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 NSSOL Corporate Value Impairment Caused by Deposits with the Parent Company
• NSSOL has not raised funds through bonds or borrowings. It holds approximately JPY 110 billion of cash and deposits, equivalent to approximately 40% of net assets.
• NSSOL has placed the majority of this excessive cash and deposits with the parent company for over 20 years, reaching extremely high levels — a 10-fiscal-year average of 93% of cash and 

deposits and 40% of net assets.
• NSSOL’s deposit arrangement embodies the very example of a conflict of interest at a listed subsidiary identified by METI, thereby impairing corporate value.

- The parent company (Nippon Steel) has external funding costs of 0.6%–3.6%, whereas it secures funds from NSSOL via CMS at 0.5%2, well below external funding costs, thereby 
capturing the benefit.

- On the other hand, NSSOL deposits funds with the parent at 0.5% — well below its own cost of capital (company estimate: 6%; analyst average: 7%–8%) — thereby impairing its own 
corporate value.

• NSSOL has not, to date, provided verification or explanation sufficient for minority shareholders to deem the deposits reasonable, despite the clear conflict of interest.
- On the economic rationale of the deposits, NSSOL provides an unreasonable explanation based on bank interest rates, when the cost of capital should be the metric from a

corporate-value perspective.
- Although the company claims a required liquidity of JPY 90.0 billion based on the peer average of 2.4 months of monthly revenue, it provides no concrete rationale for adopting this 

average, nor does it justify maintaining such liquidity solely through shareholders' equity.
- Although NSSOL suggests deposits are being reduced, in reality the change reflects only a temporary offset from the Recruit share sale and the Infocom acquisition; the recurring 

deposit level for FY ending March 2026 remains essentially flat, with no substantive reduction underway.
• The lack of capital discipline that tolerates value-destroying deposits is the principal reason NSSOL ranks lowest in capital efficiency (ROE) among industry peers.

 NSSOL Minority Shareholders’ Concerns and Inadequate Response Regarding the Deposits at NSSOL
• NSSOL has previously received shareholder proposals from minority shareholders calling for elimination of the deposits, and a proxy advisor recommended a vote in favor of that 

proposal.
• In a third-party perception survey of shareholders, many domestic and international institutional investors and sell-side analysts have expressed concerns about NSSOL’s deposits.
• 3D, as a minority shareholder of NSSOL, has engaged in dialogue with NSSOL for over 2 years toward enhancing corporate value, seeking resolution of the structural conflicts of interest 

including the deposits.
• However, because NSSOL — operating under a structural conflict of interest — failed to engage in objective and quantitative verification and explanation regarding the value-

destroying deposits, we have decided to submit a shareholder proposal regarding the deposits at this AGM.
 3D Overview of the Shareholder Proposals

1. Partial Amendment to the Articles of Incorporation: Prohibition of Deposits with the Parent Company and Affiliates.
2. Partial Amendment to the Articles of Incorporation: Disclosure Regarding Contribution of Funds to Parent Company, Etc.. If the prior proposal does not result in elimination of the deposits, 

this proposal calls for disclosure of (i) the average interest rate and other transaction terms of Deposits in the most recent fiscal year; (ii) the reasons why the transaction terms set forth in 
the preceding item were determined to be reasonable in light of the relationship between the cost of capital and the return from Deposits, and the standards or comparison targets 
used in such determination; and (iii) the existence and content of any policy for consideration or judgment standards regarding the review or elimination of Deposits

Executive Summary

Notes: [1] From around 2004 to 2013, deposits were made via the cash management system by Nittetsu Finance, a parent’s group company; thereafter, from around 2014, direct deposits with the parent company began, so in substance NSSOL 
has been depositing funds with the parent for over 20 years.[2] FY2025/03 actual figures.
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NSSOL has not raised funds through bonds or borrowings; it holds approximately JPY 110 bn 
of cash and deposits, equivalent to 40% of net assets

Source: NSSOL disclosure materials
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However, regarding the deposits with the parent company, NSSOL has not provided verification or explanation 
sufficient for minority shareholders to deem them reasonable from a corporate-value perspective

NSSOL’s explanation of the deposits’ reasonableness is inadequate from the following three perspectives, A–C

In explaining the economic rationale, NSSOL uses an inappropriate metric from a corporate-value perspective
• From the perspective of NSSOL’s corporate value, the reasonableness of the deposits should be verified using NSSOL's cost of capital as the 

evaluation axis.
• However, NSSOL consistently limits its rationale to comparison with market interest rates, and as the TSE has pointed out, this does not 

enable investors to properly assess the reasonableness.
A

The explanation of the appropriate level of cash & deposits and how they are secured lacks substantive grounds
• NSSOL justifies, in its Mid-Term Business Plan, JPY 90 bn of cash on hand as 2.4 months of monthly sales—the domestic-peer average.
• However, no explanation is given as to why the peer average represents the appropriate level of liquidity for NSSOL, the calculation basis for the 2.4 

months of monthly sales figure, or the rationale for continuing to secure liquidity with shareholders' equity rather than borrowings, committed lines, 
or similar means.

