
THIS ENGLISH TRANSLATION OF THE AMENDMENT TO THE TENDER OFFER REGISTRATION STATEMENT 
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Address or Location of Agent White & Case LLP and White & Case Law Offices (Registered 

Association) 

26F Marunouchi Trust Tower Main, 1-8-3 Marunouchi, Chiyoda-ku, 

Tokyo 

Nearest Point of Contact Same as above. 

Phone Number 03-6384-3300 (main) 

Name of Administrative Contact Attorney-at-Law: Jun Usami 

Attorney-at-Law: Kazushi Morita 

Name of Submitting Party 6 SOF-11 International Investco Limited 

Address or Location of Submitting Party 6 1 Royal Plaza, Royal Avenue, St Peter Port GY1 2HL, Guernsey 

Nearest Point of Contact Not applicable. 

Phone Number Same as above. 

Name of Agent Attorney-at-Law: Jun Usami 

Address or Location of Agent White & Case LLP and White & Case Law Offices (Registered 

Association) 

26F Marunouchi Trust Tower Main, 1-8-3 Marunouchi, Chiyoda-ku, 

Tokyo 

Nearest Point of Contact Same as above. 

Phone Number. 03-6384-3300 (main) 

Name of Administrative Contact Attorney-at-Law: Jun Usami 

Attorney-at-Law: Kazushi Morita 

Place for Public Inspection 101 LPS 

(Level 4 Keyakizaka Terrace, 6-15-1 Roppongi, Minato-ku, Tokyo) 

 Tokyo Stock Exchange, Inc. 

(2-1 Nihombashi Kabutocho, Chuo-ku, Tokyo). 

 

(Note 1) In this Statement, the “Offerors” means, collectively and individually, 101 LPS (“101 LPS”), SDSS Investco Limited 

(“SDSS”), SDSS K Investco Limited (“SDSS-K”), SSF U.S. Investco S, L.P. (“SSF-S”), SSF U.S. Investco C, L.P. 

(“SSF-C”) and SOF-11 International Investco Limited (“SOF-11”). The “Offerors, Etc.” may be used to refer to these 

entities collectively. 

(Note 2) In this Statement, the “Target” means Invesco Office J-REIT, Inc. 

(Note 3) The amounts indicated as total figures in this Statement may not always coincide with the sum of the other figures set out 

in this Statement, as such other figures may have been rounded or truncated. 

(Note 4) In this Statement, the “Act” means the Financial Instruments and Exchange Act (Act No. 25 of 1948, as amended). 

(Note 5) In this Statement, “Order” means the Financial Instruments and Exchange Act Enforcement Order (Cabinet Order No. 

321 of 1965, as amended). 

(Note 6) In this Statement, “Share Certificates, Etc.” means rights pertaining to units. 

(Note 7) In this Statement, “Business Day” means any day other than a day set out in any item of Article 1, paragraph (1) of the 

Act on Holidays of Administrative Organs (Act No. 91 of 1988, as amended). 

(Note 8) Unless otherwise provided, any reference in this Statement to a number of days or a date and time means the number of 

days or the date and time in Japan. 

(Note 9) The tender offer for which this Statement is being submitted (the “Tender Offer”) is for the purchase of the units (the 

“Units”) of the Target, which is an investment corporation established under the Act on Investment Trusts and Investment 

Corporations (Act No.198 of 1951, as amended; the “Investment Trust Act”). The Tender Offer will be conducted in 

compliance with the procedures and information disclosure standards set out in the Act, but those procedures and 

standards are not necessarily the same as the procedures and information disclosure standards in the United States. In 



 

 

particular, the Tender Offer is not subject to Section 13(e) or Section 14(d) of the United States Securities Exchange Act 

of 1934 (as amended, the “United States Securities Exchange Act of 1934”) or the rules promulgated thereunder, and 

such the Tender Offer will not be conducted in compliance with those procedures or standards. The financial information 

included in this Statement comes, and the documents referenced in this Statement come, from financial statements 

prepared in accordance with the accounting standards of Japan, and those financial statements may not include the same 

level of information as would be included in financial statements of a company required to prepare its financial statements 

in compliance with generally accepted accounting principles of the United States. The Offerors (except SSF-S and SSF-

C) and the Target are entities established outside of the United States and the directors of the Offerors (except SSF-S and 

SSF-C) and the Target reside outside of the United States, so it may be difficult to exercise any rights or make any 

demands against such individuals or entities on the grounds of a violation of the federal securities laws of the United 

States. It also may not be possible to bring action against an entity that is based outside of the United States or its directors 

in a court outside of the United States on the grounds of a violation of the federal securities laws of the United States. 

Additionally, there is no guarantee that an entity outside the United States or its affiliates may be compelled to subject 

themselves to the jurisdiction of a United States court. 

(Note 10) Unless otherwise provided, all of the procedures concerning the Tender Offer will be conducted in the Japanese language.  

All or a subset of the documents related to the Tender Offer may be prepared in the English language, but if there is a 

discrepancy between that English language document and the corresponding Japanese language document, the Japanese 

language document will prevail. 

(Note 11) This Statement and the documents referenced in this Statement include forward-looking statements. Actual results may 

materially differ from these forward-looking statements due to known or unknown risks, uncertainties, and other factors. 

None of the Offerors and their affiliates can provide any assurances that such forward-looking statement will ultimately 

be correct. The forward-looking statements in this Statement and the documents referenced in this Statement have been 

prepared based on information that is available to the Offerors as of the date of this Statement, and except where required 

by applicable law, none of the Offerors and their affiliates has an obligation to update or correct those statements in order 

to reflect future events or circumstances. 

(Note 12) The Offerors and any “covered person” as such term is defined in Rule 14e-5(c)(3) under the United States Securities 

Exchange Act of 1934 are prohibited, before the commencement of the Tender Offer or during the purchase period of the 

Tender Offer (the “Tender Offer Period”), to purchase by means other than the Tender Offer or conduct an act aimed at 

such a purchase of the Units on its own account or the account of its client unless and then only to the extent permitted 

by Japanese laws related to financial instruments transactions and other applicable laws and regulations in the ordinary 

course of its business and in accordance with the requirements of Rule 14e-5(b) of the United States Securities Exchange 

Act of 1934. Such permitted purchases may be executed at the market price in an on-the-market transaction or at a 

negotiated price in an off-the-market transaction. If information regarding such a permitted purchase is disclosed in Japan, 

that information will also be disclosed in the English language on a website of the person that conducted that purchase 

(or by another disclosure method). 

