruha Mr. Jun Tsuruha Mr. Hisaya Ogawa Mr. Masahiro Ofuna Ms. Harumi Sato Mr. Takuya Okazaki

From the Tsuruha founding From the Tsuruha founding From the Kusuri No Not from the founding Not from the founding Not from the founding
family family Fukutaro founding family families families families

Mr. Shoichi Mr. Masanori Mr. Fumiyo Fujii

Murakami Yahata Not from the founding
From the Wellness Kohoku Not from the founding families
founding family families

Source: Tsuruha disclosures O A S I S 38



4. Failures in corporate governance > 4.a. Control by the three founding families

Oasis Iis concerned about Mr. Tatsuru Tsuruha’s ability to exercise proper
governance and oversight over his son, Mr. Jun Tsuruha

©  There is an unclear basis for the company’s claim of Kaicho’s
‘?.\?. role in supervising the president, as no provision is found in
Father: Mr. Tatsuru Tsuruha the articles of incorporation
= Director and Kaicho (Chairman of the Company)
= The Company explained that he is responsible ® & We are observing a rare power dynamic between Mr. Tatsuru
for overseeing the executive officers/ ﬂﬂ Tsuruha and Mr. Jun Tsuruha. As inferred from interviews and

board member introductions, Mr. Tatsuru Tsuruha seems to
have stronger influence in the Company, while the
representative power solely belongs to Mr. Jun Tsuruha

management

Company insists on proper supervision

In addition, the role of chairperson of the board of directors,
e usually primarily responsible for the supervision of the

president, is held by President Jun Tsuruha himself. Due to

this, the primary supervisory responsibility within this system

Son: Mr. Jun Tsuruha is unclear

» Representative Director,
President and Chief Executive Officer

= Responsible as the Executive Officer/
Head of Management

Additionally, Mr. Tatsuru Tsuruha is Mr. Jun Tsuruha’s father,
raising doubts about the effectiveness of the so-called
oversight function the Company claims exists

Source: Tsuruha disclosures; Oasis meetings with Tsuruha O / \ S I S



4. Failures in corporate governance > 4.a. Control by the three founding families

Having President Jun Tsuruha serve as Chairperson of the Board of Directors
does not meet the recommendations of leading proxy advisors...

Glass Lewis Voting Advisory Criteria

“‘Separation of the Roles of Board Chair and CEOQO
(...)

Glass Lewis believes that separating the roles of chief executive officer and chair creates a better governance structure than that of a
combined executive/chair position. An executive carries out the company’s objectives as crafted by the board. Over time, executives will report
their progress and performance in achieving the company's objectives to the board. This process is needlessly complicated when a CEO sits on or
chairs the board, as a CEO presumably will have a significant influence over the board.

It can become difficult for a board to fulfill its role of overseer and policy-setter when a CEO/chair controls the agenda and the boardroom
discussion. Such power can allow a CEO to have an entrenched position, leading to longer-than-optimal terms, fewer checks on
management, less scrutiny of the business operation and limitations on independent, shareholder-focused goal-setting by the board.

A CEO should set the strategic course for a company, with the board’s approval, and the board should enable the CEOQ to carry out the CEQ’s vision
for accomplishing the board’s objectives. The failure to achieve the board’s objectives should lead it to replace that CEO with someone in whom the
directors have more confidence.

Similarly, an independent chair can better oversee executives and set a pro-shareholder agenda without the management conflicts that a CEO or
other executive insider may face. Such oversight and concern for shareholders allows for a more proactive and effective board of directors that is
better able to look out for the interests of shareholders.

We do not recommend that shareholders vote against CEOs who serve on or chair the board. However, we typically encourage our clients to support
separating the roles of chair and CEO whenever that question is posed in a proxy (typically in the form of a shareholder proposal), as we believe that
it is in the long-term best interests of the company and its shareholders.

Glass Lewis strongly supports the existence of a presiding or lead director with the authority to set the agenda for the meetings and lead sessions
outside the presence of the insider chair.”

Source: Glass Lewis Voting Advisory Criteria O A S I S



4. Failures in corporate governance > 4.a. Control by the three founding families

... as well as voting guidelines of some institutional investors

Legal & General Investment

Aviva Investors CPP Investments Maganement

AVIVA CPP| £

Legal &

INVESTORS Investments Goneral
“We have always viewed the separation “We believe that the board chair should “Given the importance of the role, we
of the chair and chief executive roles and be an independent, non-management expect the chair to be independent at the
In particular, an independent chair, as director. The board chair should lead the time of their appointment and to continue
fundamentally important in protecting board and ensure that it acts in the long- to be so during their time in this post.”
shareholder value. For non-independent term best interests of the company. In our
chairs, we would look at the process view, an independent lead director is not a

undertaken to mitigate the risks such as the  suitable alternative to an independent board
appointment of a strong senior independent  chair.”

director, the level of independence/challenge

on the board and key committees, and

whether this arrangement is for a transitional

period. Further, there is a need for much

better disclosure in the report & accounts as

to why a non-independent chair is

considered to be in the best interest of the

company and its investors.”

Source: CPP Investments “Proxy Voting Principles and Guidelines”; Aviva Investors “GLOBAL VOTING POLICY”; LGIM “2022 — Global Corporate governance and Responsible O A S I S
Investment principles” 41



4. Failures in corporate governance > 4.a. Control by the three founding families

Oasis suspects that the Company’s representative roles were passed arbitrarily from father to son in
the Tsuruha family to maintain control, instead of independent and fair decision-making by the board
of directors

History of Mr. Tatsuru Tsuruha and Mr. Jun Tsuruha as directors

Mr. Tatsuru Tsuruha Mr. Jun Tsuruha

» Representative Director since listing = Appointed to Board of Directors in
on the 2nd Section of the Tokyo Stock 2015
Exchange in 2001, serving as

. . = Appointed as Senior Managing
President and later Kaicho of the

Director-Director in 2018, taking

Company over his father’s relinquished

» Relinquished representative role in representative authority, despite not
2018 to become Kaicho of the being the CEO
Company without any » President and Representative Director
representative authority from 2021

Source: Tsuruha disclosures O A S I S 42



4. Failures in corporate governance > 4.a. Control by the three founding families

President Jun Tsuruha refused to disclose the appointment process related to
his position as CEQ, in violation of the Corporate Governance Code

Tsuruha’s response to Oasis’s
concerns

‘4 cannot disclose the
process for my
appointment to the CEO by
the Nomination and
Compensation Committee. |
cannot also disclose
whether the Nomination
and Compensation
Committee considered
other candidates.”

— President Jun Tsuruha

Source: Tsuruha disclosures; Oasis meetings with Tsuruha

Principle 3.1 Full Disclosure

In addition to making information disclosure in compliance with relevant laws and
regulations, companies should disclose and proactively provide the information listed
below (along with the disclosures specified by the principles of the Code) in order to
enhance transparency and fairness in decision-making and ensure effective
corporate governance:

(...)

(iv) Board policies and procedures in the appointment/dismissal of the senior
management and the nomination of directors and kansayaku candidates;

and

(v)  Explanations with respect to the individual appointments/dismissals and
nominations based on iv).

Supplementary Principles 4-3-2

Because the appointment/dismissal of the CEO is the most important strategic
decision for a company, the board should appoint a qualified CEO through objective,
timely, and transparent procedures, deploying sufficient time and resources.