B
The explanation regarding reduction of the deposits is not substantively backed up
• FY2025/03 to FY2026/03, the decrease in cash & deposits merely reflects a temporary fund movement—cash from the Recruit share sale 

used for the Infocom acquisition.
• Despite this, NSSOL uses this fact to create the misleading impression that the deposits have been significantly reduced.

C
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Please vote FOR the “Partial Amendment to the Articles of Incorporation (Prohibition of 
Deposits with the Parent Company and Affiliates)”

Partial Amendment to the Articles of 
Incorporation
(Prohibition of Deposits with the Parent 
Company and Affiliates)

The following provisions shall be added to the Articles of 
Incorporation.

Chapter 8 Deposits with the Parent Company, Etc.
Article 35 (Prohibition of Deposits)
The Company shall not make deposits of money or other 
contributions of funds equivalent thereto (“Deposits”) to its 
parent company or any subsidiary or affiliate thereof.
2) If Deposits have arisen in violation of the preceding 
paragraph, the Company shall promptly recover such 
Deposits.

(Summary of the Proposal)

Reasons for the Proposal

• NSSOL has continued deposits with its parent company for over 20 years; 
even the most recent 10-fiscal-year average accounts for 26% of total 
assets and 40% of net assets. Such deposits are a typical example of a 
conflict of interest at a listed subsidiary: while Nippon Steel secures 
funds from NSSOL at a cost below its external funding cost, NSSOL 
continues to deposit funds with the parent at terms well below its own 
cost of capital, thereby impairing its own corporate value. 

• On this issue, other minority shareholders have also expressed concern, 
and the Company has engaged in constructive dialogue regarding the 
necessity of resolving it. However, the Company has only repeated 
arguments about the need for retained earnings and comparisons with 
market interest rates, refusing to address head-on the reasonableness of 
the deposit balance and the rationality of capital allocation.

• NSSOL’s deposits with the parent comprise (i) capital allocation below 
the cost of capital, (ii) related-party transactions involving structural 
conflicts of interest, (iii) long-term and large-scale tying-up of funds, 
and (iv) the absence of substantive review—a combination of issues that, 
from the perspective of medium- to long-term corporate value 
enhancement that a listed company should pursue, is inappropriate; hence 
this shareholder proposal.

Source: 3D’s submission materials to NSSOL
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Please vote FOR the “Partial Amendment to the Articles of Incorporation (Disclosure 
Regarding Contribution of Funds to Parent Company, Etc.)”

Partial Amendment to the Articles of 
Incorporation
(Disclosure Regarding Contribution of Funds 
to Parent Company, Etc.)

(Summary of the Proposal)

Reasons for the Proposal

• As stated earlier, NSSOL’s deposits with the parent company may impair 
corporate value and simultaneously surface, as a real-world issue, conflicts 
of interest at a listed subsidiary.

• On this point, the TSE requires, where cash management is conducted with 
the parent, enhanced disclosure not only of the significance of such 
arrangements but also, from a minority-shareholder-protection 
perspective, of how the conflict-of-interest risk is being managed. The 
TSE has also stated that explaining the significance of deposits with the 
parent solely by comparison with market interest rates is inadequate, and 
that the proper metric should be the cost of capital from a corporate-value 
perspective.

• However, NSSOL's disclosure does not meet this requirement. NSSOL 
merely explains that its deposit with the parent is "determined reasonably 
with reference to market interest rates," but does not provide explanations 
at a level that shareholders can find acceptable regarding verification of 
reasonableness based on the cost of capital, or how conflicts of interest 
with minority shareholders are being addressed. 

• Therefore, if NSSOL does not eliminate the deposits, it should verify their 
reasonableness from a cost-of-capital perspective and provide 
shareholders with disclosure at a level sufficient to allay conflict-of-
interest concerns.

The following provisions shall be added to the Articles of Incorporation.

