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Revision History

Disclaimer

@ NIPPON STEEL OSAKA STEEL

Strategic Capital Background What’s New

Executive Summary

Strategic Capital, Inc.s (SC) goal is to unlock enterprise and shareholder value through dialogue with the
company management team and the exercise of shareholder rights.

SC and the funds managed by our company are shareholders of NIPPON STEEL CORP. (“NIPPON”) and OSAKA
STEEL CO., LTD. (“OSAKA”). In order to bring discipline to the management of NIPPON’s listed subsidiaries and
to enhance shareholder value at OSAKA, we have exercised our rights and submitted the following
shareholder proposals.

NIPPON

i. Establish a Strategic Review Committee for Listed Subsidiaries

OSAKA
i Purchase all shares held by NIPPON
ii. Payadividend based on a DOE of 8%
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@ NIPPON STEEL OSAKA STEEL

Strategic Capital Executive Summary What’s New

Background of proposal

NIPPON and OSAKA, both listed companies, maintain a parent-subsidiary listing structure. Over the past year, NIPPON made two previously
listed subsidiaries, SANYO SPECIAL STEEL Co., LTD. and KROSAKI HARIMA CORP. into wholly owned subsidiaries while partially selling its
holdings in OSAKA, demonstrating a lack of consistency in its approach. Moreover, there is no indication that any substantive discussion has
taken place regarding its overall policy on maintaining listed subsidiaries.

Given NIPPON’s action, it can be inferred that OSAKA is not a strategically important subsidiary. Nevertheless, both companies remain
committed to maintaining OSAKA’s listing. Meanwhile, OSAKA’s PBR has persistently lagged below 1x, and if it is to remain listed, urgent and
fundamental management reforms are required. However, because NIPPON continues to hold a majority of the voting rights, there has
been no meaningful effort to break away from a situation that continues to erode shareholder value.
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@ Shareholder OSAKA STEEL Revision History

Strategic Capital Issues with dual listings  CMS and capital efficiency Proposal

Inconsistent Treatment of Listed Subsidiaries

As of March 31, 2025, NIPPON had five listed subsidiaries. However, over the past year, it made SANYO SPECIAL STEEL and KUROSAKI HARIMA
wholly owned subsidiaries, while partially selling its stake in OSAKA. SC believes that this inconsistent approach has contributed to an increase in
the cost of capital of the listed subsidiaries.

Nippon Steel Subsidiaries

In addition, despite maintaining the listings, some

companies continue to trade persistently below a PBR As of Mar-2025 As of Mar-2026
. . . Name . .
of 1x. Furthermore, a majority of the full-time directors NIPPON PBR NIPPON PBR Full-time Director
Ownership Ownership from NIPPON/Total

and all the presidents are NIPPON alumni effectively

making these companies NIPPON’s amakudari NS Solutions (2327) | 63.4% | 2.76 63.4% | 2.49 5/5
destinations.

Osaka Steel (5449) 65.8% 0.72 55.5% 0.62 4./4
Geoster (5282) 40.6% 0.40 40.6% 0.54 1/3
* amakudari — (XF D literally "descent from heaven"), similar to the . o ) .
revolving door metaphor, is the institutionalized practice where Japanese Sanyo SpeC|aI Steel 52.9% 0.66 Apr-2025 full acquisition
senior bureaucrats, executives descend to high-profile positions in the private . . L
and public sectors Krosaki Harima 42.8% 0.94 Mar-2025 full acquisition

Source: Company disclosures and other materials. NIPPON ownership stake excludes treasury stock

4 >
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Shareholder
Proposal

Inconsistent treatment

OSAKA STEEL

CMS and capital efficiency

Typical issues with Parent-Subsidiary listings

Various issues have been identified by the TSE
since January 2020 in its ongoing “Study Group to
review Minority Shareholder Protection and
other Framework of Quasi-Controlled Listed
Companies”. Consequently, companies which
maintain such listings are expected to implement
and disclose measures related to group
management and the protection of minority
shareholders.