OASIS



4. Failures in corporate governance > 4.a. Control by the three founding families

The founding families maintain control of the subsidiaries of Tsuruha Holdings

Subsidiary Founding family Current Management Structure

) 4

Representative Director and President

Hiasaya Ogawa

Ogawa family

Kusuri No Fukutaro

8
&P 4
Murakami family

i

WSl T Representative Director and Kaicho Representative Director and President
welnes . o} fve [ _
Keisuke Kijima Shoichi Murakami
Welness Kohoku?
7 Tsuruha family . _ - .
~ Representative Director and Deputy-Kaicho Representative Director and President
‘ Jun Tsuruha Masahiro Yahata

Tsuruha

1: Legal entity merged to Tsuruha Group Drug & Pharmacy Nishinihon
Source: company disclosures O A S I S 44



4. Failures in corporate governance > 4.a. Control by the three founding families

Mr. Ogawa, a founding family member, regained his position as director of the holding company and the president of a
subsidiary, despite being previously removed from these positions due to misconduct related to failures in drug record-
keeping and false billing. This suggests the founding families continue to hold undue influence over each subsidiary

May 2013: Kusuri No Fukutaro’s head office became
aware of the incident through an internal whistleblower
but failed to report this to Tsuruha HD or the Ministry of
Health, Labor and Welfare.

February 2015: Incident publicized

May 2015: Official report of incident published by the
parent company. Hisaya Ogawa removed from role as
president of the subsidiary, Kusuri No Fukutaro, and
director of the parent company, Tsuruha Holdings

May 2016: Hisaya Ogawa returns as President and
Representative Director of Kusuri No Fukutaro

July 2018:
Notice of convocation of the General Meeting of
Presenting Shareholders sent. Mr. Hisaya Ogawa

proposed as a director candidate of Tsuruha Holdings

Source: Tsuruha records; news articles

G This case exhibits significant malice, as the

headquarters of Kusuri No Fukutaro was aware of
the fact that the drug records were not properly
managed and dispensing fees were not being billed in a
rightful manner to the Japanese insurance system.
Acknowledgment of the problem was delayed for nearly
two years before reporting to the Ministry of Health,
Labor and Welfare.

It is highly unusual in Japanese corporate practice for
a director and subsidiary president, who resigned and
took responsibility for a severely malicious incident
related to pharmaceutical affairs and a breach of trust
against the Japanese medical insurance system
and patients, to be reinstated to both positions.

OASIS.



4. Failures in corporate governance > 4.a. Control by the three founding families

Kusuri No Fukutaro’s HQ and some stores are owned by the Ogawa family and rented to the company,
further supporting Oasis’s view that the company is under the Control of the Ogawa family
I
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A\ [
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Y 24 i IR0 P e
LS LTI Anana VS
Y JEEE: ' nAAn REAY o
A \ ".:
- i, Shin Kamagaya F-Tower (= a3 S5 y o
Building na Buidling N.A. TAT7Jz)Loa LT r—)L
Addre Kazrr;S-aiL?a’l-ii?mi:rr:agagi’it 1-1-24, Hatsutomi-Honcho, 1-18-5, Shin-kamagaya, 1-16-1, Shin-kamagaya,
gay Cyr’ﬂba gaya-city, Kamgaya-city, Chiba Kamgaya-city, Chiba Kamgaya-city, Chiba
Headauarters Store Store Store
: (45 AR 5] [ 8 % 1L O ] it L

Mr. Osamu Ogawa

Mr. Osamu Ogawa

Mr. Osamu Ogawa

Mr. Hisaya Ogawa

Source: land registries; Kusuri No Fukutaro website, Google maps

OASIS .



4. Failures in corporate governance > 4.a. Control by the three founding families

Tsuruha has not integrated the brands and operations of their acquired subsidiaries.
Oasis suspects this is done to preserve control by the founder families at each company

B YWIVIN-T OASIS

What the Company claims What Oasis sees

« The company states that keeping the brands, operations « Apart from MatsukiyoCocokara, which has had a unique issue
and legal entities of their acquired subsidiaries mostly-as- of significant overlap in the store foot-print of the two merged
Is is beneficial, despite running the same business, as this companies, there are no notable examples of a company
allows the brands to utilize the recognized brand names of adopting a similar strategy to Tsuruha of keeping
each company and allows them to operate their businesses subsidiaries intentionally independent!. Thus, the
with more flexibility Company’s approach is clearly an unconventional one

« The holding company currently has eight brands, each run by * While the independence of each subsidiary and the continued
its own management control of the founding families are essentially separate issues,

it IS possible that Tsuruha is intentionally conflating the two

WILIIIL-T° 2 L +  The fact that each founding family continues to control the

20236 A 15B B ~ major subsidiaries, as well as the reinstatement of Mr. Ogawa
= 2 576 @ YILARSw 4 - to his president role at Kusuri No Fukutaro, suggests the
mzy My 5 | Yoik: possibility that the subsidiaries’ brands and operations may

have not been unified in order to protect each subsidiary
RSYT2L7 | aganp, HFYIAET @ R DL and trade name as the "territory" of each of the respective
VxR LR founding families

i A AeD| B4° ‘l/ RSy&1LTY
RSWITRRT RSWITRRT

FI3wa4LI

1: Although Welcia has kept some of the brands of the acquired companies, most of such brands are much smaller in footprint, compared to its main brand, Welcia
Source: Tsuruha disclosures O A S I S 47



4. Failures in corporate governance > 4.a. Control by the three founding families

Granting perpetual control of respective subsidiaries to the founding families
and establishing “territories” poses numerous challenges

Problems caused by each founding family having its own “territory”

The independent operation by each subsidiary may provide flexibility in their operations, but hinders the realization of

Lack of synergy synergies and other benefits that come with integration

= Each founding family operates its business independently from the parent company, Tsuruha Holdings, leading to poor
governance

= For example, despite being aware of incidents involving mismanagement of drug history and improper remuneration for

Challenges in _ ! . . .
drug dispensing, Kusuri No Fukutaro’s head office chose not to report the issue to Tsuruha HD

Corporate
Governance = Attorney Mr. Yamaguchi, corporate governance expert, highlighted in his blog:

“If the former pharmacist of “Fukutaro” had an established route to file a complaint directly to the parent company, it
IS possible that Tsuruha HD would have been able to identify the problems that occurred at Fukutaro earlier, and
moreover, if such a system had been established, Fukutaro itself would have acted eatrlier.”

= The prolonged dominance of the founding families, both in the holding company and its subsidiaries, not only obstructs the
advancement of talented individuals but also diminishes employee motivation

Talent management

= At Kusuri No Fukutaro, Mr. Mitsunobu Abe was promoted to president when Mr. Hisaya Ogawa was dismissed from the role,
but when Ogawa returned as president 12 months later, Mr. Abe was “promoted” to deputy-Kaicho

Source: Attorney Mr. Yamaguchi’s blog; news articles O A S I S 48
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4. Challenges of Corporate Governance > 4.b. The quality, independency and diversity of the outside directors

Oasis raises concerns about Tsuruha’s board composition, with specific
concerns over each of the directors’ independence

Concerns regarding board composition

Concerns regarding individual outside directors

Board quality, independence, and diversity

have regressed over the past 15 years

( B

Exclusion of retail
industry experience
among outside
directors

e
AA
Decline in ratio of
outside directors

Source: Tsuruha disclosures

.

Replacement of
directors with people
from Hokkaido
business community

/ oo
N
Minimum required
levels for the
percentage of female
directors, percentage

of outside directors,
etc.

