
<English Translation of Informational Ad placed in the Nikkei on June 13, 2023> 

To unlock shareholder value of Japan Securities Finance, Kyokuto 

Kaihatsu, Bunka Shutter, Wakita, Daidoh and Arisawa 

Thank you for taking the time to consider Strategic Capital’s shareholder proposals. 

Please take a moment to read about the issues facing each company including those to which 

we have made shareholder proposals. 

 

Japan Securities Finance (8511) – Shareholder value damaged by amakudari directors 

As of May 2023, the Fund we managed held 5.5% of total outstanding shares of the Company. 

amakudari from the BOJ (Bank of Japan) 

Since becoming a listed company in 1950, all 10 presidents including current President Shigeki 

Kushida, are BOJ alumni. In addition, BOJ alumni occupy other top management positions 

including the Chairperson, senior managing directors and the President of a subsidiary. We 

believe shareholder value is being damaged by the management of these unsuitable persons 

who were gifted their positions through amakudari. 

Statements by JSF President that expose lack of investment knowledge 

Seiki Kushida, formerly an Executive Director at the BOJ, and current JSF President, has made 

statements that make one question his qualifications to lead the Company. For example, he has 

made such statements as “What does ROE have to do with stock price? Stock price has nothing 

to do with ROE or net assets” and “if market capitalization is used in place of shareholder’s 

equity, then our ROE would be over 6%.”  When we point out the error in that reasoning, he 

refuses to acknowledge the mistake instead stating that “I have confidence in my career and 

experience.” Furthermore, Kushida continues to justify a 5% ROE target based on an irrational 

claim that “JSF’s cost of equity is in the mid-4%”. JSF’s shareholder value cannot be expected to 

increase if this continues. 

Background ameAppointed

Ex-Execu ve  Director of BOJ     Shirane 1950  

Ex-Deputy  overnor of BOJ    Taniguchi 19 2  

Ex-Execu ve  Director of BOJ     Kamata 19 0  3  

Ex-Execu ve  Director of BOJ     Okada 19 9  

Ex-Execu ve  Director of BOJ     Tajima 19 5  

Ex-Execu ve  Director of BOJ    Aoki 1992  

Ex-Execu ve  Director of BOJ     Kojima 199   

Ex-Execu ve  Director of BOJ    Masabuchi 200   

Ex-Execu ve  Director of BOJ     Kobayashi 2012  current Chair  

Ex-Execu ve  Director of BOJ     Kushida 2019  current President  

Past President of JSF (1 50 to present)



Therefore, we strongly oppose Kushida continuing as JSF President and request that 

remuneration paid to him be disclosed (Shareholder Proposal No. 3)  

“Executive Chairman” - an amakudari position with no raison d’etre 

It is customary for amakudari Presidents from the BOJ to become “Executive Chairman  執行役

会長 ” and then special advisor. Currently Eizo Kobayashi, formerly an Executive Director at the 

BOJ and former JSF President, serves as Executive Chairperson after retiring from the Board of 

Directors.  The special advisor position is vacant. 

The positions of Executive Chairperson, special advisor and honorary advisor are all vague in 

terms of their duties.  When we asked what the specific duties of the Executive Chairperson 

were, we received vague answers such as “general overview of business execution.”  Above all, 

like the President, the Executive Chairperson, special advisor, and honorary advisor are posts 

exclusive to former BOJ Directors. As such, we believe the positions of Executive Chairperson, 

special advisor and honorary advisor exist to expand the number of posts for the BOJ amakudari 

cadre.  

Therefore, we request the abolition of these post-President positions including the Executive 

Chairperson and disclose the treatment of former Presidents after they retire from the Board of 

Directors.  Shareholder Proposals  o. 2,  o.  , and  o. 5  

The largest shareholder who defends the amakudari 

Symphony Financial Partners (SFP) is an investment fund with 23% of the outstanding shares, 

the largest shareholder of JSF. 

Based on publicly available information and insight obtained from own dialogue with JSF, we find 

issue with the amakudari at JSF.  We are perplexed as to why SFP has consistently voted to 

defend the JSF amakudari and opposed all our proposals, and can only assume that SFP’s 

decision is based on some valuable information that JSF has shared which compels them to 

continue supporting the amakudari. Information that is not shared with general shareholders 

including our company.  

Therefore, to protect the interests of general shareholders, including SC, we request the disclosure 

of material aspects of dialogue between JSF and SFP  Shareholder Proposal  o.    

