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Our unitholder proposals for the unitholders' meeting to be held on March 30, 2020 

- Problems at the unitholders' meeting of Sakura Sogo REIT Investment Corporation held 

on August 30, 2019 - 

 
We, GALAXY JREIT PTY LIMITED, are a unitholder (8,700 units) of Sakura Sogo REIT Investment 
Corporation (hereinafter referred to as "Sakura Sogo REIT”), and the Galileo Group to which 
we belong is a sponsor of Sakura Sogo REIT. 
 

Sakura Sogo REIT will convene a unitholders' meeting on March 30, 2020. We, as a qualifying 
unitholder submitted proposals on January 31, 2020 to be included in the meeting agenda. 
Details of these proposals are available at www.Galaxyjreit.com. One of our key proposals is 
to remove the current Executive Director of Sakura Sogo REIT, Toru Sugihara. 
    
Toru Sugihara is the former Representative Director of Lion Partners, an entity controlled by 
Star Asia Group. His actions before, at, and subsequent to the extraordinary unitholder 
meetings convened on 30 August 2019 are solely designed to advance the interests of Star 
Asia Group and ignore the best interests of all Sakura Sogo REIT unitholders.  

 

Make no mistake, we believe the intention of Toru Sugihara and Star Asia Group has, and 
continues to be to steal your equity, eliminate alternative value propositions for you to 
consider and force a merger with Star Asia REIT that will not deliver fair value for your 
investment.    

 
We remain committed to protect the interests of all Sakura Sogo REIT unitholders and ensure 
you receive the best return possible on your investment.  Our focus is to maximize returns for 
all unitholders not simply promote the interests of Star Asia Group. If you share our concerns, 
we encourage you to: - 
 
- Oppose Toru Sugihara and any proposal from him,  
- Vote against any proposal to reappoint Toru Sugihara as Executive Director, and, 
- Oppose Star Asia Group’s proposed merger with Sakura Sogo REIT.  
 
Please refer to our dedicated website www.Galaxyjreit.com for further updates. 
 
GALAXY JREIT PTY LIMITED 
Representative Director: NEIL RJ WERRETT 

http://www.galaxy/
http://www.galaxyjreit.com/
http://www.galaxyjreit.com/


 

 

 
 
We believe the following actions highlight the fact that Toru Sugihara and Star Asia Group 
cannot be trusted, and they have consistently and blatantly disregarded other unitholders 
rights. The following three examples raise serious concerns which you as a fellow unitholder 
should not and cannot accept.   
 

1. Lion Partners, who convened the unitholders’ meeting (“Lion Partners meeting”), did 

not include the proposals from Galaxy which Sakura Sogo REIT had repeatedly 

requested be added to the convocation notice and voting cards. 

 
We, as a unitholder of Sakura Sogo REIT, and Sakura Sogo REIT submitted proposals for 
the Lion Partners meeting. These proposals were made for the purpose of supporting the 
merger between Sakura Sogo REIT and Mirai Corporation. In spite of repeated requests 
from us and Sakura Sogo REIT, Lion Partners refused to include the proposals above in the 
convocation notice and voting card by taking advantage of its position as a minority 
unitholder who convened the unitholders' meeting. As a result, the following situations 
occurred. 

 
a. Unitholders of Sakura Sogo REIT were deprived of the important opportunity to 

consider and support the proposals submitted by Galaxy after fairly assessing them. 

b. Institutional investors were unable to exercise their voting rights to support our 

proposals because these were not included in the voting cards prepared by Lion 

Partners. 

c. There was great confusion on the exact day of, and the days leading up to, the Lion 

Partners meeting. 

 

The law requires that proposals submitted by minority unitholders for a meeting 
convened by Sakura Sogo REIT must be included in the convocation notice however Lion 
Partners have argued that this legal requirement is not applicable to the meeting held by 
them simply because of their status as a minority unitholder. Lion Partners have made this 
argument and excluded Galaxy’s proposals to prevent any alternate proposal being 
considered by unitholders other than the proposal that would directly benefit Star Asia 
Group.  In our view, this clearly demonstrates Lion Partners only had interest in pursuing 
activities that benefit Star Asia Group. Further, we believe they are not concerned with 
optimizing the value of your investment or allowing all unitholders to fairly compare and 
support any alternate proposal that may represent superior value to you.  

 

2. At the Lion Partners meeting, 25,073 voting rights exercised by 2,562 unitholder proxies 

opposing the Lion Partners' proposals were not counted, and 40.4% of all unitholders 

who exercised the voting rights were not reflected in the outcome. 