www.jpx.co.jp/english/equities/improvements/study-group/b5b4pj0000032jkr-

att/vk0khi000000Igs9.pdf#tpage=4

Revision History

Proposal

Key points for regarding Group Management and Minority Shareholder Protection

Disclaimer

B Any listed company in a parent-subsidiary relationship is required to make a disclosure on minority shareholder

protection and group management in its CG Report.
Listed Parent Company

company (e.g., participation in the parent
company's cash management system), the
reasons for this

Approachtoand <+ Basic approach to business portfolio strategy (e.g., Measures to A h to/poli th 56 6f Vot
Policy on Group ownership of listed subsidiaries, differentiation from other Ensure the ‘pf‘::o?cth A lqy:)n te exde;c.lsep v'o ;r;ﬁ
; ; ; ; e 3 rights in the appointment and dismissal of the
Management forms of ownership, business portfolio review/revision) Effectiveness of _8 S PD‘ L
* Basic approach to/policy on the treatment of the Listed listed subsidiary's executives

Keted pz diari ‘p th Y i Subsidiary's * Approach to/policy on involvement in the

iSted/Subsicianes Ivihe group managemen ry nomination process for the listed subsidiary's

system (e.g., involvement in the decision-making process, Governance .

executives

cash management system) System
Reasons for * Rationale for holding the company as a subsidiary
Having the and for keeping it listed (e.g.,
Subsidiary advantages/disadvantages, rationale compared to other
Remain Listed forms of ownership)
Listed Subsidiary
Parent « Positioning of the company in its parent Approach and . WhAel>her/hon the parent company is involved in the

¢ = foli Measures to Ensure decision-making process
Company’s company's business portfolio strategy the Necessary +  Outline of the special committee established to ensure
Approachtoand * Current status of and future outlook on the Independence from independence from the parent company (e.g. permanent/non-
Policy on Group differentiation of business areas within the the Parent Company : R R e P
M t t 5 in Order to Protect Role and use of the nomination committee to ensure that
anagemen pfaren Fompany sgroup ] Minority independent officers are independent from the parent
.
If carrying out cash management with the parent Sharaboldass company

* Parent company's approach to/policy on the exercise of
voting rights in the appointment and dismissal of
independent officers
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@ Shareholder OSAKA STEEL Revision History

Strategic Capital Inconsistent treatment CMS and capital efficiency Proposal

w, I
. . . [ . . . ’
Typlcal ISSUES Wlth Pa rent_SUbSIdlary ||St|ng5 cont d Textbook example of gap between disclosure and investor
expectations
The TSE has pointed out a gap between investor expectations and company
responses, and NIPPON is a textbook example. Their CG Report merely lists
) ) ] ] e . . v' There are many cases where the parent company merely cites the
the benefits to itself of holding listed subsidiaries and provides no advantages of listing its subsidiaries and does not consider or explain

explanation whatsoever as to why they are deliberately kept listed rather SRS R i ki B s ey e A e
the group’s corporate value.
than making them wholly owned.

If the listed subsidiary is truly beneficial to NIPPON, then wholly owning

= In addition to qualitative analysis, the parent company needs to

them WOLIld be ratiOﬂal as it did With SANYO SPECIAL STEEL and KROSAKI perform quanhta“ve analysis from the perspective of Caprtal

HARIMA. If a subsidiary is unnecessary, then NIPPON should fully dispose I e
) . PBR) to determine such things as whether the subsidiary is

of its shareholdings. achieving a return on capital that exceeds the cost of capital.

If it does neither and instead chooses to deliberately maintain the listing, = It is also important for the parent company to consider the best

owner principle (whether it is the holding entity that maximizes
its subsidiary’s corporate value). As a result, it may choose to sell
its subsidiary to a third party. Investors applauded companies like
Hitachi and Fujitsu for considering their business portfolio
strategy and selling some of their subsidiaries.

Current state of NIPPON

Source: The Investor’s Perspective on Such Matters as Parent-Subsidiary Listings, . Most subsidiaries have a PBR less than <1x yet they have left the
TSE, 2/4/2025 .
negligent management unchecked.

