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Major Shareholder Proposals for the January-
March 2025 Period (1)

Ticker Company Name Proposer Summary Key issues Page
2206 Ezaki Glico Dalton • Management with Awareness of 

Capital Costs
• Share Buyback
• Restricted Stock Compensation

• Capital Efficiency Page 3

2501 Sapporo Holdings 3D • Election of Directors • Decision-Making Related 
to Real Estate Business

Page 4

3302 Teikoku Sen-i NAVF • Restricted Stock Compensation
• Share Buyback
• Number of Outside Directors

• Capital Efficiency
• Governance

Page 5

3765 GungHo Online 
Entertainment

Strategic 
Capital

• Executive Compensation
• Shareholder Returns

• Linkage between Executive 
Compensation and 
Performance/Stock Price

• Review of Shareholder Returns 
Policy

Page 6

4245 Daiki Axis Individual
Shareholder

• Amendment to the Articles of 
Incorporation

• Dismissal of Directors, etc.

4452 Kao Oasis • Election of Directors • Market-Oriented 
Management

Page 7

4631 DIC Oasis • Amendment to the Articles of 
Incorporation Regarding 
Related Party Transactions

• Related Party 
Transactions

Page 8

4967 Kobayashi 
Pharmaceutical

Oasis • Appointment of Investigators for 
Business and Financial 
Conditions

• Election of Directors

• Incident (Red Yeast Rice 
Issue)

Page 9
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Major Shareholder Proposals for the January-
March 2025 Period (2)

Ticker Company Name Proposer Summary Key issues Page
5851 Ryobi Individual

Shareholder
• Disposal of Surplus
• Establishment of a Review 

Committee

5943 Noritz NAVF • Restricted Stock Compensation
• Share Buyback
• Number of Outside Directors

• Capital Efficiency
• Governance

Page 5

6328 Ebara Jitsugyo NAVF • Restricted Stock Compensation
• Share Buyback
• Number of Outside Directors

• Capital Efficiency
• Governance

Page 5

7279 Hi-Lex Corporation LIM • Abolition of Takeover Defense 
Measures

• Shareholder Returns
• Individual Disclosure of 

Executive Compensation

• Capital Efficiency Page 10

7976 Mitsubishi Pencil NAVF • Restricted Stock Compensation
• Share Buyback
• Number of Outside Directors

• Capital Efficiency
• Governance

Page 5
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Ezaki Glico (Ticker: 2206)

 Dalton Investments has submitted three shareholder proposals with the aim of 
enhancing the corporate value of Ezaki Glico and achieving a fair stock price.

 Issues of Ezaki Glico from the perspective of SMDAM: Low ROE (violating ROE 
standards), insufficient disclosure of information aimed at improving capital efficiency.
４．Disclosure Based on TSE 
Requests

５．Share Buyback ６．Restricted Stock 
Compensation

Voted For Voted Against Voted Against

 ROE has consistently remained low 
(ROE has been below 6% since the 
fiscal year ending March 2019).

 This violates SMDAM's ROE criterion 
(below 7% for the past three years).

 It is believed that disclosing measures 
to improve ROE based on TSE 
requests will contribute to enhancing 
corporate value.

Item Item Item

 Share buyback totaling 27 billion yen 
(equivalent to 10% of net assets)

 This is more than three times the net 
income for the fiscal year ending 
December 2024 (8.2 billion yen)

 It is judged to be somewhat excessive

 To align with market expectations, 
expanding stock compensation and 
designing incentive compensation 
linked to ROE and TSR are desirable 
in some respects

 On the other hand, a stock 
compensation system has already 
been introduced. We oppose 
expanding it to approximately 2.5 times 
its current size, as it would not 
necessarily contribute to an increase in 
corporate value. Executive 
compensation design should be 
carefully implemented to ensure 
appropriate incentives are provided.

Source: Notice of the 120th AGM of Ezaki Glico, various releases from Dalton Investments
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Sapporo Holdings (Ticker: 2501)

 3D proposed the election of Mr. Paul Brough as a director (Proposal 4 and 5) because 
they found it difficult to expect Sapporo to make appropriate decisions regarding (1) 
maximizing the value of the real estate separation and (2) optimal capital allocation of 
the separation value in the introduction of external capital for the real estate business 
under consideration.

 SMDAM opposed the shareholder proposal for the following reasons: (A) Mr. Paul 
Brough has served as an advisor to 3D, the proposer, although he intends to resign 
upon assuming the position of outside director at Sapporo Holdings, and (B) the 
company's proposed board composition satisfies certain required skills.

Sapporo Holdings' Real Estate Business
• Sapporo operates a real estate business primarily in Ebisu, Ginza, and Sapporo, including properties like Ebisu Garden 

Place, through its subsidiary "Sapporo Real Estate Development."

• In July 2024, 3D released a presentation regarding the scheme for separating Sapporo’s real estate business.

• In August 2024, Sapporo announced its policy to seek specific proposals from a wide range of strategic partner candidates to 
enhance the value of its real estate business.

• Sapporo Holdings intends to present the results of its review of specific proposals for introducing external capital into its real 
estate business by the end of 2025.