 

 



 

5/40 

1. Reason for Submitting an Amendment to the Tender Offer Registration Statement 

After the Offerors submitted a tender offer registration statement on the Tender Offer on April 7, 2021, (i) the Offerors 

decided on May 10, 2021 to lower the minimum number of Units to be purchased from 5,344,355 Units (adding the Units 

owned by the Offerors, 5,868,434 Units; ownership ratio: 66.67%) to 4,341,133 Units (adding the Units owned by the 

Offerors, 4,865,212 Units; ownership ratio: 55.27%), (ii) the Offerors decided on May 10, 2021 to increase the Tender 

Offer Price from JPY 20,000 to JPY 21,750, (iii) the Offerors confirmed on May 6, 2021 based on the account balance 

certificates received from securities company that there has been a bookkeeping error with regards to the number of Units 

owned by each of the Offerors other than 101 LPS and SOF-11 (the total number of Units owned by the Offerors remains 

accurate) and (iv) the Target published press releases titled, respectively, “Notice concerning the Statement of Opinion 

(Opposition) on Tender Offer by Starwood Capital Group” and “Notice Concerning the Request for Purchase to Counter 

against the Tender Offer” on May 6, 2021 and submitted an amendment to its statement of opinion on the Tender Offer 

to the Director of the Kanto Local Finance Bureau on the same day.  In order to amend certain portions of the tender 

offer registration statement submitted on April 7, 2021 (as amended by the Amendment to Tender Offer Registration 

Statement submitted on April 19, 2021) that requires amendment following such events, the Offerors hereby submit this 

amendment to the tender offer registration statement pursuant to Article 27-8(2) of the Financial Instruments and 

Exchange Act. 

 

2. Items to Amend 

A. Tender Offer Registration Statement 

I. Terms of the Tender Offer 

3. Purpose of the Purchase 

(1) Overview of the Tender Offer 

(i) Overview of the Offerors, Etc. 

(ii) Overview, Purposes and Conditions of the Tender Offer 

(iii) Overview of the Funding 

(2) Background, Objectives, and Decision-Making Process Behind the Implementation of the Tender Offer 

(i) Background to the Decision of Implementing the Tender Offer 

(iv) Discussions with the Target 

(v) Background Leading to the Decision on the Tender Offer Price 

(3) Post-Tender Offer Managerial Policy 

(7) Plans to Acquire Additional Units or Transfer Units to a Third Party 

4. Purchase Period, Purchase Price, and Number of Share Certificates, Etc. to Be Purchased 

(2) Purchase Price 

(3) Number of Share Certificates, Etc. to Be Purchased 

8. Funds Required for the Tender Offer 

(1) Funds, Etc. Required for the Tender Offer 

(2) Deposits or Borrowings, Etc. That May Be Appropriated to Funds Required for the Tender Offer 

(iv) Other financing methods 

(v) Total of deposits or borrowings, etc. that may be appropriated to funds required for the Tender Offer 

11. Other Conditions and Methods of the Tender Offer 

(1) Conditions Listed in the Items of Article 27-13, Paragraph (4) of the Act and the Details of Those Conditions 

III. Status of Ownership and Status of Trading of Share Certificates, Etc. by the Offerors and Special Related Parties 

Thereof 

1. Status of Ownership of Share Certificates, Etc. 

(2) Status of Ownership of Share Certificates, Etc. by the Offerors 

B. Attachments to the Tender Offer Registration Statement 

 

3. Content Before Amendment and Content After Amendment 

The amended portions are underlined. 
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A.    Tender Offer Registration Statement 

I. Terms of the Tender Offer 

3. Purpose of the Purchase 

(1) Overview of the Tender Offer 

(i) Overview of the Offerors, Etc. 

(Before Amendment) 

(Omitted) 

As of the submission date of this Statement, the non-101 LPS Offerors’ Units ownership status is as follows: 

SDSS holds 110,086 Units (ownership ratio: 1.25%), SDSS-K owns 198,429 Units (ownership ratio: 2.25%), 

SSF-S owns 43,317 Units (ownership ratio: 0.49%), SSF-C owns 32,442 Units (ownership ratio: 0.37%), SOF-

11 owns 42,890 Units (ownership ratio: 0.49%) and the non-101 LPS Offerors collectively own 427,164 Units 

(total ownership ratio: 4.85%). 

Therefore, as of the submission date of this Statement, the Offerors collectively own 524,079 Units (ownership 

ratio: 5.95%), an aggregate of the total number of Units owned by the non-101 LPS Offerors and the number of 

Units owned by 101 LPS as noted above. 

(Omitted) 

The anticipated number of Units to be acquired by each Offeror in the Tender Offer is set forth in the second 

column of the chart below.  The total number of Units to be owned by each Offeror after the acquisitions in the 

Tender Offer is set forth in the right column of the chart below.  The allocation of Units to be acquired by the 

Offerors was determined based on the remaining uncalled commitment amount of Starwood Funds, which 

provide funding to the Offerors, and the deposit balances of the non-101 LPS Offerors. 

 Number of Units to be acquired in the Tender 

Offer (Units) 

Total number of Units after acquisition in 

the Tender Offer (Units) 

101 LPS Number of Units that equals the difference 

between the number of Units to be acquired in 

the Tender Offer and the aggregate number of 

Units to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) 

(In the event that all Units were tendered, then 

the number of Units to be acquired by 101 LPS 

shall be 8,241,849; in the event that the number 

of tendering Units equals the minimum number 

of Units to be acquired in the Tender Offer, 

then the number of Units to be acquired by 101 

LPS shall be 5,307,633.) 

Number of Units that equals the number 

of Units to be acquired in the Tender 

Offer less the aggregate number of Units 

to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) plus the 

number of Units owned by 101 LPS as of 

the submission date of this Statement 

(96,915; ownership ratio: 1.10%) 

SDSS 9,474 119,560 (the number of Units owned as of 

the submission date of this Statement 

(110,086; ownership ratio: 1.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SDSS-K 17,076 215,505 (the number of Units owned as of 

the submission date of this Statement 

(198,429; ownership ratio: 2.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-S 3,709 47,026 (the number of Units owned as of 

the submission date of this Statement 

(43,317; ownership ratio: 0.49%) plus the 
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number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-C 2,791 35,233 (the number of Units owned as of 

the submission date of this Statement 

(32,442; ownership ratio: 0.37%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SOF-11 3,672 46,562 (the number of Units owned as of 

the submission date of this Statement 

(42,890; ownership ratio: 0.49%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

(Omitted) 

 

(After Amendment) 

(Omitted) 

As of the submission date of this Statement, the non-101 LPS Offerors’ Units ownership status is as follows: 

SDSS holds 110,087 Units (ownership ratio: 1.25%), SDSS-K owns 198,432 Units (ownership ratio: 2.25%), 

SSF-S owns 43,314 Units (ownership ratio: 0.49%), SSF-C owns 32,441 Units (ownership ratio: 0.37%), SOF-

11 owns 42,890 Units (ownership ratio: 0.49%) and the non-101 LPS Offerors collectively own 427,164 Units 

(total ownership ratio: 4.85%).  Therefore, as of the submission date of this Statement, the Offerors collectively 

own 524,079 Units (ownership ratio: 5.95%), an aggregate of the total number of Units owned by the non-101 

LPS Offerors and the number of Units owned by 101 LPS as noted above. 

(Omitted) 

The anticipated number of Units to be acquired by each Offeror in the Tender Offer is set forth in the second 

column of the chart below.  The total number of Units to be owned by each Offeror after the acquisitions in the 

Tender Offer is set forth in the right column of the chart below.  The allocation of Units to be acquired by the 

Offerors was determined based on the remaining uncalled commitment amount of Starwood Funds, which 

provide funding to the Offerors, and the deposit balances of the non-101 LPS Offerors. 