. Explanation for listing a subsidiary is limited to simply listing the
<] ﬁ benefits (a typical case of the above investor comment.) l>
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Strategic Capital Inconsistent treatment

Issues with dual listings

Revision History

OSAKA STEEL

Disclaimer

Proposal

Siphoning funds from listed subsidiaries at low interest rates using CMS etc. is impacting their capital efficiency

A listed subsidiary is expected to work to enhance the interest
of all shareholders including minority shareholders, not just
its parent. However, NIPPON has not only failed to address
the poor capital efficiency and weak share price of its
subsidiaries, but it has also taken actions that have impaired
their shareholder value.

A typical example is deposits and loans (collectively, “CMS”).
NIPPON’s listed subsidiaries place substantial amounts of
surplus funds with the NIPPON Group in the form of CMS.
OSAKA, one of the subsidiaries, has maintained a CMS
balance equivalent to most of, or even more than, its market
capitalization. The interest rate on those balances has
remained at only around 0.2%, which of course falls far short
of the cost of capital expected of a listed company.

i

NIPPON is siphoning large amounts from listed subsidiaries at low rates

Osaka Steel - Percent CMS to Market Cap

1,000 200%
178%
800 160%
600 120%
400 80%
200 40%

0%
Mar-15 Mar-16 Mar-17 Mar-18 Mar-19 Mar-20 Mar-21 Mar-22 Mar-23 Mar-24 Mar-25

Total (left, JPY 100m)  =—@=% of mkt cap (right)

Data Source: Osaka Steel disclosures, Bloomberg. Market cap excludes treasury stock. Market cap as of March

31, 2025 takes into account previously announced repurchase of stock
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@ Shareholder OSAKA STEEL Revision History

Strategic Capital Inconsistent treatment Issues with dual listings Proposal

Siphoning funds using CMS cont’d

In principle, such surplus funds should be used to invest in the business or for shareholder returns. However, because OSAKA has long deposited a
substantial amount of funds with NIPPON, its capital efficiency has remained low, and over the past ten years its ROE has never exceeded 8% which
is generally regarded as the minimum level expected of a listed company.

Although OSAKA’s CMS balance has recently been declining, the same issues persist at the other listed subsidiaries. As of March 31 2025, NS
SOLUTIONS held approx. 25% and GEOSTER approx. 40% of its market cap. respectively in CMS highlighting the same problem exists across the other
listed subsidiaries.

OSAKA has never once exceeded 8% ROE over the past 10 years

10% minimum level requirement for listed companies

789 8.0 %
8% . - o - - - - - - - - - - - - - - - - - - -
6%
4% 31%  29% 29%

9 21 % 2.1 %
204 2.0% 1.7 % 1.9% 0 0
0.6 %
0%
<] ﬁ Mar-16 Mar-17 Mar-18 Mar-19 Mar-20 Mar-21 Mar-22 Mar-23 Mar-24 Mar-25 I>

Source: Quick Workstation (Astra Manager)
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Strategic Capital Inconsistent treatment Issues with dual listings Proposal

Si P honi ng funds usi ng CMS cont’d OSAKA has continued CMS for years while ignoring capital efficiency

Investors have also voiced concerns regarding CMS in disclosures made to

v' Most listed subsidiaries explained their reasons for participating in the

the TSE. OSAKA explains that “the level of cash on hand is appropriate, and group’s cash management system only by saying that the interest rate

it is simply being placed in CMS.” However, since all of OSAKA’s full-time e

directors are NIPPON alumni, there is a possibility that, out of deference to v Essentially, there are significant issues with the listed
L. . subsidiaries’ capital efficiency and their balance sheets. In fact,

the parent company, they have indiscriminately continued the CMS, many of them have deposited large sums of excess funds relative to

: : : s s s : : : their market capitalization at their parent companies at low interest
disregarding capital efficiency an_d unc.iermmmg the interests of minority rates below the cost of capital, This results in low ROES and PBRs,
shareholders. Furthermore, outside directors have only evaluated these

arrangements from the perspective of whether they are appropriate = Listed subsidiaries need to reexamine their reasons for

. . participating in group cash management in terms of capital
relative to market interest rates. efficiency and medium- to long-term improvements in their
corporate value, as well as in light of TSE's request to take “Action to

In fact, in the revision to its MTBP announced on January 31, 2025, the Emert Creren e B Grediis & Sest @ Sl ane

company made a significant policy shift regarding what it had repeatedly Stock Price.” _
. . . “ . = Listed subsidiaries are also expected to disclose the actual state of
described as appropriate. Moving from a level of “cash on hand, which the group’s cash management system (details on interest rates and

other arrangements).

