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1. Necessity of the Strategic Review for the management with less than 1x PBR of the target
company

On top of that, it is fair to say that a company’s management with a PBR of less than 1x only creates
shareholders’ value below its net asset value; therefore, the management is not effectively utilising
the fund shareholders contributed.

Our opinion is that, although the target company is with a P/B ratio of less than 1x, if the current
management of the target company does not accept the takeover offer at a share price level of
more than 1x PBR, we would like you to consider requesting the following: -

-If the current management does not look for an offer higher than the price of the tender offer and
intends to continue being directors of the target company, the current management should
announce the Strategic Review to increase shareholders’ value to raise the company's share price
to a level of at least 1x PBR (above the price of the takeover offer) and the time frame for achieving
the Strategic Review.

Background
In the first place, the degree of accountability required from the perspective of shareholders’ value

should be significant for the management that has left the company's PBR below 1x, as they have
already damaged shareholders’ value.

For such current management, it is expected to provide shareholders and investors with a concrete
and focused Strategic Review to enhance shareholders’ value. The current management should
therefore make it clear that they consider the increase in shareholders’ value in the target company
as seriously as the acquirer and that they are committed to implementing measures to improve
shareholders’ value.

2. Necessity for an independent outside director to disclose his/her individual opinion

We believe that disclosure of the information is necessary. Specifically, we would like the respective
independent non-executive directors to consider expressing their opinions and reasons as to

whether they should accept the takeover.

Background
Independent outside directors can assess the state of the target company's corporate value and the

current management's strategy for increasing corporate value from a position closest to the
shareholders. The opinions of the independent outside directors are, therefore, helpful to
shareholders when evaluating a takeover.

Suppose independent outside directors are required to disclose their respective views. In that case,
independent outside directors can perform their functions to a higher degree.



