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June 17, 2024
Mr. Hironori Aoki

Representative Director and President

CC: Board of directors

Kusuri No Aoki Holdings Co., Ltd.

2512 Matsumotomachi, Hakusan-shi, Ishikawa-ken, 924-0057, Japan

Maples Corporate Services Ltd, PO Box 309, Ugland
House South Church Street, George Town, Grand
Cayman, KY1-1104,

Cayman Islands

OASIS INVESTMENTS 11 MASTER FUND LTD.

Maples Corporate Services Ltd, PO Box 309, Ugland
House South Church Street, George Town, Grand
Cayman, KY1-1104,

Cayman Islands

OASIS JAPAN STRATEGIC FUND LTD.

Agent

1-16-4 Toranomon, Minato-ku, Tokyo 105-0001
Urban Toranomon Building 7th Floor
Kanagawa International Law Office

Phone: 03-6206-6652

FAX: 03-6206-6653

Attorney-at-Law Hajime Kanagawa
Attorney-at-Law Hironobu Kohama
Attorney-at-Law Furusawa Kentaro Christophe
Attorney-at-Law Ayumu Shinozaki
Attorney-at-Law Midori Yui
Attorney-at-Law Jinyoung Oh
Attorney-at-Law Yusuke Omine

Shareholder Proposal

We, as attorneys-at-law acting for and on behalf of OASIS INVESTMENTS II MASTER FUND
LTD. and OASIS JAPAN STRATEGIC FUND LTD. (collectively “Qasis™), hereby provide notice of
the following:



Oasis, as a shareholder who has continuously held more than 300 voting rights of Kusuri No Aoki
Holdings Co., Ltd. (the “Company”) for six months, proposes the items described in Section I below
(the “Agendas”) for the agenda at the 55" Annual General Meeting of Shareholders of the Company
(the “AGM”) scheduled to be held in July 2024 in accordance with Article 303, Paragraph 2 of the
Companies Act, and renders the outlines and reasons for the proposals as described in Section II below.
Oasis requests the Company to take measures for the electronic provision of the outlines and reasons
for those proposals in accordance with Article 303, Paragraph 2, Article 305, Paragraph 1, Article 325-
3, Paragraph I, Item 4, and Article 325-4, Paragraph 4 of the Companies Act, and Article 93 of the
Ordinance for Enforcement of the Companies Act.

1L

Proposed Agenda Items
Agenda 1: Dismissal of three (3) Directors
Outline of the proposals and reasons for the proposals

Agenda 1: Dismissal of three (3) Directors

The general reasons applicable to each of the three proposals falling within Agenda 1 above are as
follows:

Taking into account that the Company’s Stock Handling Rules require that reasons provided for
each proposal must not exceed 400 characters in Japanese, we have drafted the reasons for Agenda
1 using less than 1,200 characters in Japanese.

In January 2020, the 5th stock options (the “Stock Options™) targeting only two (2) persons,
Representative Director Mr. Hironori Aoki and Mr. Takanori Aoki, a director of the Company’s
subsidiary at the time, were issued, without resolution of a Shareholders’ Metting, but only by the
resolution of the Board of Directors. In regard to the Stock Options, the Shareholder (Oasis) who
proposed the proposals herein, has raised the issues summarized below to the Company since last year.

(D The month before the resolution of the Board of Directors on the issuance of the Stock Options,
the Company made an announcement of downward revision (the “Downward Revision”) to its
earning forecast while such forecast was not the level requiring the announcement under the
TSE’s listing rules, as a result of which the Company’s share price sharply dropped. However,
the Company’s performance that year not only beat the forecast before the Downward Revision,
but actually beat the revised earnings forecast after by more than 30%.

@ For the period during which the Company’s share price remained stagnant due to the Downward
Revision, in addition to the issuance of the Stock Options, share transactions were carried in

* which shares held by Mr. Keisei Aoki were transferred to his sons, Mr. Hironori Aoki and Mr.
Takanori Aoki. Thanks to the Downward Revision, the issuance price and exercise price of the
Stock Options was driven down and, at the same time, the financing and the amount of tax
associated with the said share transfer were also decreased.

@ The Stock Options caused a share dilution of more than 11%. The amount paid (i.e., the issuance
price) of the Stock Options was also particularly favorable to Mr. Hironori Aoki and Mr.
Takanori Aoki, requiring resolution of a Shareholders’ Meeting which the Company failed to
obtain, which is against the law.

The series of facts summarized above explicitly shows the Company’s serious governance issues and
more than half of the general shareholders (i.e., shareholders except for the founding family, companies
that have a capital and business alliance with the Company, financial institutions that are lenders to the



Company, and companies that have business relationship with the Company) voted against the re-
election of Mr. Hironori Aoki at the annual shareholders’ meeting last year.

Through a petition for permission to inspect and make copies of meeting minutes, etc. and a lawsuit
for inspection and making copies of accounting books, etc., Oasis acquired minutes of the Board of
Directors and the Board of Corporate Auditors and the valuation report of the Stock Options issued by
Plutus Consulting Co., Ltd. Oasis believes these documents support the view that both the Downward
Revision and the issuance of the Stock Options were aimed only for the interests of the founding family
at the expense of the general shareholders taking into account, among others, that the resolution
regarding the Stock Options was prematurely made by the Board of Directors with only about an hour
of discussion and that no appropriate discussions were held regarding the valuation method of the Stock
Options. Therefore, Oasis will file a derivative lawsuit seeking liability against Mr. Hironori Aoki, Mr.
Ryoichi Yahata and others, who led the issuance of the Stock Options at that time, in pursuit of recovery
of the huge damages incurred by the issuance of the Stock Options (according to Qasis’s calculation,
approximately 7 (seven) billion yen).

Unfortunately, the Stock Options can be exercisable from August 21st this year. If, Mr. Hironori
Aoki and Mr. Takanori Aoki exercise the Stock Options without waiting for final judgment from the
court, in addition to the damages the Company suffered at the time of the issuance, the interests of the
general shareholders will be further damaged by way of significant share dilution. In order to hold
accountable those who caused this situation and, at the same time, to drastically improve the Company’s
governance, Oasis hereby proposes the dismissal proposal as Oasis considers it is highly necessary to
dismiss Mr. Hironori Aoki and Mr. Takanori Aoki, and in addition to the brothers, Mr. Ryoichi Yahata
who led the issuance of the Stock Options under influence of the Aoki brothers. .

(1) Proposal 1

(A) Summary
Dismissal of Director Mr. Hironori Aoki

(B) Reasoning
As given above

(2) Proposal 2

(A) Summary
Dismissal of Director Mr. Takanori Aoki

(B) Reasoning
As given above

(3) Proposal 3

(A) Summary
Dismissal of Director Mr. Ryoichi Yahata

(B) Reasoning
As given above