Current state of Osaka Steel

. Has held CMSs that account for more than half of our market capitalization
for many years

accounts for the majority of market capitalization” to “equivalent to
approximately one to two months of monthly sales.”

. Has explained that cash on hand is at an appropriate level, and that CMS is
Source: The Investor’s Perspective on Such Matters as Parent-Subsidiary Listings, TSE, 2/4/2025 favorable compared to external investment (e.g., bank interest rates).
However, on January 31, 2025, they announced a major change in policy

j ﬁ and would use its cash reserves to buy back shares from NIPPON [

10
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@ Shareholder OSAKA STEEL Revision History

Strategic Capital Inconsistent treatment Issues with dual listings  CMS and capital efficiency

Proposal @ - Establish a Strategic Review Committee for Listed Subsidiaries

In Jun 2025, NIPPON acquired U.S. STEEL for approx. USD 14.1B (around JPY 2T). It also plans to invest approx. USD 11B (JPY 1.7T) by 2028 for facility
upgrades and other expenditures related to U.S. STEEL.

In Feb 2026, NIPPON announced the issuance of JPY 600B in zero coupon convertible Overview of the Listed Subsidiary Review Committee

bonds with stock acquisition rights to finance the acquisition. The potential dilution

v' Established under the Board of Directors
relative to the o/s shares is as high as 15.63%. It is also aggressively investing in other ¥' Held at least once per quarter
areas and plans to invest approx. JPY 6T over five-years from fiscal 2026 to 2030. v’ Min five directors of NIPPON (majority of whom are outside directors)
v' The committee may request the attendance of, and explanations from
As of Mar 31, 2025, NIPPON held approx. JPY 425B in NS SOLUTIONS, approx. JPY 45B the representative directors, etc. of listed subsidiaries
in OSAKA, and approx. JPY 5B in GEOSTR. If they are not necessary, rather than ¥’ From the perspectives of maximizing shareholder value of NIPPON
. .. . - . . . . . and its listed subsidiaries and protecting minority shareholders of the
maintaining the parent-subsidiary listing, NIPPON should consider selling and using subsidiaries, deliberate on the following matters and report its
the proceeds toward its investment needs. Yet it appears the board has not discussed findings to the Board.
a pohcy regarding retaining these listed subsidiaries. 1. Policy on holding listed subsidiaries (e.g., making them wholly
owned subsidiaries, divesting all holdings, or maintaining the
The policy on holding subsidiaries affects the overall strategy of the NIPPON group, parent-subsidiary listing structure)
. . . . . . . . . .. 2. If maintaining the current structure, the rationale and the
including its capital policy. Yet despite various issues regarding parent-subsidiary specific contributions of maintaining the subsidiary’s listing to
listings, the apparent lack of any discussion on this distorted ownership structure engézsing shareholder value of both NIPPON and the listed
. . . . . subsiaiary
reflects a deficiency in awareness of the need to protect minority shareholders of 3. Whether the governance framework adequately protects the
subsidiaries. Accordingly, we propose the establishment of the following committee interests of minority shareholders of listed subsidiaries
. . . . . . . ge e 4, Appropriateness of management plans of listed subsidiaries,
to create a framework for reviewing policies on the holding of listed subsidiaries. particularly in cases where PBR is below 1x or ROE is below 8%
11
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Strategic Capital Capital Inefficiency Disappointing MTBP  Conflict of Interest w/minority shareholders Proposals

Extremely low PBR

OSAKA'’s share price has remained below a PBR of 1x since 2008. Even recently, as the overall Japanese equity market has been rising, OSAKA shares
have remained sluggish and with a PBR of only 0.62x, it has significantly underperformed the TOPIX. This clearly indicates that the management
policies have impaired shareholder interests, and that a shift in management strategy and capital policy is necessary to enhance shareholder value.