 Number of Units to be acquired in the Tender 

Offer (Units) 

Total number of Units after acquisition in 

the Tender Offer (Units) 

101 LPS Number of Units that equals the difference 

between the number of Units to be acquired in 

the Tender Offer and the aggregate number of 

Units to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) 

(In the event that all Units were tendered, then 

the number of Units to be acquired by 101 LPS 

shall be 8,241,849; in the event that the number 

of tendering Units equals the minimum number 

of Units to be acquired in the Tender Offer, 

then the number of Units to be acquired by 101 

LPS shall be 4,304,411.) 

Number of Units that equals the number 

of Units to be acquired in the Tender 

Offer less the aggregate number of Units 

to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) plus the 

number of Units owned by 101 LPS as of 

the submission date of this Statement 

(96,915; ownership ratio: 1.10%) 

SDSS 9,474 119,561 (the number of Units owned as of 

the submission date of this Statement 

(110,087; ownership ratio: 1.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 
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left) 

SDSS-K 17,076 215,508 (the number of Units owned as of 

the submission date of this Statement 

(198,432; ownership ratio: 2.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-S 3,709 47,023 (the number of Units owned as of 

the submission date of this Statement 

(43,314; ownership ratio: 0.49%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-C 2,791 35,232 (the number of Units owned as of 

the submission date of this Statement 

(32,441; ownership ratio: 0.37%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SOF-11 3,672 46,562 (the number of Units owned as of 

the submission date of this Statement 

(42,890; ownership ratio: 0.49%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

(Omitted) 

(ii) Overview, Purposes and Conditions of the Tender Offer 

(Before Amendment) 

The Offerors decided to implement the Tender Offer on April 6, 2021 as part of a series of transactions 

(collectively, the “Transaction”) for the purpose of acquiring and owning all the Units listed on the J-REIT 

market of the Tokyo Stock Exchange (excluding the Units owned by the Offerors, Etc. and the Units owned by 

the Target in treasury (if any)) and thereafter taking the Target private. 

In order to ensure the implementation of a series of procedures (the “Squeeze-Out Procedures”) to make sure 

the only unitholders of the Target will be the Offerors, as set forth in “(4) Plan for Post-Tender Offer 

Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below, the Offerors set the minimum 

number of Units to be purchased in the Tender Offer at 5,344,355 Units (together with the Units owned by the 

Offerors, 5,868,434 Units; ownership ratio: 2/3).  In the event that the total number of Units tendered in the 

Tender Offer (the “Tendered Units”) falls short of the minimum number of Units to be purchased (5,344,355 

Units), the Offerors will not purchase, etc. any of the Tendered Units.  On the other hand, the Offerors do not 

set a maximum number of Units to be purchased as the purpose of the Tender Offer is to acquire all the Units 

(excluding the Units owned by the Offerors, Etc. and the Units owned by the Target in treasury (if any)) and 

take the Target private.  In the event the total number of Tendered Units is equal to or exceeds the minimum 

number of Units to be purchased, the Offerors will purchase all of the Tendered Units.  The minimum number 

of Units to be purchased (5,344,355 Units) is the number of Units representing the number of voting rights 

(5,344,355) calculated as follows: ((number of voting rights (8,802,650) represented by the total number of 

outstanding Units (8,802,650 Units) calculated by deducting the total number of the Units cancelled (96,606 

Units) as of March 10, 2021 as noted in the Target Unit Buyback Report from the total number of outstanding 

Units as of February 28, 2021 according to the Target Unit Buyback Report (8,899,256 Units)) * 2/3) (5,868,434, 

rounding any fractions up to the next whole number) less the number of voting rights (524,079) represented by 

the Units owned by the Offerors, Etc. (524,079 Units) as of the submission date of this Statement. 

In the event that the Offerors are unable to acquire all the Units (excluding the Units owned by the Offerors, 

Etc. and the Units owned by the Target in treasury (if any)) through the Tender Offer despite a successful 

completion of the Tender Offer, the Offerors plan to implement the Squeeze-Out Procedures after the 

completion of the Tender Offer to make sure the only unitholders of the Target will be the Offerors, as set forth 
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in “(4) Plan for Post-Tender Offer Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below.  

 

(After Amendment) 

The Offerors decided to implement the Tender Offer on April 6, 2021 as part of a series of transactions 

(collectively, the “Transaction”) for the purpose of acquiring and owning all the Units listed on the J-REIT 

market of the Tokyo Stock Exchange (excluding the Units owned by the Offerors, Etc. and the Units owned by 

the Target in treasury (if any)) and thereafter taking the Target private. 

On the same day, the Offerors decided to set the minimum and maximum number of Units to be purchased in 

the Tender Offer as follows.  In order to ensure the implementation of a series of procedures (the “Squeeze-Out 

Procedures”) to make sure the only unitholders of the Target will be the Offerors, as set forth in “(4) Plan for 

Post-Tender Offer Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below, the Offerors 

set the minimum number of Units to be purchased in the Tender Offer at 5,344,355 Units (together with the 

Units owned by the Offerors, 5,868,434 Units; ownership ratio: 2/3).  In the event that the total number of Units 

tendered in the Tender Offer (the “Tendered Units”) falls short of the minimum number of Units to be purchased 

(5,344,355 Units), the Offerors will not purchase, etc. any of the Tendered Units.  On the other hand, the Offerors 

do not set a maximum number of Units to be purchased as the purpose of the Tender Offer is to acquire all the 

Units (excluding the Units owned by the Offerors, Etc. and the Units owned by the Target in treasury (if any)) 

and take the Target private.  In the event the total number of Tendered Units is equal to or exceeds the minimum 

number of Units to be purchased, the Offerors will purchase all of the Tendered Units.  The minimum number 

of Units to be purchased (5,344,355 Units) is the number of Units representing the number of voting rights 

(5,344,355) calculated as follows: ((number of voting rights (8,802,650) represented by the total number of 

outstanding Units (8,802,650 Units) calculated by deducting the total number of the Units cancelled (96,606 

Units) as of March 10, 2021 as noted in the Target Unit Buyback Report from the total number of outstanding 

Units as of February 28, 2021 according to the Target Unit Buyback Report (8,899,256 Units)) * 2/3) (5,868,434, 

rounding any fractions up to the next whole number) less the number of voting rights (524,079) represented by 

the Units owned by the Offerors, Etc. (524,079 Units) as of the submission date of this Statement. 

Thereafter, the Offerors, aiming for the implementation of the Squeeze-Out Procedures, decided on May 10, 

2021 to revise the minimum number of Units to be purchased in the Tender Offer for reasons as detailed below.  