Chapter 8 Deposits with the Parent Company, Etc.
Article 35

With respect to contributions of money or similar transactions 
conducted by the Company to its parent company or its affiliates 
(“Deposits”), from the perspective of deepening understanding 
regarding management of conflicts of interest with minority 
shareholders and capital allocation, the Company shall disclose the 
following matters by an appropriate method:

(i) the average interest rate and other transaction terms of Deposits 
in the most recent fiscal year;

(ii) the reasons why the transaction terms set forth in the preceding 
item were determined to be reasonable in light of the relationship 
between the cost of capital and the return from Deposits, and the 
standards or comparison targets used in such determination; and

(iii) the existence and content of any policy for consideration or 
judgment standards regarding the review or elimination of Deposits.

Source: 3D’s submission materials to NSSOL
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As these shareholder proposals seek correction of structural conflicts of interest with the parent, we 
have requested that the resolutions be conducted under a Majority-of-Minority (MOM) condition

3D has sent a notice to NSSOL requesting a resolution on these shareholder proposals under a Majority-of-Minority (MOM) 
condition, or, in the alternative, disclosure of the approval rate among minority shareholders excluding the parent

As stated in the Shareholder Proposal Document, each of the proposals 
therein involves issues of structural conflicts of interest with the parent 
and the parent-subsidiary listing structure. If voting rights are exercised by 
the parent, the outcome of the resolution would be determined by the will 
of the parent, and the interests of the Company’s minority shareholders 
could be harmed.
We therefore respectfully request that resolutions at this AGM be conducted 
under a so-called Majority-of-Minority condition that does not permit the 
parent to exercise voting rights. If such a resolution is not feasible, we ask 
that you disclose the approval rate of the proposals among minority 
shareholders excluding the parent, for your consideration.

Source: 3D’s submission materials to NSSOL
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Disclaimer

This presentation material and the information contained (collectively, this “Presentation") are provided to the shareholders of NS Solutions Corporation (hereinafter “NSSOL”) for the purpose of sharing 
information and exchanging views regarding NSSOL. 3D Investment Partners Pte Ltd. is the asset manager of a fund ("3D Funds") that holds shares in NSSOL.

This Presentation presents the evaluations, estimates, and opinions of 3D Investment Partners Pte Ltd. limited to the business, capital structure, board of directors, and governance structure of NSSOL. 
3D Investment Partners Pte Ltd. presents its evaluations, estimates, and opinions solely from its standpoint as the asset manager of 3D Funds.
This Presentation does not solicit or request the exercise of shareholder rights (including, but not limited to, voting rights) jointly with 3D Investment Partners Pte Ltd. and its affiliates and their related 
parties ("3DIP") with respect to the exercise of voting rights or other actions at the general meeting of shareholders of NSSOL. 3DIP clarifies that it does not intend or agree to be treated as a joint holder, 
specially related party, or closely related person under Japanese law (or any other applicable law) by expressing its own evaluations, estimates, and opinions, or other communications with shareholders in 
or through this Presentation.

3DIP does not intend to undertake to represent shareholders of NSSOL in the exercise of voting rights held by them.

3DIP does not intend to propose, by itself or through other shareholders of NSSOL, to transfer to a third party or discontinue the business or assets of NSSOL or NSSOL Group companies at the general 
meeting of shareholders of NSSOL. In addition, 3DIP does not intend to take any action that would make it difficult for NSSOL or NSSOL Group companies to carry out their business on an ongoing and 
stable basis.

This Presentation is not a proposal, solicitation, marketing, advertising, inducement, or representation of any transaction, service, or product, nor is it advice to purchase or sell an investment product or 
any type of investment, or an opinion on purchasing or selling an investment product, making any investment, or the merits of any particular investment or investment strategy. Any examples of strategies 
or transactions are simply for illustrative purposes and do not represent past or future strategies or performance, nor do they represent the likelihood of success of any particular strategy.

This Presentation is for informational purposes only and may not be relied upon by any person for any other purpose. This Presentation is not a transaction, investment, financial, legal, tax, or other advice, 
proposal, or invitation.

This Presentation has been prepared based on publicly available information and interview results (which 3DIP has not separately verified) and is not intended to be complete, timely, or comprehensive. 
3DIP has not received any insider information as defined under the Financial Instruments and Exchange Act of Japan ("Insider Information") and no Insider Information is included in this Presentation.

This Presentation includes "forward-looking statements." Certain forward-looking statements are statements that are not strictly related to past or present facts and include expressions such as "may," 
"will," "assumes," "believes," "anticipates," "plans," "estimates," "anticipates," "targets," "expects," "seeks," "could," and any other variant, negative, or similar expressions using equivalent terms.