OSAKA’s PBR has been below 1x since 2008

PBR 1.8x

1.5%
1.3x%

Dissolution line
10X == e e e e e e e e e e e e e e e e e e e e e -
0.8x
0.5x
03x

0.0x

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026
< ﬁ Source: Quick Workstation (Astra Manager) D
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Strategic Capital PBR<1x Disappointing MTBP  Conflict of Interest w/minority shareholders Proposals

Capital efficiency significantly below peers

The chronic trading below 1x PBR is primarily due to TR o il e a A G e S e e

OSAKA’s extremely low ROE. Comparing the components

of ROE with industry peers, the Company ranks last in ROE Net Profit Margin
every category. In addition to low profit margins, asset 12 % 1025 8%
. . . b 6.5%
turnover and financial leverage also lag. To improve ROE, 5% 8.6 % 5o 550
OSAKA needs to not only improve profitability in its core 540 5 40
. . 6% e T 4% 4% 33% 34%
business but to pursue a more asset-light balance sheet 2.8% 510
and to utilize interest-bearing debt. 3% 1 21% 2% .
o 1 o
Osaka  Peer1 Peer2  Peer3  Peerd  Peerd Osaka  Peerl Peer2  Peerd  Peerd Peer5
Steel Steel
Asset Turnover Financial Leverage
12 1.08 112 04 25 211
2.00
0.91 2 1.78
09 0.78 1.46 |
Peerl: Tokyo Steel 0.57 15 1.32 : 1.43
Peer2: Kyoei Steel 06 . 1
Peer3: Godo Steel
Peerd: Nakayama Steel Works 03 0.5
Peer5: Topy Industries 0 0
Osaka Peer1 Peer2 Peer3 Peerd Peer5 Osaka Peer1 Peer2 Peer3 Peerd Peer5
Steel Steel
< ﬁ Source: Quick Workstation (Astra Manager) D
13
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Shareholder NIPPON STEEL Revision History
@ Proposal Disclaimer
Strategic Capital PBR<1x Capital Inefficiency Conflict of Interest w/minority shareholders Proposals
| NPV
Dlsappomtlng Mid-term Business Plan Even if MTBP achieved, it will be difficult to bring PBR above 1x
And yet, OSAKA appears to have no intention of Problems with Osaka Steel’s MTBP
improving the current situation. The ROE target for Improve ROE and Increase PBR
the final year of its MTBP is a paltry 5%, far below ’/
the 8% generally regarded as the minimum expected Improve ROE Increase PER Increase PBR
of a listed company. Even if achieved, it would be + PERME_L = PBR[E_E
difficult to eliminate the chronic problem of a PBR . IRZSEAS DL (- LB HE pEgoRERT IS ROE Objective
pelow Lx. e e R e ROEEIE
While the Company states that it aims to achieve an > :22;3::;§pital efficiency 2025~27FY
ROE that exceeds its cost of equity, it provides no % HRFEAXIZA N FEISROF
timeline or concrete measures to do so, raising o @ Achieve 5% ROE — O sosithat siceadileq:
serious doubts as to whether their intention is ~2024FY -ﬁ%ﬁﬁ%ﬁi’?-%@?mﬁﬁmﬁﬁ
genuine. SC believes that, under the current policy, Study/promote business efficiency and Igfif’.‘géiifg;ﬁmm
it will be impossible for the Company to ever °ptimjza;ﬂ%ra%tﬂ%myiiw ey
achieve an ROE that exceeds its cost of equity. . EEENEOE o U%of{%ﬁiﬁ%igﬁzﬁﬁ%
BTH-HCO2RBEIF () |
L B LR S €@ 5% target is too low

No timeline or concrete measures (not
possible under current policy)

< ﬁ Source Osaka Steel’s “Action to Implement Management that is Conscious of Cost of Capital and Stock Price” (Japanese only) 1/31/2025, D

14
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Shareholder NIPPON STEEL Revision History

Proposal Disclaimer

Strategic Capital PBR<1x Capital Inefficiency Conflict of Interest w/minority shareholders Proposals

. | NI
Disappointing Mid-term Business Plan cont’d

The TSE has pointed out the misalignment between investors and company management from companies that provide such disclosures in response
to its request for “Action to Implement Management that is Conscious of Cost of Capital and Stock Price”. Despite being disclosed around two years
after the TSE’s request, OSAKA’s MTBP falls far short of reflecting these expectations.