The Offerors set 4,341,133 Units (ownership ratio: 49.32%; rounded to the second decimal place; the same 

applies hereinafter) (together with the Units owned by the Offerors, 4,865,212 Units; ownership ratio: 55.27%) 

as the updated minimum number of Units to be purchased in the Tender Offer (the “Updated Minimum 

Threshold”).  In the event that the total number of the Tendered Units falls short of the Updated Minimum 

Threshold (4,341,133 Units; ownership ratio: 49.32%), the Offerors will not purchase, etc. any of the Tendered 

Units.  On the other hand, the Offerors do not set a maximum number of Units to be purchased as the purpose 

of the Tender Offer is to acquire all the Units (excluding the Units owned by the Offerors, Etc. and the Units 

owned by the Target in treasury (if any)) and take the Target private.  In the event the total number of Tendered 

Units is equal to or exceeds the minimum number of Units to be purchased (4,341,133 Units; ownership ratio: 

49.23%), the Offerors will purchase all of the Tendered Units. 

After submission of the Tender Offer Registration Statement to the Director of the Kanto Local Finance Bureau 

on April 7, 2021, the Offerors requested in mid-April 2021 that Computershare Investor Services PLC 

(“Computershare”), their proxy solicitation advisor, carry out a survey (the “Unitholder Survey”) to estimate 

the proportion of Units held in the Target by ETFs (Exchange Traded Funds) and other passive index funds 

which  are constructed as a portfolio to track a certain underlying market index such as an investment unit price 

index (such funds, “Index Funds”) (Note), these unitholders in principle will not tender in a tender offer pursuant 

to their investment policy which aims to track certain indices other than a market benchmark index (referring to 

funds that invest based on their own indexes, together with Index Funds, “Index Funds, Etc.”) using publically 

available information, database information provided by third party vendors that provide financial market 

information services and market surveys.  As pointed out in Section “3.5 Establishment of a Majority-of-

Minority Condition” under “Chapter 3 Practical Specific Measures (Fairness Ensuring Measures)” of the “Fair 

M&A Guidelines – Enhancing Corporate Value and Securing Shareholders’ Interests” published by the Ministry 

of Economy, Trade and Industry on June 28, 2019, “the scale of passive index funds has increased in recent 

years as a trend in the Japanese capital markets,” and “some of these investors refrain, as a matter of policy, 

from tendering their shares in response to a tender offer regardless of the appropriateness of the transaction 

terms.”  It is anticipated that, among the Target’s unitholders, there will also be such Index Funds, Etc. that 

refrain from tendering in response to a tender offer as a matter of policy, regardless of the appropriateness of 

the terms of the transaction.  As such, the Offerors requested the Unitholder Survey to evaluate the impact of 

such Index Funds, Etc. on the success of the Tender Offer.  Since the Offerors were not able to carry out a 

unitholder survey before the announcement of the Tender Offer due to the highly confidential nature of the 
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Tender Offer, the Offerors were not able to confirm the ownership ratios of the Index Funds, Etc. at the 

commencement of the Tender Offer and hence were not able to set the minimum number of Units to be 

purchased taking into account the ownership ratios of the Index Funds, Etc.  Based on the Unitholder Survey 

provided by Computershare on April 30, 2021, the Offerors confirmed, as of the same date, that ETFs listed on 

the Tokyo Stock Exchange (“TSE ETFs”) owned 973,085 Units (ownership ratio: 11.05%) and foreign ETFs 

other than TSE ETFs (“Foreign ETFs”) owned 365,707 Units (ownership ratio: 4.15%), and obtained estimates 

showing that Index Funds, Etc. other than TSE ETFs and Foreign ETFs collectively own 915,226 Units 

(ownership ratio: 10.40%) (Please note that the ownership ratio of the Index Funds, Etc. other than TSE ETFs 

and Foreign ETFs is an estimated number, given that (i) the data from surveys were not obtained on the same 

date, (ii) the ownership status may have changed after the record date of the information from the databases 

used in the Unitholder Survey, and (iii) the number of Units held and the related ownership ratio may have 

changed in response to the index movement.).  Based on such estimates, the Index Funds, Etc. collectively own 

2,254,018 Units (ownership ratio: 25.61%).  The Offerors anticipate that TSE ETFs, as a matter of basic policy, 

will not tender from a viewpoint of minimizing tracking error (meaning the divergence between the returns of 

the portfolios of the Index Funds, Etc. and the returns of the relevant indexes as a measure of risk; the same 

applies hereinafter), regardless of the appropriateness of the transaction terms.  The Offerors anticipate that the 

Foreign ETFs and other Index Funds, Etc. similarly will in principle invest as passive index funds with an 

emphasis on the tracking an underlying index, and will not tender from a viewpoint of minimizing tracking error 

as a matter of basic policy, regardless of the appropriateness of the transaction terms.  Accordingly and based 

on the abovementioned estimates, the Offerors’ analysis suggests that there are 25.61% of unitholders who in 

principle will not tender in the Tender Offer regardless of the appropriateness of the terms of the Tender Offer.  

(Note) A passive index fund is a fund that aims to secure a market average rate of return by linking its returns 

to particular market indices such as a stock index that serves as a benchmark for the market of investment assets 

such as stocks. 

Based on the above, the Offerors believe that the number of Units held by unitholders who will actively decide 

whether or not to tender into the Tender Offer based on their determination of the appropriateness of the terms 

of the Transaction including the terms of the Tender Offer (excluding the Offerors; the “Ordinary Unitholders”) 

will be limited to about 6,024,553 Units (ownership ratio: 68.44%).  Under such circumstances, the Offerors 

understand that it will be necessary for the Ordinary Unitholders to tender 5,344,355 Units (88.71% of the total 

number of Units held by Ordinary Unitholders (6,024,553 Units)) in order to maintain the minimum threshold 

so that the ownership ratio of the Offerors after the completion of the Tender Offer will be two-thirds of the 

total number of outstanding Units, because Index Funds, Etc. are not anticipated to tender in the Tender Offer 

as their basic policy is not to tender into a Tender Offer regardless of the appropriateness of the terms in order 

to focus on tracking the indexes and minimize tracking error as noted above.  Accordingly, the Offerors conclude 

that if the Offerors maintain the minimum threshold of two-thirds of the total number of outstanding Units, it is 

highly likely that the Transaction, which provides unitholders with a monetization opportunity to sell at a tender 

offer with a premium, will be hindered or not be completed even if Ordinary Unitholders holding more than 

two-thirds of the total number of Units owned by the Ordinary Unitholders decide that the terms of the 

Transaction including the terms of the Tender Offer are appropriate.  

On the other hand, the Offerors believe that it is necessary to make it a condition to the successful completion 

of the Tender Offer that a majority of the Units held by unitholders other than the Offerors (including the Index 

Funds, Etc.; the same applies hereinafter) tender, because the Offerors believe it is necessary to obtain approval 

of the Tender Offer a majority of the outstanding Units held by unitholders other than the Offerors in order to 

ensure the Tender Offer and the Tender Offer Price (as defined in “(i) Background to the Decision of 

Implementing the Tender Offer” under “(2) Background, Objectives, and Decision-Making Process Behind the 

Implementation of the Tender Offer” below; the same applies hereinafter) are fair.  Furthermore, the Offerors 

believe that setting the minimum threshold at two-thirds of the Units owned by the Ordinary Unitholders under 

the assumption that the Index Funds, Etc. will not tender into the Tender Offer shows a certain degree of respect 

for the tendering decisions made by the Ordinary Unitholders of the Target.  