Similarly, statements that describe 3DIP's objectives, plans, business strategies, and objectives are forward-looking statements. The forward-looking statements in this Presentation such as business 
forecasts are based on 3DIP's intentions, perceptions, expectations, estimates, assumptions, and evaluations based on information available to and certain assumptions deemed reasonable by 3DIP at the 
time of preparation of this Presentation. These statements are not guarantees of future results and involve risks, uncertainties, assumptions, and other factors that are difficult to predict and are not within 
the scope of 3DIP's control and may differ materially from actual results. Accordingly, actual results may differ materially from these business forecasts. Therefore, forward-looking statements should not 
be relied upon to predict actual results, and actual results may differ materially from those stated or implied in the forward-looking statements. 3DIP assumes no obligation to update and publish or revise 
forward-looking statements, regardless of new information, future developments, or other results.
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Disclaimer

Although 3DIP believes that the information contained in this Presentation is accurate and reliable, 3DIP makes no representations or warranties as to the accuracy, completeness, or reliability of such 
information, any statements or oral communications about NSSOL or other companies contained herein. 3DIP assumes no responsibility for such statements or communications (including any inaccuracies 
or omissions therein). For public companies, there may be non-public information held by a public company or its insiders that has not been disclosed by such public company. Therefore, all information 
contained in this Presentation is presented "as is" without warranty of any kind, and 3DIP makes no implied representations as to the accuracy, completeness, or timeliness of such information or the 
results of its use. Please seek professional advice and make your own assessment of relevant issues. 3DIP assumes no obligation or responsibility for the use of, or any loss arising in relation to, all or any 
part of the information contained in this Presentation (including any inaccuracies or omissions therein). Any investment carries a material risk, including the complete loss of capital. Any projections or 
estimates are simply for illustrative purposes and should not be taken as an indication of the maximum possible profit or loss. Although 3DIP may change this Presentation in whole or in part without 
notice to any person, it assumes no obligation to provide revisions, updates, additional information or materials in this Presentation, or to correct inaccuracies.

This Presentation may contain content or citations from, or hyperlinks to, news reports or other public third party sources ("Third Party Materials"). Permission to cite Third Party Materials in this 
Presentation have not been sought and therefore may not be obtained. The contents of Third Party Materials have not been independently verified by 3DIP and do not necessarily represent the views of 
3DIP. The authors and/or publishers of Third Party Materials are independent of 3DIP and may have different views. The provision of Third Party Materials to this Presentation does not imply that 3DIP 
supports or agrees with any part of the contents of Third Party Materials, or that the authors or publishers of Third Party Materials support or agree with the views expressed by 3DIP on relevant matters. 
Third Party Materials do not represent all relevant news reports or views expressed by other third parties on the issues described.

3DIP describes the result of analysis concerning NSSOL based on the anticipations, assumptions and presumptions on the premise of the interview result and the information obtained from an outside 
investigation firm, but 3DIP could not confirm the truth and comprehensiveness of such interview results and information and, shall not be deemed to make any representation and be liable for them.
3DIP currently substantially owns and/or has an economic interest in the securities of the NSSOL Group and may own or have an economic interest in them in the future. 3DIP may, on an ongoing basis 
and in response to various factors, and in any manner permitted by applicable laws, change the sales and purchases, covers, hedges, or form or nature of its investments (including the securities of 
NSSOL) in the NSSOL Group at any time (including open market or private transactions after 3DIP has acquired a position), due to factors such as the financial condition and strategic direction of the 
NSSOL Group, the results of discussions with NSSOL, the overall market environment, other investment opportunities available to 3DIP, and the possibility of purchasing or selling the securities of the 
NSSOL Group at the desired price, and does not expressly assume any obligation to notify others of such changes. 3DIP also reserves the right to take any action it deems appropriate in connection with 
its investments in NSSOL. Such actions include, but are not limited to, communication with the board of directors, management, or other investors.

This Presentation and its contents are copyrighted by 3DIP. All registered and unregistered service marks, trademarks, and trade names referred to in this Presentation are the property of their respective 
owners, and use of this Presentation by 3DIP does not imply any affiliation with or endorsement by the owners of such service marks, trademarks, and trade names. In no event shall 3DIP be liable to any 
party for any special, incidental, or consequential damages (including lost profits), whether direct or indirect, arising out of the use of this Presentation.

Please note that the contents of this Presentation are subject to change and update without notice. Please review all contents each time you read this Presentation.