OSAKA’s MTBP - a classic example of disconnect between investors and management

® There are some cases where the level of target setting seems inappropriate, for example, where ROE targets are set too low.
Perhaps such companies consider those low targets to be sufficient because they exceed their internally estimated low cost of
capital, but investors cannot assess them because they does not disclose their cost of capital. (Overseas investors)

® Timeframes for target setting for some companies are problematic. For example, a company set a target of 8% ROE for a fiscal year
that is considerably ahead of schedule; it is thought that the company may not believe that it can achieve this goal. (Overseas
investors)

® While there have been positive developments, such as the increased use of ROIC and the analysis of earnings by business
segment, companies are only adopting strategies to improve the profitability of unprofitable businesses. We hope that companies
will take the next step by fundamentally reviewing their business portfolios, including withdrawing from unprofitable businesses.
(Overseas investors)

® Many companies are unable to terminate existing businesses. When profitability is below the cost of capital, the decision not to exit
is not a good sign. Some companies do not review their business portfolios to generate future earnings and end up only offering
short-term shareholder returns. (Consulting firm)

® A growing number of companies have announced that they will increase shareholder returns, but some companies appear to be
doing this as a short-term measure to boost their share price without first properly considering how to optimize their balance sheet
and capital allocation policy. (Domestic institutional investors, overseas investors, etc.)

Source: Status Update and Future TSE
Initiatives (Provisional) Regarding “Action
to Implement Management that is
Conscious of Cost of Capital and Stock

Price” 08/19/2024

® Although many companies have stated that they are reducing their cross-shareholdings, many companies do not disclose their
plans for allocating the cash obtained from sales, such as investing in growth and increasing shareholder returns. Therefore, this
has not been a positive factor. It is desirable that there is a growing trend to disclose medium- and long-term capital allocation
policies, including funds obtained by unwinding cross-shareholdings. (Domestic institutional investors)

® This is a problem for companies that only cite past medium-term management plans and make superficial disclosures that they will
“continue to improve PBR by implementing the measures outlined in the medium-term management plan.” (Overseas investor)

15
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Strategic Capital PBR<1x Capital Inefficiency Conflict of Interest w/minority shareholders Proposals

Disappointing Mid-term Business Plan cont’d
PP g No consideration of reducing shareholder equity or using interest-bearing debt

Problems with Osaka Steel’s MTBP

leverage. Even though the shareholders’ equity ratio is : - :
excessive at around 73%, its cash allocation plan / - SERIERIL. Frezadssil s g l/

assumes that all Capex and shareholder returns will be Fruv1mAEHE @ cash allocation plan