Moreover, as set forth below, the Offerors plan to acquire Units to be sold by the Index Funds, Etc. after the 

completion of the Tender Offer to the extent possible both on- or off- market to the extent and through methods 

permitted by law for the purpose of increasing the certainty of successfully carrying out the Squeeze-Out 

Procedures.  To acquire Units via off-market transactions outside of a tender offer under the law as specified 

purchases, etc. (Articles 6-2(1)(iv) and 6-2(3) of the Order), 101 LPS needs to individually hold a majority of 

the outstanding Units and maintain an ownership ratio below two-thirds of the outstanding Units.  As such, the 

Offerors believe it necessary to set the minimum number of Units to be purchased is at a number that makes 

101 LPS individually hold a total of 50% of the outstanding Units of the Target plus one Unit upon the successful 

completion of the Tender Offer, to ensure that the Offerors have flexibility in acquiring additional Units, 

including through off-market transactions outside of a tender offer after the completion of the Tender Offer. 



 

11/40 

Based on the above analysis, the Offerors reached the conclusion that it is appropriate to set the Updated 

Minimum Threshold at 4,341,133 Units (ownership ratio: 49.23%) (together with the Units owned by the 

Offerors, 4,865,212 Units; ownership ratio: 55.27%), considering the number of Units owned by the Offerors 

at the commencement of the Tender Offer and the success rate of the Squeeze-Out Procedures, in order to ensure 

the fairness and appropriateness of the Tender Offer and the Tender Offer Price.  Such Updated Minimum 

Threshold is calculated as follows: (((the total number of outstanding Units (8,802,650 Units) calculated by 

deducting the number of Units cancelled as of March 10, 2021 according to the Target Unit Buyback Report 

(96,606 Units) from the total number of outstanding Units as of February 28, 2021 according to the Target Unit 

Buyback Report (8,899,256 Units)) * 50%) plus 1 Unit (which equals 4,401,326 Units) less the number of Units 

held by 101 LPS at the commencement of the Tender Offer (96,915 Units) plus the number of Units to be 

acquired by non-101 LPS Offerors upon the successful completion of the Tender Offer (36,722 Units)).  In 

addition, such Updated Minimum Threshold exceeds one-half (4,139,286 Units, rounded up to the nearest whole 

number) of the number of Units (8,278,571 Units) calculated by deducting the number of Units owned by the 

Offerors as of the submission date of this Statement (524,079 Units) from the total number of outstanding Units 

(8,802,650 Units), which was calculated by deducting the total number of the Units cancelled (96,606 Units) as 

of March 10, 2021 as noted in the Target Unit Buyback Report from the total number of outstanding Units as 

of February 28, 2021 according to the Target Unit Buyback Report (8,899,256 Units), and satisfies the 

requirement that a majority of the outstanding Units owned by all unitholders other than the Offerors were 

tendered.  Moreover, such Updated Minimum Threshold also meets the requirement of representing two-thirds 

of the total number of Units owned by the Ordinary Unitholders estimated by the Offerors, which to a certain 

extent shows respect for the tendering decisions of the Ordinary Unitholders of the Target (i.e. 4,016,369 Units 

(45.63% of the total number of outstanding Units), which is two-thirds of the estimated number of Units 

(6,024,553 Units; ownership ratio: 68.44%) held by the Ordinary Unitholders of the Target who can decide 

whether to tender based on their determination of the appropriateness of the terms of the Transaction including 

the terms of the Tender Offer). 

Based on the above reasoning, the Offerors have set the Updated Minimum Threshold for the Tender Offer at 

4,341,133 Units (ownership ratio: 49.32%), to secure the fairness of the Tender Offer and the Tender Offer Price 

and to show a certain degree of respect to the tendering decisions of the Ordinary Unitholders of the Target, 

while maximizing the likelihood of achieving the Tender Offer’s objective of privatizing the Target.  If 

4,341,133 Units (ownership ratio: 49.32%) were tendered, the Offerors would hold a total of 4,865,212 Units 

in the Target (ownership ratio: 55.27%) after the completion of the Tender Offer.  As discussed above, setting 

such an Updated Minimum Threshold (including the Units owned by the Offerors, 55.27%) as a condition of 

the Tender Offer means that the Tender Offer is conditioned on the approval of a majority of all unitholders 

other than the Offerors and the approval of a 2/3 supermajority of the Ordinary Unitholders of the Target 

(excluding the Offerors and Index Funds, Etc.). 

As set forth in “(7) Whether or Not There Are Plans to Acquire Additional Units” below, the Offerors plan to 

acquire the Units to be sold by Index Funds, Etc. after the completion of the Tender Offer out of the Units still 

owned by Index Funds, Etc. who held off tendering into the Tender Offer (estimated to be 2,254,018 Units; 

ownership ratio: 25.61%) and the Units held by other unitholders who will hold off tendering into the Tender 

Offer before the record date of the Extraordinary Unitholders’ Meeting (discussed in detail under “(4) Plan for 

Post-Tender Offer Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)”) after the completion 

of the Tender Offer as much as possible, through on- or off-market transactions to be extent and through methods 

permitted by law, which is expected to increase the certainty of successfully carrying out the Squeeze-Out 

Procedures.  The Offerors anticipate that the Index Funds, Etc. are to sell a portion of their Units to reflect the 

reduction in free float of the units, as it is necessary for Index Funds, Etc. who invest based on free float weighted 

indices to rebalance (meaning the readjustment of the ownership ratio of the securities in the investment 

portfolio through sales or purchases of the securities; the same applies hereinafter) their investment portfolio to 

reflect the reduction in free float of the units following the Offerors acquiring a majority of the Target’s 

outstanding Units upon successful completion of the Tender Offer in order to minimize tracking error.  

Accordingly, the Offerors expect to acquire the Units to be sold by Index Funds, Etc. through on- or off-market 

transactions to the extent and through methods permitted by law prior to the record date of the Extraordinary 

Unitholders’ Meeting.  

The Offerors believe that Index Funds, Etc. may vote in favor at the extraordinary unitholders’ meeting with 

respect to the proposal relating to the Unit Consolidation (as defined in “(4) Plan for Post-Tender Offer 

Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below; the same applies hereinafter) 

with the Units they did not tender and continue to hold after the unit sales in the abovementioned rebalancing 

(the Units that they continue to hold based on indexes reflecting the Units’ free float weighting) in accordance 

with their basic policies and own determination on the appropriateness of the terms of the Transaction, and that 

the probability of failing to pass the Unit Consolidation at the extraordinary unitholders’ meeting or to carry out 

the privatization is not high. 
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Furthermore, the Offerors plan to take necessary measures to maintain the Target’s tax status including by 

reducing the ownership ratio of the Offerors through transfer of Units to a third party, in the event the Offerors 

decided based on the circumstances after the completion of the Tender Offer and before the Extraordinary 

Unitholders’ Meeting that it is likely that the Unit Consolidation proposal will fail to pass, or in the event the 

Unit Consolidation proposal failed to pass at the Extraordinary Unitholders’ Meeting and the Offerors decided 

that it is not realistic to pass the Unit Consolidation proposal at a subsequent extraordinary unitholder meeting 

before the first fiscal period end of the Target after the completion of the Tender Offer (the “Tax Status Record 

Date,” which refers to October 31, 2021 so long as the proposal to amend the fiscal period in the Target’s articles 

of incorporation fails to pass at the Extraordinary Unitholders’ Meeting).  In addition, the Offerors ultimately 

aim to complete the squeeze-out through consolidation of the Units through on- or off-market transactions 

promptly after the Tax Status Record Date, a tender offer or other methods permitted by law to acquire additional 

Units so that the Offerors’ ownership ratio will exceed, or get as close as possible to, two-thirds of the Target’s 

outstanding Units.  The exact method or quantity of such additional acquisitions has not been decided at this 

point and will be reviewed based on factors including the tendering status, the market movement and the 

approval rate for the unit consolidation proposal at the Extraordinary Unitholders’ Meeting. 