Harumi Sato:

Concerns on
independence due to
family ties to the
Tsuruha family

Takuya Okazaki:

Concerns on
independence due to
ties to his predecessor,
Jun Sakal, mainly at
Hokuriyou and
Hokkaido Bank

Fumiyo Fujii:
From former main bank
of Tsuruha, North
Pacific Bank, and
concerns about
independence

OASIS .
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4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board

Tsuruha’s directors auditors have regressed in quality, independence and diversity over the past decade,
In contrast with the corporate governance improvements seen at other Japanese companies

4 4 4 4 4 4 S ) 6 7 7 7 6 ) 3 3
Breakdown of I No retail experience
retail industry I Retail experience
experience
among outside
directors and
auditors

7 7 7

B Hokkaido business circles

7 I Related to main securities
Breakdown of 6 company (SMBC Nikko)
outside 5 I Other
directors and 4
auditors by 3
their origin 2

1

0

45 % ~

Ratio of 40 %
outside 35 04
directors and

0,
auditors 30 %
amongst all 25 %

—

O% ! ! ! ! ! ! ! ! ! ! ! ! ! ! 1
2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022

Source: Tsuruha disclosures O A S I S 52



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board

The current representation from Hokkaido business circles among Tsuruha’s outside
directors is not justifiable, especially considering the demographic trends

Store Distribution;
As of 2023/6/15, domestic stores only Outside Director Composition

Hokkaido: From Hokkaido:

423 Stores 3

Outside Hokkai: From outside Hokkai:

2,153 Stores 0

Source: Tsuruha disclosures O A S I S 53



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board

Tsuruha’s skills matrix shows that none of their outside directors have skills in

business strategy

Finance, accounting,

Legal/ risk
management

FHPME & R ER
s e - (AbE|ED )
= | BEMEE |25 - | R AN 2% S| ESG
M&A | X IS

BN & O O & O
(=R O O O O
NI Rk O O ) O O
MNE IE— O O O O
J\IE  BUS O O O O
Afla IE#E O O O O O
| Ms. Sato Harumi (S D A O O
C)_UtSIde Mr. Takuya Okazaki |G| EE7ssas! O O

directors

Mr. Fumiyo Fuijii BRH Nt O O O O O

Source: Tsuruha disclosures
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4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board

The lack of retail industry experience among Tsuruha’s Board of Directors
violates proxy advisory firm guidelines recommendations ...

Glass Lewis Voting Advisory Criteria

“We believe that boards should have diverse backgrounds and members with a breadth and depth of relevant
experience. We believe that the board or the nominating committee should consider diversity when making
director nominations within the context of each specific company and its industry. In our view, shareholders are
best served when boards make an effort to ensure a constituency that is not only reasonably diverse on the
basis of age, race, gender and ethnicity, but also on the basis of geographic knowledge, industry experience,
board tenure and culture. In addition, we believe that at least one of the outside directors should have

relevant industry experience.”

OASIS

Source: Glass Lewis Voting Advisory Criteria



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board

... as well as voting guidelines of some institutional investors

Norges Bank Investment Management abrdn

.‘ Norges Bank

Investment b d

Management Q r n

“The board should have sufficient industry “Effective decision making requires a mix of
expertise to monitor management’s skills around the table and constructive debate
Implementation of corporate strategy. At least between diverse and different-minded

two of the independent members should Individuals. A range of skills, experience and
have worked in the industry.” perspectives should be drawn together on the

board. These include industry knowledge,
experience from other sectors and relevant

geographical knowledge.”

Source: Norges Bank Investment Management “Industry expertise on the board”; abrdn “Listed Company ESG Principles & Voting Policies” O A S I S 56



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board

Tsuruha’s current board composition only barely achieves minimum guidelines, demonstrating a “tick the
box” approach to governance, and shows no intent of the Company to go beyond this to achieve better

Corporate Governance

Contents of the guidelines

Independent Directors

* |ndependent directors should fulfill their roles and

Outside director J PX responsibilities Wit_h the air_n of coptributing to sustainable

- N growth of companies and increasing corporate value over the
mid- to long-term. Companies listed on the Prime Market

should therefore appoint at least one-third of their directors

as independent directors (two directors if listed on other

markets) that sufficiently have such qualities.

llll Corporate Governance Code Principle 4.8 Effective Use of

Tsuruha’s current board

»structure

= Of the nine board
members, only three are
outside directors, which
makes only one-third of
the board

ISS D 2023 1SS Japan Proxy Voting Guidelines
Benchmark Policy Recommendations
= vote for the election of directors, except:

— Top executive(s) if the board, after the shareholder meeting,
will not include at least one female director;

Number of female
directors

Source: Tokyo Stock Exchange “Japan's Corporate Governance Code”; ISS 2023 Japan Proxy Voting Guidelines Benchmark Policy Recommendations

= Ms. Harumi Sato is the
only female director

OASIS .
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4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Ms. Harumi Sato

The Company has made unclear explanations to Oasis about the independence of their outside directors,
In contrast to the longstanding, near-decade-long relationship between the Tsuruha and Sato families

Explanations by the Company regarding the
iIndependence of the outside directors

History of the Tsuruha family and the Sato family’s relationship

2011 Feb: Ms. Harumi Sato publishes a paper on Tsuruha Corporation
management with very detailed analysis, not possible without internal
information, praising the management by the Tsuruha family

2012 June: The above paper was published in a book edited and authored by
Mr. Ikuo Sato, who is presumed to be married to Ms. Harumi Sato

2012 Oct or before:

= Ms. Harumi Sato and Mr. Ikuo Sato become trustees of Kakusho-
Fukushikal Social Welfare Corporation, a social welfare corporation under
the influence of Tsuruha

* In the above-mentioned paper, Ms. Harumi Sato praised the activities of
Tsuruha through this social welfare corporation

= As of October 2012, Mr. Hajime Tsuruha, Mr. Tatsuru Tsuruha, and Mr.
Masahiro Ofuna were directors / trustees of this social welfare corporation,
suggesting these current and past directors were aware of the non-
independence of Ms. Harumi Sato

2019 Aug: Ms. Harumi Sato becomes an outside director of Tsuruha

Present: Mr. Ikuo Sato, who is still a trustee of Kakusho-Fukushikai Social
Welfare Corporation and a professor at Sapporo University, actively
boasts of the fact that he sends graduates from his class to Tsuruha on
his website

Source: web search; Oasis meetings with Tsuruha; Kakusho-Fukushikai Social Welfare Corporation disclosures

“©don't remember how | got to know each of
the outside directors, but the independence of
all outside directors is assured.”

— Mr. Jun Tsuruha
President and Representative Director

(In response to Oasis’s question regarding the
appointment of personnel from the Hokkaido
business community as outside directors, asking
about potential relationships with the company
or the management)

“‘Within the Hokkaido business community, we
are choosing candidates who are independent,
although they have a “certain connection”
with the Company management, such as
meeting each other at some conferences or
having mutual acquaintances.”

— Mr. Makoto Murakami,
Executive Officer for Group Management

OASIS .



