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To:  Board of Directors, Fujitec Co., Ltd

Kempen Capital Management disapproves recent Board decisions at Fujitec

Kempen disapproves Fujitec’s Board decisions announced on 23 June 2022, which undermine
shareholder rights and are in stark contrast with any intention and commitment to improve on corporate
governance. This leads us to question the quality and independence of the Board of Directors at Fujitec
and the internal decision-making processes. We believe the Outside Directors failed to adequately fulfill
their fiduciary duty to protect shareholder rights, reflecting poor corporate governance.

Kempen Capital Management N.V. (“Kempen”, “we”) is the manager of funds that are minority
shareholders of Fujitec Co., Ltd. (6406 JP) (“Fujitec” or the “Company”). Funds managed and accounts
advised by us currently own approximately 4.0% of the outstanding shares of the Company.

On 12 January 2022, we published an open letter to the Board of Directors in which we expressed our
concerns over the disappointing mid-term plan and inadequate corporate governance at Fujitec.
Following the open letter, we continued our dialog with various company representatives, including
executive and non-executive (Outside) Directors. On 1 March 2022, Fujitec updated its mid-term plan,
committing to improve on corporate governance and capital allocation. As part of that commitment,

Fujitec announced its decision to separate the CEO and the Chairperson roles, with an independent
Chairperson to be appointed.

On 19 May 2022, we took notice of publicly-available research published by Oasis Management
Company Ltd. (“Oasis”), which revealed serious allegations of financial and corporate governance-related
misconduct. These allegations involve certain related-party transactions and other matters between the
Company and the then President and CEO Takakazu Uchiyama and his related interests. We believe that
the Board of Directors should have taken these allegations more seriously. As expressed to the Company
on 23 May 2022 and during follow-up conversations, we requested a formal, comprehensive and truly
independent investigation that covers related-party transactions and other potential corporate
governance breaches at Fujitec. Fujitec’s announcement on 17 June 2022 regarding the implementation
of an additional investigation revealed the wrong intent: instead of providing “ease of mind to
shareholders”, such an investigation should be intended to find the facts. In conclusion, the way the Board
handled these serious allegations to us is a clear corporate governance red flag.

Ahead of the AGM, which took place on 23 June 2022, both the proxy advisory firms ISS and Glass Lewis
recommended to vote against the re-election of Takakazu Uchiyama as a Director of the Company, in
light of the potential corporate governance issues caused by the related-party transactions. As can be
seen from public records, we voted in line with the recommendations of the proxy advisory firms and
hence against the re-election of Takakazu Uchiyama as a Director of the Company. Based on the
information released by Oasis, we had no alternative choice and we believe all fundamental shareholders
that studied the information would have come to the same conclusion.
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To our surprise, on 23 June 2022 the Board of Directors at Fujitec announced two decisions, both of which
(especially in conjunction with each other) we believe are remarkable, undermine shareholder rights and
are in stark contrast with any intention and commitment to improve on corporate governance:

- Just prior to the AGM, Fujitec announced that the Board had resolved to withdraw the proposal to
nominate Takakazu Uchiyama as a Director candidate of the Company. We believe this masks the
outcome of the shareholder vote. We expect that shareholders voted against Takakazu Uchiyama by
a significant majority — something that we cannot formally verify now that the resolution has been
withdrawn.

- Just after the AGM, Fujitec announced that the Board had resolved to appoint Takakazu Uchiyama
as non-executive Chairman (kaicho) of the Company.

We disapprove these decisions by the Board of Directors. We do not understand why the Board deprived
shareholders of their fundamental right to exercise voting power as an instrument to raise their voices.
Secondly, we disapprove the decision by the Board to retain the likely-rejected Takakazu Uchiyama as @
non-executive Chairman (kaicho), without him being a Director elected by shareholders.

The Board that publicly committed to improve on corporate governance is clearly moving in the exact
opposite direction. We can only conclude that this sequence of Board decisions confirms and underscores
our expressed concern of a lack of Board independence, and that Fujitec remains under the sole control
of Takakazu Uchiyama. This is a reflection of poor corporate governance degrading to a level that we
believe is unacceptable for a publicly-owned company.

As a consequence, we lost trust in the independence of the Outside Directors at Fujitec, who failed to
fulfill their fiduciary duty to protect shareholder rights. We also cannot have confidence in the
independence of the third-party investigation regarding the related-party transactions, under the current
leadership and governance structure.

We urge the Board of Directors to take adequate action to repair the damages and propose the following:

1. Construct a Board of Directors where more than half of the Directors are truly independent. In our
view, none of the current Directors classify as truly independent Directors. New Directors should be
nominated by Fujitec's largest institutional shareholders.

2. Commit to not engage in and/or spend any capital on strategic initiatives such as M&A (including
divestments) up until item 1 mentioned above is completed, and do not make any significant new
capex commitments during the same timeframe. Given the lack of confidence in the quality and
independence of decision-making processes at Fujitec, shareholders cannot be assured that
strategic initiatives approved by the present Board are in the best interest of stakeholders.

3. Immediately stop the current third-party investigation. Under the current leadership and governance
structure, this effort is not credible and is merely a waste of time and money. A third-party
investigation should only be initiated once a new majority-independent Board of Directors has been
installed.