To Shareholders of JSF 

In order to improve the corporate governance of JSF and to increase shareholder value, we ask that 

you oppose the reappointment of Seiki Kushida as President and to vote in favor of our proposals.  



Kyokuto Kaihatsu (7226) – Management resting on excessive retained earnings 

As of May 2023, the Fund we managed held  .1% of total outstanding shares of the Company.  

Industry leader in the special purpose vehicle (SPV) that is divided in two 

Kyokuto Kaihatsu enjoys the top share in the Japanese SPV industry, manufacturing and selling 

SPVs such as garbage trucks, dump trucks and tank lorries. In particular, they are the largest 

manufacturer and seller of trailers and tank lorries and the second largest in garbage and dump 

trucks, as well as other top share products, giving them a strong competitive advantage.  

Sluggish ROE 

In contrast to its business, the management is 

inefficient. Looking at ROE, since the current 

President, Tatsuya  unohara took over, the 

Company has lagged its peer, ShinMaywa 

Industries, Ltd.  

Both saw a deterioration in performance for the most recent fiscal year ending March due to 

supply chain disruptions, however, during the decline and subsequent rebound the gap grew larger 

between the two companies.  

Excessive retained earnings and disregard for capital efficiency  

 The main reason for the difference in ROE is the 

accumulated excessive retained earnings, and President 

 unohara and his management team have been sitting on 

those excessive retained earnings and are not trying to 

improve capital efficiency.  

For example, during a period when supply chain 

disruptions and rising prices required quick action, 

management instead decided to acquire a new HQ in a prime location in Osaka. We had been 

suggesting that, from a capital efficiency standpoint, they should lease and had also called for a quick 

response to soaring prices, so their actions are incomprehensible.  

As a result of accumulating cash and securities equal to about 30% of its total assets, the shareholder 

equity ratio has reached 70% and the PBR remains well below dissolution value and significantly 

inferior to industry peers.  

Therefore, we request a review of the capital policy to return the excessive financial strength to an 

Nunohara tenure as President

Signi cant ROE decline a er Nunohara became President

Kyokuto Kaihatsu

ShinMaywa

 Exclude extraordinary P L  Forecast 

FY 2022

Kyokuto

Kaihatsu

Shin

Maywa

Equity Ratio 70.5 % 43.5 %

Cash/Total Assets 29.2 % 14.9 %

Actual ROE 0.7 % 7.2 %

PBR (May 31) 0.54 x 0.82 x

Excess retained earnings and cash and

cash equivalents are lowering ROE/PBR



appropriate level and improve ROE  Shareholder Proposal  o.    

Compensation plan that maintains the status quo and cross-shareholdings   

A year after  unohara took office, a 

performance-linked stock plan was introduced 

for executives. Although they claim to have 

studied the case of ShinMaywa, the two systems 

differ in that Kyokuto Kaihatsu’s is opaque. Even 

if business performance and stock price remain 

sluggish,  unohara and others can still receive “performance-linked” compensation.  

Therefore, we request the Company grant stock-price linked compensation to all executives and 

employees to motivate the entire company to work together to improve performance and stock-price, 

and for  unohara to disclose how much performance-linked compensation he received during the 

period when both the performance and stock price were weak, along with the calculation. 

 Shareholder Proposals  o.   and  o. 9  

We also request they take the initiative in selling cross-shareholdings owned by shareholders who 

do not object the Company’s management (Shareholder Proposal No. 10) 

To Shareholders of Kyokuto Kaihatsu 

The reason performance and stock price has been stagnant is due to the management of  unohara 

and the management teams disregard for capital efficiency. We would like your help in correcting 

such management.  

  

Based on disclosed formula using opera ng 
income and ROE (F 21 to F 23)

ShinMaywa

Execu ve remunera on structured  generously  

Paid based on comprehensive considera on 
of performance, environment, etc.

Kyokuto 
Kaihatsu

Introduced May 2021 using ShinMaywa as reference 



Bunka Shutter (5 30) – Management failing to reflect excellent business into shareholder value  

As of May 2023, the Fund we managed held  .5% of total outstanding shares of the Company. 

No 2 in the Japanese shutter industry 

Bunka Shutter manufactures and distributes shutters, doors and construction materials with 

the 2nd largest share of the domestic shutter market. The Company has built an outstanding 

business model that has secured appropriate margins even in the current period of rising input 

prices. 