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Ms. Harumi Sato

Evidence suggests outside director Ms. Harumi Sato is married to Mr. Ikuo Sato, implying
their close personal relationship with the Tsuruha family, and lack of independence

Co-ownership of residence “Related” signs in filings

= When we check the ownership records for Ms. * In the filing in Kakusho-Fukushikai Social Welfare _
Harumi Sato’s address, we see that this residence Corporation, both have the “related” signs ticked, " As both Ms. Harumi Sato
is co-owned by Ms. Harumi Sato and Mr. Ikuo implying both had some relatives in the and Mr. Ikuo Sato have sat
Sato organization — i.e., it is likely that the two are In the boards of Kakusho-

Fukushikai Social Welfare
Corporation, we believe
there is a family-wide
relationship between the
Tsuruha family and the

related to each other

Sato family
Overlap in career Co-authoring of papers = Mr. Ikuo Sato still holds
his role as a trustee of
= Both were born in 1955 = Ms. Harumi Sato and Mr. Ikuo Sato have co- the Kakusho-Fukushikai
= Career overlap suggests they met in IEEJL authored at least two papers together Social Welfare
— Ms. Harumi Sato worked at IEEJ from 1977, = One of Ms. Harumi Sato’s single-authored reports Corporation, further
presumably until 1990 about Tsuruha was included in a book edited by raising concerns over Ms.
i ke et ke et BB fram i6Ee Mr. Ikuo Sato, while another was included in a Harumi Sato’s
’ journal published by an institute which was independency

bly until 1990
presumably unti headed by Mr. Ikuo Sato

1: The Institute of Energy Economics Japan
Source: web search; land registry; Kakusho-Fukushikai Social Welfare Corporation disclosures O A S I S



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Ms. Harumi Sato

Before becoming an outside director, Ms. Harumi Sato wrote a 2011 paper titled “Tsuruha Holdings,

Inc.: From Family Business to Innovator,” praising the Tsuruha family’s management

Source: web search
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4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Ms. Harumi Sato

Ms. Harumi Sato and her suspected husband, Mr. Ikuo Sato, served as trustees of the
Tsuruha-funded Kakusho-Fukushikal Social Welfare Corporation from 2012 or earlier

Source: Kakusho-Fukushikai Social Welfare Corporation disclosures

Trustees of Kakusho-Fukushikal Social
Welfare Corporation
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4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Ms. Harumi Sato

Mr. Ikuo Sato, suspected husband of Outside Director Ms. Harumi Sato and a professor at
Sapporo University, boasts about sending graduates from his class to Tsuruha

Mr. Ikuo Sato’s class's home page

I EEDE—ILAR

CHBEOEET ML EIOERD, MUy, silgCad F R <E
L EZELIEMTELFTETF 2T ERL TFT, C0fzld, ;TR TRS, &

B LRSS TR [CT=B ADEEY (L, HLSOh o ETO o The management of this seminar, which is conscious of our own lives,
HiETL, E7-, BASEII AR LIRS — LSBT B S Vi BaEes IS, to a large extent, designed to nurture students who are strong in
(T TEFEU L, COLIREAHERILT, MBTRIN TS Lo Es finding employment and who can live strong lives. For this reason, the
TCE TR ERF T O ORBLBUTOET, CNETO IS0, 0%R goal of the seminar has been to create a group of energetic and
i1, AmEeE )L IR, b, BEER, S, R SiE B cheerful people who can use their failures as stepping stones to
CILSEEFISNICSATNS, BATREBEZRIRL, WMiEld 2SR EEL Tl success. We have also frequently held discussions through

ThEFEBT, 2LERTY, psychological games that lead to self-discovery. | feel that these

attempts have been successful in sending out students who will be
successful in finding employment. The students who have been
employed so far range from well-known companies in Hokkaido, such
as North Pacific Bank, Hokkaido Federation of Fisheries Cooperative
Associations, Tsuruha, Suzuken, Kitaichi Glass, JA Otofuke, Nitori,
and Homac. One student has founded his own izakaya and is now
running two, and our seminar has many talents.

Source: Mr. Ikuo Sato’s class's home page O / \ S I S



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Fumiyo Fujii

Mr. Fumiyo Fujii is from North Pacific Bank, which owns shares of Tsuruha used to be
Tsuruha’s main bank or played a similar role, raising concerns over his independence

Mr. Fumiyo Fujii’s profile

“l.l._.l.l.l.-‘l‘-

Source: Tsuruha disclosures

Apr 1979
Jun 2011

Jun 2014
Aug 2015
Jun 2017
Jun 2018

Aug 2019
Jun 2021
Aug 2022

Joined Hokkaido Takushoku Bank

Director of Sapporo Hokuyo Holdings

Director of North Pacific Bank

Managing director-director of North Pacific Bank
External auditor for Tsuruha Holdings

Auditor for North Pacific Bank

External auditor for Hokkaido Electric Power

External auditor for Zyoko Securities (Currently North
Pacific Securities)

External director for Tsuruha Holdings
External auditor for Hokuyo Securities

External director for Tsuruha Holdings (audit and
supervisory committee)

OASIS .



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Fumiyo Fujii

Tsuruha and North Pacific Bank have had a long-standing and deep relationship

* North Pacific Bank has held Tsuruha’s shares
for more than twenty years

] |
s L i o ILN
Hokkaido
Electric Power

North Pacific
Bank

* North Pacific Bank used to be Tsuruha’s main
bank, or performed a similar function

* Their business relationship has remained at
least until 2021

Source: company disclosures O A S I S 65



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Fumiyo Fujii

When Oasis asked Tsuruha about its relationship to North Pacific Bank,
Tsuruha’s responses conflicted with its public disclosures

Answer from Tsuruha after Oasis’s questions Conflicting disclosures
» When Oasis asked Tsuruha about its relationship with North = A release on 2007/3/2 shows North Pacific Bank as the
Pacific Bank, after sharing concerns over Mr. Fuijii's Company’s first bank among its list of “main banks”
iIndependence, Tsuruha answered as below:
(14) == = H 5 8 17 JEFRdRIT. —F MR UFJRTT TFHEMBIT, HTITHAT
— [Question from Oasis] Please confirm that North Pacific Bank (15) % ¥ 2 i 0 B | & A B R | ST ORKBORTHARARKDI65% &

was one of the “main banks” of the Company or its group

companies at one point in the past

— [Answer from Tsuruha over e-mail] “The last time we had a

= AGM notice released on 2021/7/19 discloses that the
business relationship with the Bank was in 2003, before we

changed the Company’s structure to a holding company, and Company uses North Pacific Bank for banking and FX

. . . , urposes
do not have a business relationship now purp
g o) e——
BEO—ERECAVTEEETI SRV LRSHOY ) — T e20 T ERIE T eho ot ORER b) #AME B YUE WEROBIESECH) T, HHEHTONTES S HEN
=B EBEE o DRIRIEOH— L7 AT 3800 2003 F£THD. BITEREIBERIEVERA, ErEEA RSB OES S X3S LERAEE,. B=anrrn TRl s,
BH. AEFERIAZFESIFIOEDICEDHIIEEE LT, EREIFICBITETEVED,

Source: Tsuruha e-mail to Oasis; Tsuruha disclosures O A S I S 66




4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Fumiyo Fujii

Many of the ex-directors and ex-auditors of North Pacific Bank have gained outside director and auditor
positions at companies which the bank own shares in. Tsuruha is one of such examples, raising concerns
about the Company’s governance

Name

Role in North Pacific Bank

Outside director and auditor roles in companies which have their shares
held by North Pacific Bank

Suguru Nagano

2018: Director
2019: Representative director and deputy-CEO
(current)

Hokkaido Electrical Construction: Outside director (A listed subsidiary of Hokkaido
Electric Power, owned 4.74% by North Pacific Bank)
Nakamichi Leasing: Outside auditor (Owned 4.74% by North Pacific Bank)

Iwao Takeuchi

2018: Director
2019: Representative director and deputy-CEO
(current)

Hokkaido Electric Power: Outside director (Audit and supervisory committee) (Owned
4.74% by North Pacific Bank)
Kanamoto: Outside auditor (Owned 1.97% by North Pacific Bank)

Katsunori Matsushita

2017: Director
2018: Auditor (current)

Kanamoto: Outside auditor (Owned 1.97% by North Pacific Bank)

Junji Ishii 2016: Director CEO » Hokkaido Electric Power: Outside auditor (Owned 4.74% by North Pacific Bank)
2017: Director-Kaicho (current)
Fumiyo Fujii 2012: Director » Hokkaido Electric Power: Outside auditor (Owned 4.74% by North Pacific Bank)
2017: Auditor » Tsuruha Holdings: Outside director (Audit and supervisory committee) (Owned
0.21% by North Pacific Bank)
Ryuzo Yokouchi 2005: Representative director and deputy CEO = Wellnet: Outside auditor, Outside director (Audit and supervisory committee) (Owned
2006: Representative director and CEO 1.54% by North Pacific Bank)
2012: Representative director and Kaicho = Hokuyaku Takeyama Holdings: Outside auditor (Owned 3.31% by North Pacific
Bank)
Koji Soga 2014: Auditor = Kanamoto: Outside auditor (Owned 1.97% by North Pacific Bank)