 
At the Lion Partners meeting, 25,073 voting rights of 2,562 unitholders who opposed the 
Lion Partners' proposals and exercised their voting rights by proxies were excluded from 
the vote count by Lion Partners and IR Japan KK, which was in charge of counting 
exercised voting rights. The proposals made by Lion Partners at the Lion Partners meeting 



 

 

would have been resoundingly rejected if these proxies had been counted. In other 
words, the results of the meeting did not reflect the majority interests expressed by 
unitholders. 

 

The reason why Lion Partners and IR Japan excluded the above-mentioned proxies from 
the calculation is that these proxies were not accompanied by a voting card, etc. as an 
identification document. However, there is no requirement in the Companies Act or the 
Investment Trust Act that states that a voting card, etc. must be attached to a proxy for 
the proxy to be valid. 
 
Lion Partners have argued that they were not legally required to include the proxies 
submitted that did not include identification, however the real reason for excluding the 
proxies was to ensure their proposals were approved when it is clear this is not the 
desired outcome from the majority of unitholders who exercised their voting rights.  

 
The following table shows the results if all exercised voting rights at the Lion Partners 
meeting were counted and is based on the facts verified by the independent inspector. 
 

 For Against 

Proposal No.2 
(Appointment of 
Sugihara Toru as an 
Executive Officer) 

Exercised votes announced on the day 
of the Lion Partners meeting 

88,248 76,948 

Exercised votes announced on the day 
of the Lion Partners meeting + proxy 
votes which should have been counted 

86,203 102,021 

Proposal No. 3 
(Termination of the Asset 
Management Agreement 
with Sakura Real Estate 
Funds Management, Inc.) 

Exercised votes announced on the day 
of the Lion Partners meeting 

88,757 76,460 

Exercised votes announced on the day 
of the Lion Partners meeting + proxy 
votes which should have been counted 

86,712 101,533 

Proposal No. 4 
(Conclusion of Asset 
Management 
Entrustment Agreement 
with Star Asia Investment 
Advisor) 

Exercised votes announced on the day 
of the Lion Partners meeting 

88,244 76,967 

Exercised votes announced on the day 
of the Lion Partners meeting + proxy 
votes which should have been counted 

86,199 102,040 

 

The ultimate results of the meeting do not reflect the majority view expressed by Sakura 
Sogo REIT unitholders. 

 

3. At the unitholders’ meeting convened by Sakura Sogo REIT (“Sakura Unitholders' 

Meeting”), Mr. Sugihara, the chairperson of the meeting, wrongfully discontinued 

deliberations on the proposal for approval of the absorption-type merger agreement 

with Mirai Corporation (“Mirai Merger Proposal”) on the grounds of no quorum, but the 

proposal would have passed if the votes on the proposal had been counted. 

 
Mr. Sugihara, who had been appointed as the executive officer at the Lion Partners 



 

 

meeting held on the same day, served as the chairperson of the Sakura Unitholders' 
Meeting. Mr. Sugihara discontinued deliberations on the Mirai Merger Proposal on the 
ground of no quorum and ended the meeting without counting the votes on the proposal. 
 
However, according to the Inspector's Report, Sumitomo Mitsui Trust and Banking Co., 
Ltd., which was in charge of vote counting at the Sakura Unitholders' Meeting, explained 
that, during the meeting, it delivered to attorney’s representing both Lion Partners and 
Sakura Sogo REIT the data on the results of the exercised vote count which indicated the 
existence of the quorum.  

 

The Mirai Merger Proposal would have passed by the application of deemed consent if 
the chairperson had continued the meeting by declaring the quorum satisfied in 
accordance with the actual votes exercised and assuming no conflicting agendas would 
have been submitted.  

 
 

Summary 
 

1. Lion Partners, who convened the Lion Partners meeting, did not include proposals 
which Sakura Sogo REIT repeatedly requested to be added to the Convocation Notice 
and voting cards. 

2. The outcome of the Lion Partners meeting does not reflect the views of all those 
unitholders who exercised their voting rights because 40.4% of those unitholders 
who cast votes did not have their votes counted. In fact, the clear majority of 
unitholders that voted opposed Lion Partners proposals. 

3. Toru Sugihara, the Chairman for the Sakura Unitholders’ Meeting, wrongfully closed 
the meeting even though a quorum existed and in the absence of any conflicting 
proposal the meeting would have resulted in the approval of merger with Mirai 
Corporation.  

 
 
 
 
 