4. Until atruly independent third-party investigation is completed, terminate the Chairman (kaicho) role
currently held by Takakazu Uchiyama as well as other (advisory) roles that he and his family
members have within the firm. We believe any formal and informal role of Takakazu Uchiyama within
the Company has become untenable, based on the series of events that have occurred over the past

year and that we have described in this letter.

We regret the current situation and hope the Board of Directors sincerely understands the seriousness of
the matter and the need to act accordingly. As always, we remain open to continue our dialog with the
Company.
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Kind regards,

Chris Kaashoek
Executive Director, Kempen Capital Management

chris.kaashoek@kempen.nl

About Kempen Capital Management

Kempen Capital Management is a specialist asset manager with a focused approach and a clear
investment philosophy. We believe in long-term stewardship for our clients and other stakeholders.
Kempen provides sustainable returns, fiduciary management services, manager selection, portfolio
construction and monitoring, alongside a number of actively-managed investment strategies. As of 31
December 2021, Kempen Capital Management had a total of €91.9 billion in client assets under
management.

Kempen Capital Management N.V., part of Van Lanschot Kempen N.V., is a specialist and independent
wealth manager. Kempen Capital Management N.V. is licensed as a manager of various UCITS and AlFs
and authorised to provide investment services and as such is subject to supervision by the Netherlands
Authority for the Financial Markets.

For more information, please visit: www.kempen.com

Disclaimer

This document has been prepared for reference purposes in a communication between us and Fujitec
Co., Ltd. (hereinafter referred to as the "Company" or “you”) for the purpose of enhancing the corporate
value of the Company, and is not intended to be relied upon by the Company or any other third party.

This document was prepared based on available public information published by the Company as of
29/6/2022, and we do not have any intention to express any opinion externally in respect of any content
contained in these documents including premises or assumptions.

This document is prepared on the assumption that the above published information is accurate and
complete. We make no representation or warranty, express or implied, as to the accuracy, completeness
or reliability of the information contained in this document.

In addition, we shall not be obliged to independently verify the reasonableness and validity of the
relevant disclosed information and the assumptions set based on the relevant disclosed information, nor
shall we assume any responsibility whatsoever.

Even if you disclose this document to a third party with our prior written consent, we will not be responsible
to you or any such third party for the content of this document.

We do not intend to propose, either by ourselves or by our closely related person, to become an officer
of the Company, to transfer or discontinue your business or assets, by ourselves or through your other
shareholders, at your shareholders' meeting, or to access non-public technical information relating to
your business. In addition, we do not intend to engage in any conduct that makes it difficult for you to
continuously and stably conduct your business.
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This document should not be construed as a solicitation or request for other shareholders or any third
party to jointly exercise together with us, their rights as a shareholder (including, but not limited to,
voting rights). We disclaim any intention or agreement to be treated as a joint holder with other
shareholders under any Japanese law (or other applicable law) by virtue of its act to express its views,
estimates and opinions or otherwise to engage in dialogue with other shareholders in or through this
document.

We do not have any intention to receive any power to represent other shareholders who hold the shares
of the company in relation to the exercise of their voting rights.

External disclaimer

This document has been prepared by Kempen Capital Management N.V. (Kempen) for the benefit and use of
the original recipients. It does not constitute, and should not be construed as, an offer or solicitation to enter
into any transaction regarding any financial instrument, nor should it form the basis of or be relied on in
connection with any such transaction. This document does not constitute, and should not be construed as,
tax, legal, regulatory, accountancy or other specialist or technical advice, or investment advice or personal
recommendations, any trading strategy or advice (from an investment perspective) to any person on the
suitability of any transaction.

The information in this document is based on information that Kempen considers reliable, but which it did not
verify. No representation or warranty is made as to, nor should reliance be placed on, any of that information
contained herein being accurate or complete. Neither Kempen, nor any of its parent or subsidiary
undertakings, or any such person's directors, officers or employees, accepts any responsibility or liability for
any losses or damages that may result from the lack of accuracy or incompleteness of this information. Such
persons also do not accept any responsibility or liability for (accounting) calculations and assumptions on
which any statements, views, valuations or opinions expressed by Kempen in this document may be based.

This document speaks of its date and opinions and views expressed are Kempen’s opinions and views as of
such date only. Kempen assumes no obligation to notify or inform any party of any developments or
changes occurring after the date of this document that might render its contents untrue or inaccurate in
whole or in part.

Any possible transaction or investment referred to herein may involve significant risk. This document has
been prepared without regard to the individual circumstances and objectives of persons other than the
original recipients who receive it. Other recipients should, without relying on this document, make their own
independent decisions regarding to any possible transaction or investment and, if necessary, seek
professional advice.

Kempen accepts no liability whatsoever for any reproduction or redistribution, in whole or in part, of this
document, by any person other than Kempen.

The distribution of this document in certain jurisdictions may be restricted by law, and recipients into whose
possession this comes should inform themselves about, and observe, any such restrictions.

Kempen Capital Management N.V. (Kempen) is licensed as a manager of various UCITS and AlFs and
authorised to provide investment services and as such is subject to supervision by the Netherlands Authority
for the Financial Markets. As asset manager KCM may have investments, generally for the benefit of third
parties, in financial instruments, like those mentioned in this document and it may at any time decide to
execute buy or sell transactions in these financial instruments. Kempen currently has invested in shares of
the company mentioned.

PAGE 4