In the event that the Offerors are unable to acquire all the Units (excluding the Units owned by the Offerors, 

Etc. and the Units owned by the Target in treasury (if any)) through the Tender Offer despite a successful 

completion of the Tender Offer, the Offerors plan to implement the Squeeze-Out Procedures after the 

completion of the Tender Offer to make sure the only unitholders of the Target will be the Offerors, as set forth 

in “(4) Plan for Post-Tender Offer Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below.  

(iii) Overview of the Funding 

(Before Amendment) 

As set forth in “(2) Deposits or Borrowings, Etc. That May Be Appropriated to Funds Required for the Tender 

Offer” under “8. Funds Required for the Tender Offer” below, the Offerors plan to fund the implementation of 

the Transaction as follows: First, 101 LPS plans to fund the implementation of the Transaction with loans from 

Credit Suisse AG Singapore Branch (“Credit Suisse”) of up to JPY 66.9 billion in total (the “Bank Loans”) 

through 101 KK as well as equity contributions of up to JPY 97,957,463,000 by SOF-12 Funds.  The direct 

borrowers of the Bank Loan, 101 KK SPV 1 and 101 KK SPV 2, will subscribe to the corporate bonds issued 

by 101 KK, which is a wholly owned subsidiary of 101 LPS, and send the funds to 101 KK as the subscription 

price of the corporate bonds, as set forth in “(2) Deposits or Borrowings, Etc. That May Be Appropriated to 

Funds Required for the Tender Offer” under “8. Funds Required for the Tender Offer” below.  Such funds will 

subsequently flow to 101 LPS in the form of an inter-company loan.  The contributions by SOF-12 Funds will 

flow to 101 LPS first as contributions by limited partners to Iris TK Investor 1, L.P., then as tokumei kumiai 

contributions to 101 GK, further as LPS contributions to 102 LPS and finally as LPS contributions.  The non-

101 LPS Offerors plan to fund the settlement of the Transaction in full with deposits in the bank accounts under 

the Offeror’s own name (total amount of deposits as of the day two days before the submission date of this 

Statement (in case such day is a bank holiday, etc., then the day prior to such day): JPY 1,102,899,092 (USD 

9,999,991.77) (Note)).  In addition, all of the Units owned by 101 LPS together with all the Units acquired by 

101 LPS through the Tender Offer and the Squeeze-Out Procedures, all as set forth in “(4) Plan for Post-Tender 

Offer Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below, are to be pledged as 

collateral for the Bank Loans. 

(Note) The conversion from USD to JPY is calculated using the exchange rate of USD 1 = JPY 110.29, which 

is the middle rate of the MUFG Bank, Ltd. telegraphic transfer selling rate as of April 6, 2021. 

 

(After Amendment) 

As set forth in “(2) Deposits or Borrowings, Etc. That May Be Appropriated to Funds Required for the Tender 

Offer” under “8. Funds Required for the Tender Offer” below, the Offerors plan to fund the implementation of 

the Transaction as follows: First, 101 LPS plans to fund the implementation of the Transaction with loans from 

Credit Suisse AG Singapore Branch (“Credit Suisse”) of up to JPY 66.9 billion in total (the “Bank Loans”) 

through 101 KK as well as equity contributions of up to JPY 112,386,215,750 by SOF-12 Funds.  The direct 

borrowers of the Bank Loan, 101 KK SPV 1 and 101 KK SPV 2, will subscribe to the corporate bonds issued 

by 101 KK, which is a wholly owned subsidiary of 101 LPS, and send the funds to 101 KK as the subscription 

price of the corporate bonds, as set forth in “(2) Deposits or Borrowings, Etc. That May Be Appropriated to 

Funds Required for the Tender Offer” under “8. Funds Required for the Tender Offer” below.  Such funds will 

subsequently flow to 101 LPS in the form of an inter-company loan.  The contributions by SOF-12 Funds will 

flow to 101 LPS first as contributions by limited partners to Iris TK Investor 1, L.P., then as tokumei kumiai 

contributions to 101 GK, further as LPS contributions to 102 LPS and finally as LPS contributions.  The non-
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101 LPS Offerors plan to fund the settlement of the Transaction in full with deposits in the bank accounts under 

the Offeror’s own name (total amount of deposits as of the day two days before the submission date of this 

Statement (in case such day is a bank holiday, etc., then the day prior to such day): JPY 1,102,899,092 (USD 

9,999,991.77) (Note)).  In addition, all of the Units owned by 101 LPS together with all the Units acquired by 

101 LPS through the Tender Offer and the Squeeze-Out Procedures, all as set forth in “(4) Plan for Post-Tender 

Offer Restructuring, Etc. (i.e. Matters Regarding the Two-Step Acquisition)” below, are to be pledged as 

collateral for the Bank Loans. 

(Note) The conversion from USD to JPY is calculated using the exchange rate of USD 1 = JPY 110.29, which 

is the middle rate of the MUFG Bank, Ltd. telegraphic transfer selling rate as of April 6, 2021. 

(2) Background, Objectives, and Decision-Making Process Behind the Implementation of 

the Tender Offer 

(i) Background to the Decision of Implementing the Tender Offer 

(Before Amendment) 

(Omitted) 

(Note) The non-101 LPS Offerors had been acquiring the Units starting late May 2020 till late December 2020, 

exclusively through on-market transactions.  Specifically, the non-101 LPS Offerors acquired a total 

of 26,102 Units (ownership ratio: 0.30%) over four days in late May 2020, a total of 175,878 Units 

(ownership ratio: 2.00%) over nine days in June 2020, a total of 133,337 Units (ownership ratio: 1.51%) 

over eight days in July 2020, a total of 66,342 Units (ownership ratio: 0.75%) over seven days in 

October 2020, a total of 18,447 Units (ownership ratio: 0.21%) over seven days in November 2020, a 

total of 7,058 Units (ownership ratio: 0.08%) over three days in December 2020, and as such owned 

an aggregate of 427,164 Units (ownership ratio: 4.85%) as of December 31, 2020.  For each transaction, 

the non-101 LPS Offerors acquired the Units pursuant to the following allotment ratio: 25.80% by 

SDSS, 46.50% by SDSS-K, 10.10% by SSF-S, 7.60% by SSF-C and 10.00% by SOF-11.  The non-

101 LPS Offerors did not acquire any additional Units from January 1, 2021 to the submission date of 

this Statement.  As of the submission date of this Statement, among the non-101 LPS Offerors, SDSS 

owns 110,086 Units (ownership ratio: 1.25%), SDSS-K owns 198,429 (ownership ratio: 2.25%), SSF-

S owns 43,317 Units (ownership ratio: 0.49%), SSF-C owns 32,442 Units (ownership ratio: 0.37%) 

and SOF-11 owns 42,980 Units (ownership ratio: 0.49%).   