Yukihiro Shimomura

2013: Auditor

Hokkaido Electric Power: Outside auditor (Owned 4.74% by North Pacific Bank)

Eisaku Nakamura

Source: company disclosures

2012: Director

Hokkaido Electrical Construction: Outside director (A listed subsidiary of Hokkaido
Electric Power, owned 4.74% by North Pacific Bank)

OASIS



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Fumiyo Fujii

Mr. Fujii took place in the longstanding friendly cross-boarding between North Pacific Bank and Hokkaido Electric
Power, raising concerns over his integrity as an outside director and his will and capability to oversee management

from an independent position

Relationship between

North Pacific Bank and Hokkaido Electric Power

History of director and auditor appointments between
North Pacific Bank and Hokkaido Electric Power

@ Holds 4.74% 50 Bn JPY
of shares loan

Db FIRTT

North Pacific
Bank

@ Holds 5.83%
of shares

Source: company disclosures

IF<TH
Hokkaido

Electric Power

Mr. Masahiro Dekura

After joining North Pacific Bank, he served as President and
Director of Hokkaido Sogo Credit Guarantee, and Auditor of
Hokkaido Electric Power Company from June 2003 to June 2007

Mr. Toshihiko Aoyama

After serving as Director and Corporate Auditor of North Pacific
Bank, he was the Corporate Auditor of Hokkaido Electric Power
Company from June 2007 to June 2009

Mr. Junji Ishii

After serving as Vice President of North Pacific Bank, he was
Auditor of Hokkaido Electric Power Company from June 2009 to
June 2014

Mr. Yukihiro Shimomura

After serving as a corporate auditor of North Pacific Bank, he was
an outside corporate auditor of Hokkaido Electric Power Company
from June 2014 to June 2017

Mr. Fumiyo Fujii

After serving as Director and Corporate Auditor of North Pacific
Bank, he was an Outside Auditor of Hokkaido Electric Power
Company from June 2017 to June 2021

Mr. lwao Takeuchi

After serving as Director and Deputy President of North Pacific
Bank, he was an Outside Auditor of Hokkaido Electric Power
Company from June 2021, and subsequently Director and Audit
Committee Member of the same (current).

[=P

) ¥

As a director of North
Pacific Bank, Mr. Fuijii
was in a position to
address governance
iIssues between the Bank
and Hokkaido Electric
Power Company

Rather, Mr. Fuji actively
participated in the
company’s friendly
cross-boarding and
undermined the
governance of Hokkaido
Electric Power

It is apparent that he
prioritizes securing
positions and loyalty to
his organization over
enhancing true
governance

OASIS.



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Fumiyo Fujii

Continuation of Mr. Fujii’s role as an outside director would be against the best
practice model made by Japan Association of Corporate Directors

Basic principles for corporate governance

and best practice model ((Mr. Fumiyo Fujii’s experience in Tsuruha
“Article 15 The board of directors shall, in their = External auditor from August 2015
standards for independency, include that any = Outside director from August 2019
directors that were first elected eight years

= This August will mark Mr. Fumiyo Fujii’s
full eight years since he started his
position as an auditor

ago or before, should not be considered
Independent”

Source: Japan Association of Corporate Directors; Tsuruha disclosures O A S I S 69



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Takuya Okazaki

Mr. Takuya Okazaki became an outside director at Tsuruha in August 2021,
succeeding Mr. Jun Sakal, who served as a Tsuruha director for over 20 years

History of Mr. Jun Sakal and Mr. Takuya Okazaki as directors of Tsuruha

Mr. Jun Sakal Mr. Takuya Okazaki

= Certified Public Accountant = Lawyer

» Has been Tsuruha HD's director for = Appointed as a Director in August
more than twenty years, from before 2021, as a successor to Mr. Jun
the Company’s listing Sakal

= | eft his auditor role at Tsuruha HD In
August 2021

1: An auditor before 2008
Source: Tsuruha disclosures O A S I S 70



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Takuya Okazaki

Mr. Takuya Okazaki served as an auditor at Hokuryo, together with a long-time auditor of Tsuruha, Mr.
Jun Sakal, implying a relationship between the two and lack of independence of Mr. Takuya Okazaki

Directors and auditors of Hokuryo
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Source: Hokuryo disclosures O A S I S 71



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Takuya Okazaki

Mr. Jun Sakai, who Oasis suspects a connection with Mr. Takuya Okazaki, still serves an auditor of the
Company'’s subsidiary, implying a strong relationship between Mr. Takuya Okazaki, Mr. Jun Sakai and the
Company

Subsidiary’s! corporate registry; as of April 2023

EAE B\ F FREZEEFE SH10HHE
FECZ8F 8HZ5HTL

1: a subsidiary of Tsuruha ﬁ
Source: Tsuruha’s corporate registry O S I S 72



4. Failures in corporate governance > 4.b. The quality, independency and diversity of the outside directors > 4.b.1. Composition of the Board > Mr. Takuya Okazaki

There is a possibility that friendly cross-boardings based on existing cross-shareholding
relationships with North Pacific Bank are taking place

Mr. Fumiyo Fujil

1979-Present: North Pacific Bank
= North Pacific Bank holds

cross-holding shares of
Tsuruha Holding

= As of 2012 or before, North 4’ jb :¥ ﬁ /S
Pacific Bank used to be !" / : 1j-
Tsuruha’s main bank or
played a similar function.
Their business relationship

has remained at least until
2021

2015-Present: Tsuruha Holdings

North Pacific Bank holds
cross-holding shares of
Hokuryo

Mr. Takuya Okazaki

I 2013-Present: Hokuryo

2021-Present: Tsuruha Holdings

JILN

I-r

Mr. Jun Sakal

I 2013-Present: Hokuryo

1995-2021: Tsuruha Holdings

Source: company disclosures O A S I S 73
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4. Challenges of Corporate Governance > 4.c. Relationship with IR Japan

Oasis’s concerns over Tsuruha’s relationship with IR Japan

QUse of shareholder capital for the self-preservation of the
management / founder families

@Payment of funds to a company that is led by a friend of the
Tsuruha family

e The risks of a relationship with a poorly governed firm

OASIS



4. Challenges of Corporate Governance > 4.c. Relationship with IR Japan

According to media reports and other sources, it is possible that Tsuruha made a large payment to
IR Japan in the context of a close private relationship between Jun Tsuruha and Shiro Terashita

According to multiple anonymous sources,
there is a close relationship between the two
due to both coming from Hokkaido

According to media
coverage,

Mr. Jun Tsuruha payments of Q Mr. Shiro Terashita
= President and Representative 9 over 500 Mn JPY = President and CEQ, IR Japan
Director of Tsuruha Holdings, =~ —s&# Holdings, Inc.
Inc.
_ _ = From Hokkaido
= From Hokkaido® According to media
coverage,

revenue target of

!le,Jl G over 2 Bn JPY & Power of Equity %
) IR Japan

1: In an interview article, mentions that “Although | claim myself to be from Hokkaido, | was actually born in Amagasaki, Hyogo” (translation by Oasis)

Source: Diamond Online articles; news articles; multiple anonymous sources O A S I S 76