Voted Against

Source: Notice of the 101st AGM of Sapporo Holdings, Sapporo Holdings' Q2 and Q4 FY2024 Financial Results Presentation Materials, 3D's "For Creating Corporate Value at Sapporo"
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Shareholder Proposals to Four Companies by 
Dalton

 Nippon Active Value Fund (NAVF, Dalton) has submitted the following proposals to four 
companies: (1) Restricted Stock Compensation, (2) Share Buyback equivalent to 10% 
of the total issued shares, and (3) Amendment to the Articles of Incorporation to make 
outside directors the majority.

Source: Each company's notice of convocation for the AGM in March 2025, each company's financial results for the fiscal year ending December 2024, and various releases from Dalton 
Investments.

ⅰ. Restricted Stock ⅱ. Buyback ⅲ. Outside Directors

3302 Teikoku Sen-i

• Aligning executive compensation 
with market perspectives by 
strengthening stock 
compensation systems can be 
agreeable to some extent.

• However, the introduction of 
incentive compensation systems, 
such as restricted stock 
compensation, that include 
outside directors expected to 
perform a monitoring function 
should be carefully considered.

• We oppose the proposal, 
considering that it is not easy for 
the shareholder proposers to 
accurately assess the balance 
between incentives and 
monitoring.

• Failure to Meet ROE Criteria and 
Cross Shareholding Criteria

• If aiming for a monitoring board, 
it is ideal to have a majority of 
independent outside directors.

• However, determining the 
effectiveness of the board 
composition based on formal 
conditions is difficult due to the 
organizational design and the 
actual conditions of individual 
companies.

• Therefore, we oppose stipulating 
conditions for outside directors in 
the articles of incorporation, as it 
could become a business 
constraint.

5943 Noritz

• Failure to Meet ROE Criteria and 
Cross Shareholding Criteria

6328 Ebara Jitsugyo

• Meeting all quantitative criteria 
(e.g., recent ROE of 14.2%)

7976 Mitsubishi Pencil

• Meeting all quantitative criteria 
(e.g., recent ROE of 19.3%)

Voted For

Voted For

Voted Against

Voted Against

Voted Against Voted Against
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 Strategic Capital has pointed out (i) the linkage between executive compensation and 
performance/stock price, and (ii) issues concerning excessive cash on hand, and has 
made the following shareholder proposals.

GungHo Online Entertainment (Ticker: 3765)

Source: GungHo "Notice of Convocation of the 28th Annual General Meeting of Shareholders,“ SC “Proposal for GungHo Online Entertainment, Inc. to up its game"

Voted Against

Executive Compensation
 The company has changed the chairman of the 

Nomination and Compensation Committee from an 
internal director to an independent outside director.

 We expect this to enhance the transparency of the 
compensation system and therefore oppose the 
shareholder proposal.

Review of Compensation System Proposals:
Item Number
3. Disclose reasons for changes in the Representative Director’s base 

compensation
4. Review the ratio of fixed and performance-linked compensation, and the 

criteria for performance linkage
5. Abolish stock options and introduce long-term stock compensation

Shareholder Return Proposals for Reviewing Capital Policy Proposals:
Item Number
6. Disposal of surplus with a dividend payout ratio of around 175%
7. Change the decision-making body for dividends from the Board of 

Directors to the General Meeting of Shareholders
8. Share buyback equivalent to 32.8% of the total issued shares
9. Cancellation of treasury stock

Shareholder Return Policy
 The company has already implemented a total 

shareholder return ratio exceeding 100%.

 The company has also announced a policy to cancel 
14 million shares of treasury stock.

 We appreciate the company's efforts to strengthen 
its shareholder return policy and therefore oppose 
the shareholder proposal.

Each Shareholder Proposal and Summary
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 Oasis Management (Oasis) has pointed out that Kao has not presented the 
management strategies and performance indicators necessary to outperform its global 
competitors. ⇒ Proposes five outside directors with expertise in cosmetics, consumer 
goods, supply chain, and digital transformation (DX).

Kao (Ticker: 4452)

Source: Kao 'Notice of Convocation of the 119th Annual General Meeting of Shareholders,' Oasis 'A Better Kao'

Voted Against

 The quantitative criteria and governance 
criteria of the SMDAM guidelines have been 
met.

 We believe that improvements should be 
encouraged through dialogue, and therefore 
oppose the shareholder proposal.

 ROE Criteria: 8.9% in 2022 ⇒ 4.5% in 2023 ⇒ 10.5% in 2024 ✅
 TSR Criteria: 113.6% over the three-year period up to December 2024 ✅
 Dividend Criteria: Total payout ratio of 68.3% ✅
 Board Composition: 5 out of 9 independent outside directors ✅

Comparison of Kao’s Performance with SMDAM Criteria

However, as Oasis argues, SMDAM also believes that it is desirable 
to set market-conscious KPIs, focus on marketing, build brand 
strength in international markets, and improve the effectiveness of 
the board of directors at an early stage.
We plan to continuously monitor Kao's management strategies and 

performance going forward.
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 Oasis has raised doubts about the appropriateness of transactions with affiliated 
companies such as Dainichi-can and Nissin Trading, and has proposed an amendment 
to the articles of incorporation regarding the reporting and monitoring of related party 
transactions.