(Omitted) 

Under (i) the Market Approach, SCG used April 2, 2021 (the day on which the Offerors decided on the price of 

the Tender Offer and announced such price in the Press Release (as defined below)) as the reference date for 

calculation and used the highest and lowest numbers from the Units’ simple average closing price (rounded to 

the nearest whole number; the same applies to all simple average closing price calculations hereinafter) of JPY 

17,442 for the past month (March 3, 2021 to April 2, 2021), the Units’ simple average closing price of JPY 

16,190 for the past three months (January 3, 2021 to April 2, 2021) and the Units’ simple average closing price 

of JPY 15,125 for the past six months (October 3, 2020 to April 2, 2021) at the J-REIT market of the Tokyo 

Stock Exchange to determine the range of the per Unit value of the Units (JPY 15,125 to JPY 17,442). 

(Omitted) 

Based on the above valuation results and taking into consideration the potential value creation following the 

change of use and specifications of the properties owned by the Target after going private, the required cost of 

capital to implement such changes as well as various risk factors including those from COVID-19 as discussed 

below in “Background of Calculation” of “(2) Purchase Price” under “4. Purchase Period, Purchase Price, and 

Number of Share Certificates, Etc. to Be Purchased,” SCG decided on April 2, 2021 to set the purchase price of 

the Tender Offer at JPY 20,000 per Unit (“Tender Offer Price”) if it goes forward to conduct the Tender Offer, 

prior to making the disclosure in the Large Shareholding Report submitted on the same date that the Offerors’ 

purpose of holding the Units is to make material proposals, etc. in order to take the Target private, which is 

premised on the successful completion of a tender offer.  After disclosing the Offerors’ purpose of holding the 

Units (i.e. to make material proposals, etc. in order to take the Target private, which is premised on the successful 

completion of a tender offer) in the Large Shareholding Report and confirming the submission and publication 

of the Large Shareholding Report, the Offerors published a press release (the “Press Release”) in respect of the 

Offerors’ intention to conduct a tender offer later on the same day.  The Offerors decided to conduct the Tender 

Offer and announced such decision on April 6, 2021. 

The Tender Offer Price (JPY 20,000) implies a 13.10% premium to the FP13 Per Unit NAV (JPY 17,684) and 
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a 12.72% premium to the Adjusted Per Unit NAV (JPY 17,743).  Moreover, the Tender Offer Price (JPY 20,000) 

implies a substantial premium (22.82%, 23.70% and 22.75%, respectively) to the median values of the ranges 

calculated under (i), (ii) and (iii) above (JPY 16,283, JPY 16,168 and JPY 16,293, respectively). 

SCG believes that due to the differences from a corporate privatization transaction, there is no past premium 

range that SCG should reference in determining the purchase price of the Tender Offer based on the per Unit 

value, given that (x) to the best of SCG’s knowledge, there is no precedent of a tender offer to privatize a J-

REIT, (y) in contrast to a typical corporation, the intrinsic value of the Units is underpinned by the asset value 

of the portfolio properties owned by the Target, and (z) the Target has a number of distinct characteristics 

compared to a typical corporate such as the fact that the Target has no employees and that the Target is required 

to distribute over 90% of the distributable profits to its unitholders in order to satisfy the requirements to 

maintain its tax status.  As such, SCG concluded that the tender offer premium provided to the existing 

unitholders is at an appropriate level, considering the potential value creation following the change of use and 

specifications of the underlying properties owned by the Target upon going private and the cost of capital 

required for such changes as well as various risk factors including those due to the COVID-19 pandemic. 

Based on the above, SCG concluded that the Tender Offer offers Target unitholders a monetization opportunity 

at an appropriate price. 

The Offerors have not obtained a third party valuation report with respect to the value of the Units or a fairness 

opinion.  This is due to the fact the Offerors had no discussion with the Target prior to the announcement of the 

Tender Offer due to the reasons set forth in “(iv) Discussions with the Target” of “(2) Background, Objectives, 

and Decision-Making Process Behind the Implementation of the Tender Offer, above” under “3. Purpose of the 

Purchase,” and have not received any non-public information from the Target, and the Offerors concluded that 

there would be little value in conducting a third party appraisal on the value of the Units under such 

circumstances. 

 

(After Amendment) 

(Omitted) 

(Note) The non-101 LPS Offerors had been acquiring the Units starting late May 2020 till late December 2020, 

exclusively through on-market transactions.  Specifically, the non-101 LPS Offerors acquired a total 

of 26,102 Units (ownership ratio: 0.30%) over four days in late May 2020, a total of 175,878 Units 

(ownership ratio: 2.00%) over nine days in June 2020, a total of 133,337 Units (ownership ratio: 1.51%) 

over eight days in July 2020, a total of 66,342 Units (ownership ratio: 0.75%) over seven days in 

October 2020, a total of 18,447 Units (ownership ratio: 0.21%) over seven days in November 2020, a 

total of 7,058 Units (ownership ratio: 0.08%) over three days in December 2020, and as such owned 

an aggregate of 427,164 Units (ownership ratio: 4.85%) as of December 31, 2020.  For each transaction, 

the non-101 LPS Offerors acquired the Units pursuant to the following allotment ratio: 25.80% by 

SDSS, 46.50% by SDSS-K, 10.10% by SSF-S, 7.60% by SSF-C and 10.00% by SOF-11.  The non-

101 LPS Offerors did not acquire any additional Units from January 1, 2021 to the submission date of 

this Statement.  As of the submission date of this Statement, among the non-101 LPS Offerors, SDSS 

owns 110,087 Units (ownership ratio: 1.25%), SDSS-K owns 198,432 (ownership ratio: 2.25%), SSF-

S owns 43,314 Units (ownership ratio: 0.49%), SSF-C owns 32,441 Units (ownership ratio: 0.37%) 

and SOF-11 owns 42,980 Units (ownership ratio: 0.49%).   

(Omitted) 

Under (i) the Market Approach, SCG used April 2, 2021 (the day on which the Offerors decided on the price of 

the Tender Offer and announced such price in the Press Release (as defined below)) as the reference date for 

calculation and used the highest and lowest numbers from the Units’ simple average closing price (rounded to 

the nearest whole number; the same applies to all simple average closing price calculations hereinafter) of JPY 

17,442 for the past month (March 3, 2021 to April 2, 2021), the Units’ simple average closing price of JPY 

16,190 for the past three months (January 3, 2021 to April 2, 2021) and the Units’ simple average closing price 

of JPY 15,125 for the past six months (October 3, 2020 to April 2, 2021) at the J-REIT market of the Tokyo 

Stock Exchange to determine the range of the per Unit value of the Units (JPY 15,125 to JPY 17,442). 