4. Challenges of Corporate Governance > 4.c. Relationship with IR Japan

Despite media reports stating that IR Japan’s sales target of 2 Bn JPY against Tsuruha, accounting for
nearly 10% of Tsuruha's operating income, Tsuruha refuses to disclose its relationship with IR Japan

Media coverage of relationship
between IR Japan

(RO=T1 YILI\h520E0. ZFUHS8EM !
IRSVI\>D [RER] HPEPERTHIE
HE D JU—S45— FAVES MBS BRED : SIRLES

BE > YA — IRV CDRE
55:10 BRRERE
9 =Y f (-

In response to Oasis’s question about Tsuruha’s relationship with
IR Japan:

“As for IR Japan, we cannot disclose other than that we are using
It for shareholder identification research. We also cannot disclose

¥ Y Y X == ] ”
¢ g | the fees we are paying.
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4. Challenges of Corporate Governance > 4.c. Relationship with IR Japan

Oasis is concerned that Tsuruha’s may have retained IR Japan for the self-
preservation of management, while exposing the Company to various risks

Matters certified by the third-party committee! regarding IR Japan

Accusations over
conflicts of
Interests

Insider Trading

Failure to Block
Information

Governance

Structure

The third-party committee report recognized that Mr. Kurio, former Executive
Vice President of IR Japan, “made the proposal” to the acquiring company in
guestion regarding the alleged conflicts of interests and also that “it is highly
probable that this proposal was made as part of his duties as the
representative director of IR Japan”

Mr. Kurio, then Executive Vice President, was found to have engaged in
transactions “in violation of IR Japan's Insider Trading Control
Regulations”, as per the report

Mr. Terashita and Mr. Ishigaki, who are currently serving as directors, were
implicated in a case where they provided services to multiple clients with
conflicts of interest, despite the presence of an “extremely large conflict of
interest”. Despite this, the report concluded that they had access to a folder
containing “confidential information that was not adequately protected”
under such conflicts of interests

“Inadequate checks and balances by governance bodies such as the
Board of Directors, the Audit Committee led by outside directors, and the
internal Audit Committee members” was identified in the report

1: Third party investigation over allegations of serious conflicts of interests made by Diamond Online
Source: third party investigation committee report for IR Japan

There is a possibility that Tsuruha's
appointment of IR Japan, which has
various governance issues, was
primarily for the self-preservation
of the management

—~———

However, this decision not only
wastes shareholders' capital

but also
V1N

exposes Tsuruha to risks such
as information leaks and insider
trading

OASIS .
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5. Proposals from Oasis

Oasis suggests a comprehensive, four-pronged shareholder proposal to drive
fundamental improvements in corporate governance at Tsuruha

Election of new outside

directors

Appoint five highly qualified, independent, and

diverse outside directors to enhance effective

oversight of management

A E‘ Amendments to Articles of
Aikik ’ Incorporation to Improve
Corporate Governance

Amend the Articles of Incorporation to

Dismissal of existing
outside directors

Dismiss Mr. Fumiyo Fuijii, who lacks
independence

Revision of OQutside Director
Compensation

Implement a revamped compensation system

for outside directors that enhances enhance corporate governance by removing
predictability and aligns their incentives with the Kaicho position and appointing an outside
shareholder interests director as chairperson

OASIS .
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5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Oasis proposes outside director candidates with true independence and
relevant experience

Mr. Nobuo Gohara

Proposal as Outside Director
(Audit Committee Member)

= After working as a prosecutor,
he is currently working as a
representative attorney of
Gohara Sogo Compliance
Office

= He has chaired third-party
committees for numerous
listed companies, and his
knowledge of compliance is
the best in Japan

» |n the past, he served as an
Outside Auditor for IHI

Mr. Motohiko Nakamura

Proposal as Outside Director
(Audit Committee Member)

= After serving as President
and Representative Director
of Circle K Sunkus, he
became President and
Representative Director of
UNY Holdings

= Years of management
experience and in-depth
knowledge in the retail
industry

Ms. Yuko Nakahata

Proposal as Outside Director
(Audit Committee Member)

= Has experience in
management of multinational
companies and business
start-ups in Southeast Asia,
as well as selling businesses
as an entrepreneur

= Currently offers ESG-related
services

= |n addition to general
corporate management
expertise, he also has
extensive international and
ESG experience

Mr. Muneto Tamagami

Proposed as Outside director
(Non-member of audit committee)

= Participated in the
management of various
companies after working for a
major bank, an advertising
agency, and as a director of
Nitori

=  With extensive experience in
the retail industry and a deep
understanding of finance and
M&A practices gained from
banking and M&A promotion
at Nitori, his expertise spans
multiple domains

Ms. Akiko Ikeda

Proposed as Outside director
(Non-member of audit committee)

= President of several
restaurant chains including
Coco’s Japan after working
for Ito-Yokado

= Currently serves as an
outside director of Kura Sushi

= With extensive management
experience in the consumer
business, particularly in PB,
she has played a pivotal role
in the remarkable success of
Seven Premium, Japan's
leading PB

OASIS .



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Candidate profile: Mr. Nobuo Gohara

— Japan’s leading compliance, corporate governance and crisis management lawyer

Career history

April 1983
April 2001

October 2003

January 2004

April 2004

April 2005

April 2006
April 2006

2006
April 2008
May 2008

June 2008
April 2009
October 2009
April 2010

April 2010

April 2012
April 2014
September 2017

Appointed as prosecutor
Deputy Chief Prosecutor, Nagasaki District Public Prosecutors Office

Specially Appointed Professor, Graduate School of Law, Toin University of Yokohama
(concurrent position)

Deputy General Manager, Hachioji Branch, Tokyo District Public Prosecutors Office

Chief Research Officer and Instructor, Research and Training Institute of the Ministry of
Justice

Professor, Graduate School of Law & Director, Toin University of Yokohama
Head, Compliance Research Center, Toin University of Yokohama

Registered as attorney-at-law
Lecturer, National Police Academy

Member, Fair Bid Research Council, Ministry of Land, Infrastructure, Transport and
Tourism (current position)

Specially Appointed Professor, Graduate School of Law, Toin University of Yokohama

Member; Safety Subcommittee; Commerce, Distribution and Information Committee;
Industrial Structure Council; Ministry of Economy, Trade and Industry

External Statutory Auditor, IHI Corporation

Professor, Research Institute, Meijo University

Advisor, Ministry of Internal Affairs and Communications

Director, Office of Compliance, Ministry of Internal Affairs and Communications

Chairman, Commission on Inspection of Public Pension Service, Ministry of Internal
Affairs and Communications

Specially Appointed Professor, Faculty of Societal Safety Sciences, Kansai University
Guest Professor, Kansai University
Compliance Advisor, City of Yokohama

Oasis’s reason for proposal

Mr. Gohara is a lawyer with significant experience
regarding corporate misconduct, and within the
Japanese judicial and corporate legal communities is
one of the most knowledgeable lawyers on compliance.
He has developed unparalleled expertise especially in
crisis management across his career, leading
independent committees of listed companies, such as
Fujiya and Kirin Holdings and Kyushu Electric Power, as
well as councils and committees for government
ministries and agencies. Moreover, Mr. Gohara and his
law firm have no past or current interest in the Company,
and there is no concern of a familiar relationship with
Company management.

As the control of the Company’s Board of Directors by
the three founding families is apparent, the Company
needs management supervision by truly independent
outside directors. Shareholders can expect Mr. Gohara,
as a truly independent external expert and outside
director, to monitor management’s performance of duties
with neutrality and fairness, to ensure the transparency
of the process of appointing and removing officers, and
to provide beneficial advice.

For the above reasons, Oasis proposes the election of
Mr. Gohara as a candidate for outside director.

OASIS .