The contrasting shutter industry 

However, the stock price has remained 

stagnant. Comparing the PBR to Sanwa HD’s, 

the industry leader, the difference is obvious. 

The gap widened after the current Chairman, 

Toshihiko Shiozaki became President in 201 .  

The contrast comes from ROE 

Similar to PBR, the ROE has also been 

underperforming.  We believe that this is a 

major reason for the weak PBR. Therefore, we are 

seeking to improve ROE through an improvement 

in capital policies. 

(Shareholder Proposal No. 6)  

Irresponsible stance on disclosure  

In 201 , Bunka Shutter led by Shiozaki made a large-scale acquisition in Australia, spending JPY 

 . B, equivalent to two years' worth of capital investment. More than   years have passed, and 

they continue to maintain the position of “not 

disclosing details of the acquisition because it is 

immaterial.” 

There is no way that a JPY  . B M A could be of little 

importance. Such a stance by management is 

irresponsible and we demand that the results of the 

M A be disclosed.  Shareholder Proposal  o. 13   

 

Cross-shares held for irrational reasons 

Shiozaki lowered PBR and damaged shareholder value

Feb 2018 
AustralianM A

Shiozaki tenure as President  hairmanBunka Shu er

Sanwa  D

Shiozaki tenure as President  hairman

Subpar ROE

Bunka Shu er

Sanwa  D

 Forecast 

Australian M A equal to 2 years  apEx

CapEx
Australian M A

JP  8.7B



This is not the only issue. Bunka Shutter discloses that it holds shares in Daiwa House Industry Co. 

Ltd. to “maintain and strengthen business relations.” However, Daiwa House has repeatedly stated 

that holding shares has that holding stocks “doesn’t matter.”  Bunka Shutter is aware of Daiwa 

House’s position. In other words, Bunka Shutter is investing approx. JPY2B in Daiwa House stock 

based on expectations borders on delusion. We demand the prompt disposal of Daiwa House stock 

 Shareholder Proposal  o.      

To Shareholders of Bunka Shutter 

Despite the slumping stock price, Bunka Shutter management including President Shiozaki, has 

irresponsibly failed to disclose the status of a JPY  . B investment and continues to hold JPY2B 

based on delusional expectations. We demand that Bunka Shutter correct its management and 

corporate governance and that Shiozaki, who has caused the slump in Bunka Shutter’s stock price 

step down  Shareholder Proposal  o.  ,  o. 9, and  o. 10  

We ask for the support of all shareholders to help reform the management of Bunka Shutter 

  



Wakita (8125) – An MTBP that only has a 5% ROE target 

As of May 2023, the Fund we managed held  .0% of total outstanding shares of the Company. 

Wakita’s huge holdings of rental and other real estate has reduced capital efficiency and damaged 

shareholder value. Over the past 3 years, we have repeatedly told them that this type of inefficient 

management is due to business operations that do not target returns above the cost of capital. 

Damaged shareholder value 

As of February 28, 2023, Wakita owned rental real 

estate with a market value of JPY 56.6B equal to 

approx. 80% of market cap.  They have continued 

to hold such properties which are generating 

returns below its cost of capital, justifying it as a 

stable source of income, but this is damaging 

shareholder value.  The sad fact is that PBR has been below dissolution value (PBR 1x) for a long 

time and current management policy is not linked to increasing shareholder value.  

Realize an increase in shareholder value through establishing a REIT 

In order correct such inefficiencies, we have suggested they transfer the real estate holdings to a 

REIT, and specialize in the development and management of real estate, as a means to improve 

capital efficiency (Shareholder Proposal No. 4).  By using the proceeds from the sales of rental 

properties for shareholder returns, or deveoping real estate or other businesses that generate 

returns above the cost of capital, capital efficiency is enhanced and shareholder value can be 

expected to rise.      

High executive compensation, pool governance 

While management continues to 

undermine shareholder value by 

refusing to establish a REIT, a 

comparison of executive 

compensation to industry peers 

shows that their compensation is 

higher despite being smaller with worse capital efficiency. We believe that this high executive 

compensation lowers the incentive to change the status quo, and we have requested that the 

President’s compensation be disclosed  Shareholder Proposal  o.   . In addition, we requested that 

the Chairperson be an outside director because of concerns that the Board is not adequately fulfilling 

its supervisory function due to poor governance, as can be seen in the fact that Teiji Wakita, who is 

PBR has been below 1x for the long term
Dissolu on value

Wakita s execu ve compensa on is excessive in comparison

Kanamoto ishio HDWakita

JPY 2 .5 m JPY 23.  m JPY  . 3m Est. Comp.