There is no consideration for increasing financial

. IN ouT
funded solely through cash on hand and operating cash BAMEIL Capital efficiency -
flow, with no thought to using interest-bearing debt. Operating FEBEac. EHEN  BRREN. mﬂ;ﬂfb
CEE - - ERdmEmmE DS
: . EAME(LEERC, SHIEMT CF R BT
As noted, the MTBP is extremely inadequate and yet 300/EM% LIREF3E N L - Py BT 1ol
o . ) _ = Sy TEER TS
OSAKA has failed to deliver even on that. Specifically, (DB B B A EHE. RIPTEENTR iz B ORI
. . . Reduce shareholder equity through additional —IIN—TLAT IS
not Only Is a net |OSS prOJeCted for FY20251 bUt desplte shareholder returns of up to JPY 30B over next 3 Capex -iﬁﬁi{bTéﬁ{b
. . . toi ital effici - CPITER
the shareholder return policy outlined in the MTBP (30% D ew (o Y378 ssmnmnomis
dividend PO ratio plus an additional JPY 30B in ‘
1,600 1,522 1,550 _ I HEET
shareholder returns), they have decided to suspend 400 Sl 1350 Shareholder . jausiet5)3004 i/
. . - . . . ' T Frhs return - EhEET =N S . .
dividends for FY2025 citing deteriorating business 200 . $540mm B =77 € Limited reduction in equity ratio.
erformance as the reason. However, given the ' - - (oS To increase after MTBP ends
P . . . >=h: , 8 9 Change in shareholders equity . o Assumes all payouts covered by
excessively high equity ratio, it should at the very least (JPY 100m) e == oach npard cash-on-hand and operating CF.
maintain the dividend level promised in the MTBP. 20243 20253F 202831 PYses . .- Interest-bearing debt not being
B considered
: | ﬁ Source Osaka Steel’s “Action to Implement Management that is Conscious of Cost of Capital and Stock Price”” (Japanese only) 1/31/2025, | :
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Proposal Disclaimer

@ Shareholder NIPPON STEEL Revision History

Strategic Capital PBR<1x Capital Inefficiency Disappointing MTBP Proposals
| NI
Conflict of interest between Nippon Steel and the minority shareholders of Osaka Steel

Voting “Against” Company proposals, “For” shareholder proposals

At OSAKA’s AGM held last June 2025, we submitted shareholder

proposals including (|) a DOE of 8% (Proposal No. 5)’ (“) Establish a Minority shareholder votes (FOR/AGAINST) at the June 2025 AGM

committee to enhance shareholder value and consider privatization [Company proposals] [shareholder proposals]
o ) ) Elect President Tani as director(No.2-1) DOE of_S_:A(No.S)

(Proposal No. 6), and (iii) Make majority of Board outside directors For o~ RN

(Proposal No. 7). Excluding NIPPON, they received support from the 23‘;4 A : 59%\\\

majority of minority shareholders. : /' Against, _ ! 2

Nippon 27% | Nippon L -

In contrast, none of the Company’s proposals to appoint directors Steel ~__//7% Steel 31%

received majority support from minority shareholders. In the case of N

President Tani, opposition reached 77%, significantly exceeding the 23%

in favor.

: : : ‘e di [Shareholder proposals) [Shareholder proposals]
Desplte the lack of confidence in OSAKA's directors and management Establish Committee on Shareholder Value Require Majority Outsider Board (No.7)
policies from minority shareholders, all Company proposals passed, and Enhancement and Privatization Review (No.6) __d
all shareholder proposals were rejected because NIPPON holds 65.8% of : \\ : \\
the voting rights, clearly demonstrating the conflict of interest between : 67% *, : 74% .\

. N o \
the parent company, NIPPON, and the minority shareholders of OSAKA. - | "
L -7 33% Nippon L -~ 26%
Nippon Steel
Steel
] ﬁ Source: Interim reports |:
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Shareholder Revision History
NIPPON STEEL
Proposal Disclaimer

Strategic Capital PBR<1x Capital Inefficiency Disappointing MTBP Proposals
W, !
Conflict of interest between Nippon Steel and the minority shareholders of Osaka Steel cont’d

From 2026, the TSE has mandated that if more OSAKA breaches provision where “more than 50% of minority shareholders vote against the proposal”
than 50% of minority shareholders vote against a
company’s proposed director appointment, the

Revisions to the Listing Rules Regarding Minority Shareholder Protection

company is required to disclose the status of ® Regarding the contents of disclosure on page 6,if you have disclosed information that there was a

. . . resolution that more than 50% of minority shareholders opposed, you are required to provide updates on
dlalogue with SharehOIderS' any additional progress no later than six months after the general shareholders’ meeting, providing the information below.
measures and progress in implementing the
measures within six months after the AGM. At *  What measures the board of directors have taken to understand reasons and causes for minority
OSAKA’s 2025 AG M, more than 50% of minority shareholders’ opposing votes (such as dialogue with shareholders)