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Candidate profile: Mr. Motohiko Nakamura
— ex-representative director of mega-retailer Uny, who lead the growth of Circle K Sunkus

Career history

March 1982

March 1999

March 2002

May 2005

May 2007

March 2013

March 2015

June 2017

June 2017

October 2017

Joined Circle K Japan Operations Division, UNY Co., Ltd.

General Manager, 2nd Product Department, Product Division, Circle K Japan
Co., Ltd.

Deputy General Manager, Product Division, Circle K Japan Co., Ltd.

Director and General Manager, Marketing Division, Circle K Sunkus Co., Ltd.

President and Representative Director, Circle K Sunkus Co., Ltd.

President, Representative Director and Chief Operating Officer, UNY Group
Holdings Co., Ltd.

Senior Advisor, UNY Group Holdings Co., Ltd.

Advisor, Hongo Tsuji Business Consulting

Outside Director, Atnavi Japan Co., Ltd. (currently Skywork Co., Ltd.)

Advisor, Fukuyama Reizo Co., Ltd. (Current position)

Oasis’s reason for proposal

Mr. Nakamura has served as Representative Director of major
retail companies and, particularly while working in the product
division of Circle K Sunkus Co. Ltd., participated in product
development and procurement, and achieved merger synergies
via logistics integration. He has expert knowledge drawing on
his diverse experiences in product development and store
development.

Given the saturation of the drug store industry, the Company
will need to provide a comprehensive range of food and other
products. Mr. Nakamura can be expected to provide
appropriate advice to management and appropriately supervise
the performance of duties by the Company’s management
based on his long years of experience and knowledge as a
manager in the retail industry and in handling food and various
other products.

For the above reasons, Oasis proposes the election of Mr.
Nakamura as a candidate for director.

OASIS.



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Candidate profile: Ms. Yuko Nakahata

— Wide business experience in multiple industries and geography, with ESG expertise

Career history Oasis’s reason for proposal

Ms. Nakahata has extensive experience and achievements in
management, having served in senior positions, including
president, at several domestic and overseas enterprises, and is
also a serial entrepreneur. While in Hong Kong, she also
President and Representative Director, Smart Co., Ltd. (100% subsidiary of gained experience in establishing and managing new

Backs Group, Inc.) companies, primarily in South East Asia, and in managing
domestic and overseas group companies.

April 1994  Joined Flash, Inc.

June 1995  Joined Backs Group, Inc.

March 2002

March 2005  Established Partir Co., Ltd., Representative Director and President
The Company urgently needs to prepare for the expected

demand recovery from inbound tourists in the post-COVID

August 2010  Joined Honor Circle HK Limited period. Continued success in overseas businesses such as in
Thailand is also imperative, over the medium and long term. In
June 2016  Chief Administrative Officer, Honor Circle Limited the restructuring of the Company’s sales model for inbound
tourists and expansion into overseas markets, Ms. Nakahata
April 2018 Outside Director, AMAGASA Co., Ltd. can be expected to provide beneficial advice from a global

perspective based on her overseas experience.

June 2019  Outside Director, Kourakuen Holdings Corporation Additionally, ESG is increasingly important in the drugstore

industry, and Ms. Nakahata has strong knowledge of ESG from
Established SustainaSeed Inc., Representative Director and CEO (current

June 2021 osition) her experience running a global business directory of
P sustainability problem-solving companies at her startup.
June 2021  Outside Director, NAC Co., Ltd. (current position) For these reasons, Oasis proposes the election of Ms.

Nakahata as a candidate for outside director.

OASIS .



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Candidate profile: Mr. Muneto Tamagami|
— ex-director of Nitori, with experience in large scale business planning, as well as expertise on finance and M&A

Career history

April 1991

April 2006

August 2007
April 2015
April 2016
June 2017
May 2018
April 2019

January 2020
April 2020
April 2020
April 2021

April 2021

Joined Sumitomo Bank, Limited (currently Sumitomo Mitsui Banking
Corporation)

Executive Officer, Cosmo Communications Inc.
Joined Nitori Holdings Co., Ltd.

Executive Officer, Nitori Holdings Co., Ltd.

Senior Executive Officer, Nitori Holdings Co., Ltd.
Director-Managing Director, Nitori Holdings Co., Ltd.
Joined RIZAP Group, Inc.

Executive Officer, RIZAP Group, Inc.

Assistant to the President, Culture Convenience Club Co., Ltd.

General Manager, Corporate Planning Office, TSUTAYA BOOKS Co., Ltd.

Director, SKIYAKI Inc.
Joined Laox Co., Ltd. (seconded to Shaddy)

Head of Corporate Marketing Division, Shaddy Co., Ltd.

Oasis’s reason for proposal

Mr. Tamagami has held key positions at major consumer
businesses, and has extensive knowledge of and experience in
corporate management and M&A. For example, at Nitori
Holdings, he led the proposal for the establishment of, and
managed, the General Planning Office, which is responsible for
M&A, and the Public Relations Department.

More mergers between drugstore operators are expected in the
future, as the industry shows signs of maturity and saturation. It
is increasingly important that the Company lead this industry
consolidation, build an advantage over its peers, increase profit
margins through cost reductions, invest in new areas, and
expand into overseas markets. In this context, Mr. Tamagami
can provide appropriate advice and supervision of
management’s performance of its duties from a position
independent of management to help the Company seize this
M&A trend and opportunity, and benefit from synergies, based
on his expert knowledge concerning corporate management.

For the above reasons, Oasis proposes the election of Mr.
Tamagami as a candidate for director.

OASIS .



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Candidate profile: Ms. Akiko lkeda

— Deep consumer business experience as management/CEQO, both in retail and outside of retail

Career history

April 1983

April 2003

April 2011

May 2014

May 2015

March 2016

April 2017

January 2019

January 2023

Joined Department Store Operations Division (currently Daimaru
Matsuzakaya Department Stores Co., Ltd.), Daimaru Co., Ltd.

Merchandiser (MD), Ladies', Men's, Children's and Underwear Department,
Clothing Business Division, Ito-Yokado Co., Ltd.

Executive Officer, Deputy General Manager and Senior MD, Underwear
Department, Ito-Yokado Co., Ltd.

Executive Officer and General Manager, Clothing Business Division, Ito-
Yokado Co., Ltd.

Executive Officer and General Manager, Quality Control, Ito-Yokado Co., Ltd.

President and Representative Director, Jolly Pasta Co., Ltd.

President and Representative Director, Cocos Japan Co., Ltd.

Director and General Manager, Product Division, Okamoto Co., Ltd.

Outside Director, Kura Sushi, Inc. (Current position)

Oasis’s reason for proposal

Ms. Ikeda has extensive experience in the overall management
of consumer businesses, having previously served as
Representative Director and President of both Jolly Pasta Co.,
Ltd. and Cocos Japan Co., Ltd. She achieved record profits in
her first year at Jolly Pasta and implemented measures for
store and human resource development at Cocos Japan. Her
experience in the consumer business is long and broad,
including serving as merchandiser for Ito-Yokado’s various
clothing divisions and managing and leading the development
of the first apparel line in the Seven Premium series, a private
brand (“PB”) of Seven-Eleven, from its product development to
launch, achieving sales on the order of JPY 100 billion. Ms.
Ikeda’s experience positions her well to advise the Company,
including on its own PB, particularly as there is room for
improvement in the penetration and value-addition to their
products.

Based on the above, Ms. Ikeda can provide advice to the
Company’s management based on her broad knowledge of
management and appropriately supervise the management’s
operation of business.

For these reasons, Oasis proposes the election of Ms. lkeda as
a candidate for outside director.

OASIS .