JPY   .3B JPY 90. B JPY   . B Market Cap

 . %  .3%  .0  ROE

0. 0x 0. 5x 0.  x PBR



from the founding family, is both the President and Chairman of the Board of Directors  Shareholder 

Proposal  o.      

Need to revise the mid-term business plan 

The TSE has requested companies with PBR below 1x to “manage with an awareness of capital 

efficiency” and “formulate and disclose plans to get the PBR above 1x.” Wakita would naturally be 

subject to such a request, and we have made a similar shareholder proposal  Shareholder Proposals 

 o. 9 and  o. 10  

At the May 25th AGM, all of our shareholder proposals were rejected while the Company’s 

proposals were all approved. However, only   % of shareholders voted in favor of re-electing 

Wakita as President. This is a considerably small number given stable allegiant shareholders account 

for approx. 50% of total shareholders. Wakita’s management should sincerely understand the 

extent of dissatisfaction of general shareholders have with the Company management.  

In response to the TSE’s request, Wakita has stated that it will disclose the information as soon as 

possible. However the ROE target in the current MTBP is only 5% which means that it is impossible 

to exit the less than 1x PBR. We request the Board take the TSE’s request seriously and, as you 

stated in your opposition to the shareholder proposal, “it is important to build an earnings plan by 

understanding the cost of capital,” review the MTBP, including reforming the low capital efficiency 

real estate business and set an ROE target of  % or more which would be higher than the cost of 

equity.   

  



Daidoh (3205) – A compensation system that benefits management only 

As of May 2023, the Fund we managed held 13. % of total outstanding shares of the Company. 

Core business continues to bleed red, stock price in the doldrums 

Sales in the core clothing business have continued to decline, and operating income has been in the 

red for the last 10 years except for FY201 . The stock price has followed suit and over the past 10 

years while the TOPIX increased approx. 2.5 times  including dividends , the Company’s value has 

halved  including dividends  and the PBR is0.51x, even excluding unrealized gains on rental real 

estate, which is well below dissolution value. 

Stock option plan 

Despite the dire situation, management continues to benefit from an unreasonable stock option 

plan with the following features. 

1. Exercise price of 1 yen (stock acquisition rights are granted to acquire shares at 1 yen) 

2. The number of shares granted is based on the amount of “compensation” for each position 

(the lower the stock price, the more rights are granted) 

3. Exercise period is 30 years and exercisable within 1 to 5 years after retirement  

In other words, the number of grants increases as the share price falls during the management’s 

active years, and if the successor can increase the share price after they retire, their profit 

increases. The more the stock price continues to decline, the greater the shares granted will 

increase.  In this way, while the share price slump continues to damage shareholder value, and 

employees are asked to take voluntary retirement against the backdrop of the deteriorating 

business, and despite the damage to the value of the stock benefit trust which replaces the 

retirement package for employees, management alone has been enjoying the benefits of the SO 

plan with an exercise of 1 yen and guaranteed to yield a profit.  This system should be abolished 

immediately.  

  



Arisawa (5208) – Volatile performance and excessive equity capital 

As of May 2023, the Fund we managed held  .2% of total outstanding shares of the Company. 

Dividend cut announced 

Since the start of our investment, we have made various proposals including managing with 

consciousness towards cost of capital and capital efficiency, sales of cross-shareholdings and 

strengthening of shareholder returns. By incorporating many of our suggestions the stock price rose 

to a level where it almost reached 1x PBR. However, in May of this year they revised the 

management plan downward, and halved the dividend forecast for the current fiscal year, resulting 

in a significant decline in share price. 

Use DOE due to volatile performance 

Arisawa’s shareholders return policy is to return a total ratio of  0% including dividend and 

buybacks. The reduction in forecast dividends is due to downward revision from uncertain 

economic environment surrounding the China-related business. 

The Company’s business performance is highly variable, and the dividend policy that is only linked 

to a single fiscal year’s financial performance leads to an increase in the cost of shareholders’ 

equity. Another factor contributing to the high cost of capital is the lack of debt and a high equity 

ratio of approx.  0%.  Therefore, we propose that DOE be used.  This will reduce the cost of 

capital by ensuring stable shareholder returns without being affected by short-term performance 

and preventing excess capital accumulation.    
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