A summary of feedback received from shareholders

shareholders voted against every director
candidate. If a similar outcome occurs this June Whether the board of directors will implement additional measures (and if not, the reasons for not doing so),
the policy for such measures (details of the initiative, timing of implementation, etc.), and the status of their

2026, it will fall under this requirement. implementation

https://www.jpx.co.ip/english/rules- In recent years, there have been a number of instances where resolutions for representative director appointments have
received a majority of opposing votes, not only due to concerns over independence and the effectiveness of governance
structures, but also from the perspective of enhancing corporate value and capital efficiency.

participants/public-
comment/detail/d1/vk0khi00000105to-
att/vk0Okhi00000105w3.pdf#page=7 Boards of directors are expected to take into account feedback from shareholders to reconsider and disclose information on

how they are promoting management that is conscious of cost of capital and stock price and whether their current

management structure and shareholder composition is optimal from the perspective of enhancing their own corporate \

<] ﬁ value.
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@ Shareholder NIPPON STEEL Revision History

Strategic Capital PBR<1x Capital Inefficiency Disappointing MTBP  Conflict of Interest w/minority shareholders

Proposal @ — Acquire all shares held by Nippon Steel

SC believes that the best outcome for OSAKA’s minority shareholders would be for NIPPON to make OSAKA a wholly owned subsidiary, and has
urged both companies to give that option sincere consideration. However, both companies have remained committed to maintaining the
parent-subsidiary listing structure, and NIPPON has even sold a portion of its holdings in OSAKA STEEL in order to satisfy listing requirements.

If OSAKA were truly a valuable subsidiary for NIPPON, it would be rational to make it a wholly owned subsidiary, as it has done with SANYO

SPECIAL STEEL and KROSAKI HARIMA. Yet it has taken the opposite approach which suggests that OSAKA is not a necessary subsidiary for
NIPPON.

If that is the case, OSAKA should rectify the current situation in which it continues to destroy shareholder value while being effectively

controlled by NIPPON. We therefore propose that OSAKA acquire all OSAKA shares held by NIPPON and pursue the enhancement of
shareholder value as a company independent from NIPPON.

Copyright © 2026 Strategic Capital, Inc. All rights Reserved. 19
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Proposal Disclaimer

@ Shareholder NIPPON STEEL Revision History

Strategic Capital PBR<1x Capital Inefficiency Disappointing MTBP  Conflict of Interest w/minority shareholders
|y
Proposal @ — Pay a DOE of 8%

In its MTBP announced Jan 31, 2025, OSAKA set forth a shareholder return policy covering fiscal 2025 to 2027 of “a dividend payout ratio of
approximately 30% plus an additional return up to JPY 30B over three years.” However, a mere six months after announcing this plan, it
effectively reneged on this commitment by revising its dividend for FY2025 to “no dividend.”

OSAKA’s PBR hovers around 0.6x and shareholder value continues to be impaired. If the Company intends to remain listed, improving its share
price is an urgent priority. Accordingly, in order to improve capital efficiency and reduce the cost of capital, we propose the implementation of

a dividend policy based on a DOE of 8%.

As noted earlier, SC submitted the same shareholder proposal calling for an 8% DOE dividend at the 2025 AGM where it received the support of
69% of minority shareholders. OSAKA’s directors, as well as its parent company NIPPON, should take this fact seriously. Even if they intend to
maintain the current parent-subsidiary listing structure, they should not reflexively oppose the shareholder proposal but instead give it sincere
consideration in order to enhance OSAKA’s shareholder value.
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Strategic Capital

Important Legal Disclaimer

* This presentation is a reference translation of the original website in Japanese. In the event of any differences between the original Japanese
version and the English translation, the original Japanese version shall prevail.

* This presentation is composed of analysis of Strategic Capital, information from our activist activities and release from companies.
Information and documents in this presentation are composed of materials we believe to be trusted and latest, however we do not guarantee
the accuracy, completeness etc.

* We are not responsible for any judgement using information in this presentation. All copyrights and other intellectual property rights belong
to us. Reproducing all or any part of the contents of this site is prohibited without author's permission.
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