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

We firmly believe that the Oasis’s proposed outside director candidates are superior than the Company’s
current outside directors in quality, independence and diversity, and will greatly enhance Tsuruha’s
corporate value

Within the outside directors, number of people ...

Percentage of Outside

With business Consumer Business From the Hokkaido Directors on the Board of
management Experience Management Experience Who are female business circle Directors
All from Hokkaido
Incumbent
outside 2 3 3 3 z 3 3 3 6 9
. 67% 100% 67% (100%) (67%)
directors (67%) ( ) (67%)
Oasis’s
proposed 4 3 2 2 3 c 5 £ 11
outside (80%) (60%) (40%) (40%) (60%) (100%) (55%)
directors
Yes No Yes No Women Men All from outside the Hokkaido | Outside Internal
business community Directors  Directors

Source: company disclosures O A S I S 88



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Oasis’s proposed outside directors offer superior oversight and better

capabilities for business strategy review

Incumbent outside directors

No experience or knowledge

In retail or consumer businesses, as well as
important functions such as mergers and
acquisitions, which will be vital in the coming industry
restructuring

Strong ties with the Tsuruha family, and

acceptance of the company's control
by the three founding families, including the Tsuruha
family

Minimum level of diversity,
such as 1 female and 1/3 outside directors

Oasis’s proposed directors

@ Extensive experience and knowledge

Ayyt  ininretail and consumer businesses, as well as
Important functions such as mergers and
acquisitions, which will be vital in the coming industry
restructuring

O Independent of the Tsuruha family and
"A able to appropriately monitor

internal directors

with two females and 45% outside directors

i.%' High level of diversity

OASIS .



5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.1. Election of new directors and new compensation plan

Oasis proposes introducing a new compensation plan that attracts top talent nationwide
and aligns the incentives of outside directors with the shared interests of shareholders

Fixed remuneration of 3 Mn JPY
10 Mn JPY in RSUs

= Average payments in line with the
current payout

= Currently provided only to internal
directors

» Change of AGM resolution from * Introduce compensation by RSU for
deciding total remuneration for all outside directors, in order to attract
directors to individual amounts, exceptional candidates and align their
enhancing remuneration transparency Interests with those of shareholders
to attract highly qualified, genuinely
iIndependent director candidates

= Utilize the current system designed for
Internal directors, and expand this to
external directors

Source: company disclosures O A S I S
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5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.a.2. Changes in AOI to improve corporate governance

To enhance corporate governance at Tsuruha, Oasis proposes the elimination of the Kaicho
position and the appointment of an outside director as Chairperson of the Board

Proposal Details (( Reasons for the proposals

= Abolition of the Kaicho position and removal of = Maintaining a corporate governance structure
Mr. Tatsuru Tsuruha from the position of Kaicho, where the Kaicho (Mr. Tatsuru Tsuruha)
while he will remain as a director oversees his son, the President (Mr. Jun

Tsuruha), raises concerns and is not conducive to

= Nomination of an Outside Director to the sound governance practices

position of Chairperson of the Board

= To have outside directors significantly
participate in the decision-making processes and
to ensure effective governance and shareholder
engagement, especially considering the Company
IS still led by the founding families

OASIS ..
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5. Proposals from Oasis > 5.b. Oasis’s other proposals to the new board

Oasis proposes that the new Board of Directors, if elected, establish a Strategic Committee
following the AGM

Proposal Details ((Reasons for the proposals

Vo e e Risr M " Outside Directors = As stated Iin this presentation, we believe that:

Strategic

. — there is a possibility that Tsuruha’s current
Committee P y

strategy Is based on the need for protecting
the founding family members’ positions, and
not on sound business rationale

= Consideration of the below:

— Strategic options, including the — the search for a consolidation partner is an

operations of the group urgent management issue for Tsuruha to
companies and the usage of evaluate

brands

Strategic
Committee
Considerations

_ | = Additionally, internal directors, particularly those
— Proactively consider affiliated with the founding family, may face
Integrations and acquisitions challenges in aligning their decision-making
with other companies with the shared interests of shareholders,
given potential biases and other factors,
particularly in strategic matters

OASIS.
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5. Proposals from Oasis > 5.a. Shareholder proposals for the AGM > 5.c. Summary: Oasis’s recommendation to fellow shareholders

Oasis urges all Tsuruha shareholders to vote AGAINST company proposals and
vote FOR Oasis’s proposals at the AGM

Recommended
Proposing entity Proposals Proposal details ))voting actions

Vote
AGAINST

» Reappointment of Mr. Harumi Sato and Mr. Takuya Okazaki, who

Reappointment of lack independence
incumbent outside

directors

Expected proposals
by the Company

= Appointment of five new highly qualified, independent and diverse

Election of new outside directors

directors

» Dismissal of “independent director” Mr. Fumiyo Fujii, who lacks
independence

Dismissal of existing

outside directors

Oasis’s Proposal

Vote FOR

» Introduction of a new compensation plan that increases the
transparency of outside directors’ compensation and aligns their
incentives with shareholders

Revision of Outside
Director Compensation

= Amend the Articles of Incorporation to:
Amendment to Articles of — Abolish the Kaicho role and remove Mr. Tatsuru Tsuruha from it
Incorporation — Elect an outside director as board chairperson

OASIS .



Legal Disclaimer

The information and opinions in this document are provided by Oasis Management Company Ltd. (“Oasis”) for informational purposes only and should not be
construed as financial, legal, tax, investment, accounting, audit, or any other type of professional advice. This information and materials are confidential and are to
be used only by the intended recipients, and should not be retransmitted in any form without the express written consent of Oasis. This document may contain
forward-looking information that is not purely historical in nature. Such information may include, among other things, projections and forecasts. There is no
guarantee that any projection or forecast made in this document will come to pass.

The information and opinions in this document are expressed as of the date presented and may be changed or updated without notice. The information and
opinions contained in this document are derived from proprietary and nonproprietary sources deemed by Oasis to be reliable and are not necessarily all-inclusive
or guaranteed as to accuracy. While Oasis believes that reasonable efforts have been made to ensure the accuracy of the information and opinions in this
document, Oasis makes no representation or warranty, expressed or implied, as to the accuracy, completeness, or reliability of such information or opinions. Any
reliance placed on the information or opinions in this document is at the reader’s own risk and Oasis makes no representation or warranty, expressed or implied,
about the fitness or suitability for any particular purpose of such information or opinions. In no event will Oasis or any of its employees, directors, officers, or
affiliated companies or investment funds managed or operated by Oasis be liable for any direct, indirect, punitive, incidental, special, or consequential damages or
damages for loss of profits, revenue, or use arising out of or in any way connected with this document, whether based on contract, tort, negligence, strict liability or
otherwise.

Oasis may have trademarks, copyrights, or other intellectual property rights in the information contained in this document. “Oasis” and the Oasis logo are
trademarks of Oasis Management Company Ltd. All other company names, products, and logos are trademarks of their respective owners. The furnishing of this
document does not confer any license to use of the trademarks, copyrights, or other intellectual property rights included in or related to this document.

Oasis is not in any way soliciting or requesting shareholders to jointly exercise their voting rights together with Oasis. Shareholders that have an agreement to
jointly exercise their voting rights are regarded as “Joint Holders” under the Japanese large shareholding disclosure rules, and they must file notification of their
aggregate share ownership with the relevant Japanese authority for public disclosure. Oasis disclaims its intention to be treated as a Joint Holder with other
shareholders under the Japanese Financial Instruments and Exchange Act (“FIEA) by virtue of its act to express its view or opinion or other activities to engage in
dialogue with other shareholders in or through this website. These materials exclusively represents the opinions, interpretations, and estimates of Oasis. Oasis is
expressing those opinions solely in its capacity as an investment advisor to the Oasis Funds.
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