DIC (Ticker: 4631)

Source: DIC 'Notice of Convocation of the 127th AGM,' financial results report, Oasis 'Better Governance at DIC'

Other Challenges for DIC:
• Low ROE (4.8% in 2022 ⇒ -10.6% in 2023 ⇒ 5.6% in 2024)
• Low PBR (Consistently below 1.0, approximately 0.7 as of March 2025)

Summary of Oasis's Proposals and Recommendations Judged Based on SMDAM Guidelines

Agenda Item No. 2, First Candidate (Company Proposal):
 Oppose the Reappointment of Mr. Kaoru Ino

Agenda Item No. 4, Amendment to Articles of Incorporation 
(Shareholder Proposal):
• Reporting and Monitoring of Related Party Transactions

• To appropriately monitor related party transactions and confirm their 
validity through a resolution of the Board of Directors.

• Related parties include individuals who have resigned from their 
positions as directors of the company, their relatives, and entities that 
these individuals substantially control.

Voted For
 Due to violation of ROE criteria and having served for more than 

three years.

Voted Against
 Currently, DIC verifies the appropriateness of transactions within 

the responsible department and conducts audits by the internal 
audit department and auditors. 

 There are also concerns from the perspectives of business 
constraints and efficiency.
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 SMDAM believes that the red yeast rice issue is a serious matter affecting Kobayashi 
Pharmaceutical's corporate value and sustainability. Therefore, we supported Oasis's 
proposal at the extraordinary general meeting and opposed the reappointment of 
directors at the annual general meeting.

Kobayashi Pharmaceutical (Ticker: 4967)

Source: Kobayashi Pharmaceutical 'Summary of the Board of Directors' Review Based on the Report of the Fact-Finding Committee,' 'Notice of Convocation of the EGM,' 'Notice of Convocation of the 
107th AGM,' Oasis 'Kobayashi Pharmaceutical MOLD GROWS IN A CULTURE'

EGM in February 2025 AGM in March 2025, Agenda Item No. 2

No. 1: Investigator of Operations 
and Property
 Mr. Shin Ushijima

No. 2: Election of Three Directors

１．Mr. Yoshio Nakamura 
２．Mr. Richard Dols Young
３．Dr. Tomoko Chubachi

Voted For
• Inadequacy of the Fact-

Finding Committee's 
Investigation

Voted For
• Possesses desirable 

knowledge and skills for 
Kobayashi 
Pharmaceutical, 
including handling of 
scandals, product safety 
and quality control, and 
medical pharmaceuticals.

１．Mr. Yoshihito Ota Voted For

２．Mr. Norikazu Toyoda Voted For

３．Mr. Yuji Matsushima Voted For

４．Mr. Akihiro Kobayashi Voted Against

５．Mr. Yoshiro Katae Voted Against

６．Mr. Akio Takahashi Voted For

７．Mr. Masato Mori Voted For

８．Mr. Shinsuke Matsumoto Voted For

９．Ms. Misa Kusumoto Voted For

10．Mr. Toshiaki Monkawa Voted For

New

New

New

New

New

New

New

New

Ind.

Ind.

Ind.

Ind.

Ind.

Ind.
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 Multiple shareholder proposals focusing on shareholder returns were submitted by LIM 
and Monex Asset Management (Monex).

Hi-Lex Corporation (Ticker: 7279)

Source: Hi-Lex Corporation 'Notice of Convocation of the 81st AGM of Shareholders,' 'Explanation of Full-Year Financial Results for the Fiscal Year Ending October 2024'

Challenges for Hi-Lex:
 Capital Efficiency (Low ROE, Low PBR, Excessive Holdings of Policy-Oriented Stocks) 
 Continued Implementation of Advance Notice Takeover Defense Measures

Shareholder Proposal Proposer SMDAM’s Judgement Reason for Judgment

4. Abolition of Takeover Defense 
Measures

LIM Voted For Voted for as it met SMDAM Guidelines.

5. Disclosure of Capital Costs LIM Voted For Voted for as it was expected to contribute to the enhancement of 
corporate value.

6. Individual Disclosure of Executive 
Compensation

LIM Voted For Voted for as it contributed to the enhancement of information disclosure.

7. Reduction of Cross-Shareholdings LIM Voted Against Appreciating the company's efforts to reduce cross-shareholdings to 
10% of net assets, we opposed the proposal.

8. Disposal of Surplus with a 
Dividend Payout Ratio of 100%

LIM Voted Against Although there was room for payment, the company's dividend payout 
ratio for the FY ending Oct 2024 was 76.0%, which exceeded SMDAM 
criteria; therefore, we opposed the shareholder proposal

9. Share Buyback LIM Voted Against Appreciated the company's efforts to improve capital efficiency based 
on the TSE's request.

10. Disposal of Surplus Equivalent to 
DOE 3%

Monex Voted Against The same reason as Agenda Item No. 8.
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