(Omitted) 

Based on the above valuation results and taking into consideration the potential value creation following the 

change of use and specifications of the properties owned by the Target after going private, the required cost of 

capital to implement such changes as well as various risk factors including those from COVID-19 as discussed 
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below in “Background of Calculation” of “(2) Purchase Price” under “4. Purchase Period, Purchase Price, and 

Number of Share Certificates, Etc. to Be Purchased,” SCG decided on April 2, 2021 to set the purchase price of 

the Tender Offer (the “Tender Offer Price”) at JPY 20,000 per Unit if it goes forward to conduct the Tender 

Offer, prior to making the disclosure in the Large Shareholding Report submitted on the same date that the 

Offerors’ purpose of holding the Units is to make material proposals, etc. in order to take the Target private, 

which is premised on the successful completion of a tender offer.  After disclosing the Offerors’ purpose of 

holding the Units (i.e. to make material proposals, etc. in order to take the Target private, which is premised on 

the successful completion of a tender offer) in the Large Shareholding Report and confirming the submission 

and publication of the Large Shareholding Report, the Offerors published a press release (the “Press Release”) 

in respect of the Offerors’ intention to conduct a tender offer later on the same day.  The Offerors decided to 

conduct the Tender Offer and announced such decision on April 6, 2021. 

The Tender Offer Price before the price increase on May 10, 2021 (JPY 20,000, the “Prior Tender Offer Price”) 

implies a 13.10% premium to the FP13 Per Unit NAV (JPY 17,684) and a 12.72% premium to the Adjusted Per 

Unit NAV (JPY 17,743).  Moreover, the Prior Tender Offer Price (JPY 20,000) implies a substantial premium 

(22.82%, 23.70% and 22.75%, respectively) to the median values of the ranges calculated under (i), (ii) and (iii) 

above (JPY 16,283, JPY 16,168 and JPY 16,293, respectively). 

SCG believes that due to the differences from a corporate privatization transaction, there is no past premium 

range that SCG should reference in determining the Prior Tender Offer Price based on the per Unit value, given 

that (x) to the best of SCG’s knowledge, there is no precedent of a tender offer to privatize a J-REIT, (y) in 

contrast to a typical corporation, the intrinsic value of the Units is underpinned by the asset value of the portfolio 

properties owned by the Target, and (z) the Target has a number of distinct characteristics compared to a typical 

corporate such as the fact that the Target has no employees and that the Target is required to distribute over 90% 

of the distributable profits to its unitholders in order to satisfy the requirements to maintain its tax status.  As 

such, SCG concluded that the tender offer premium provided to the existing unitholders is at an appropriate 

level, considering the potential value creation following the change of use and specifications of the underlying 

properties owned by the Target upon going private and the cost of capital required for such changes as well as 

various risk factors including those due to the COVID-19 pandemic. 

Based on the above, SCG concluded that the Tender Offer offers Target unitholders a monetization opportunity 

at an appropriate price. 

In light of the fact that the Units have been traded continuously above the Prior Tender Offer Price (JPY 20,000) 

on the market after the commencement of the Tender Offer and the Offerors’ belief that the unitholders should 

be offered a selling opportunity at a price higher than the Prior Tender Offer Price, the Offerors considered 

holistically factors including the Unit’s trading situation on the market after the commencement of the Tender 

Offer, the tendering status and prospect and the necessity of improving the degree of certainty to successfully 

complete the Tender Offer, conducted careful review, and finally decided on May 10, 2021 to increase the 

Tender Offer Price from JPY 20,000 to JPY 21,750 (such increased price, the “Amended Tender Offer Price”). 

The Offerors have not, in determining the Tender Offer Price, obtained a third party valuation report with respect 

to the value of the Units or a fairness opinion.  This is due to the fact the Offerors had no discussion with the 

Target prior to the announcement of the Tender Offer due to the reasons set forth in “(iv) Discussions with the 

Target” of “(2) Background, Objectives, and Decision-Making Process Behind the Implementation of the 

Tender Offer, above” under “3. Purpose of the Purchase,” and have not received any non-public information 

from the Target, and the Offerors concluded that there would be little value in conducting a third party appraisal 

on the value of the Units under such circumstances. 

(iv) Discussions with the Target 

(Before Amendment) 

On April 2, 2021, the Offerors published a press release announcing the Offerors’ intention to conduct a tender 

offer for the purpose of taking the Target private, following the disclosure in the large shareholding report 

submitted by the Offerors on the same date that the Offerors’ purpose of holding the Units is to make material 

proposals for the purpose of taking the Target private, premised on the successful completion of a tender offer.  

Promptly after publishing the press release, the Offerors sent a letter to the Asset Manager and directors of the 

Target in regards to its intention to take the Target private and explanation of the merits in managing the Target 

as a private REIT.  The Offerors plan to engage in conversations with the Asset Manager and the board of 

directors of the Target regarding the possibility of the Asset Manager continuing to provide asset management 

services in line with the initiatives of contemplated by SCG as the Target’s asset manager after the Target goes 

private.  (Omitted)  Given the foregoing, SCG intentionally chose not to contact the Target or the Asset Manager 

before publishing the Press Release on April 2, 2021, as SCG understands that fundamentally the interests of 

the executive director of the Target and the Asset Manager are not necessarily aligned with the interests of the 
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unitholders and that it is unlikely for the executive director of the Target and the Asset Manager to support the 

Tender Offer even if the Offerors discussed with them before the commencement of the Tender Offer.  

Furthermore, SCG concluded that it should implement the Transaction to provide an opportunity for the 

unitholders to receive an appropriate return on their investment and the privatization is expected to improve the 

value of the Target’s assets, even without the Target’s support.  Thereafter, according to the press release titled 

“Notice concerning the Statement of Opinion (Reservation) on Tender Offer by Starwood Capital Group” 

published by the Target on April 15, 2021 (the “April 15 Reservation Opinion Press Release”) and the statement 

of opinion submitted by the Target on the same day (the “Statement of Opinion,” together with the April 15 

Reservation Opinion Press Release, the “April 15 Releases”), the Target resolved at its board of directors 

meeting held on April 15, 2021 that the Target states a reservation of its opinion with regards to the Tender 

Offer at this point in time.  In addition, according to the April 15 Releases, the Target will promptly review the 

Offerors’ answers in response to the Target’s questions upon submission of the answers, will carefully evaluate 

and review the answers together with this Statement and other information disclosed by the Offerors, as well as 

obtain a recommendation or opinion of the special committee comprised of the three supervisory directors of 

the Target, and based on such recommendation or opinion, render a final decision and express its opinion in 

regards to the Tender Offer.  

 

(After Amendment) 

On April 2, 2021, the Offerors published a press release announcing the Offerors’ intention to conduct a tender 

offer for the purpose of taking the Target private, following the disclosure in the large shareholding report 

submitted by the Offerors on the same date that the Offerors’ purpose of holding the Units is to make material 

proposals for the purpose of taking the Target private, premised on the successful completion of a tender offer.  

Promptly after publishing the press release, the Offerors sent a letter (the “April 2 Letter”) to the Asset Manager 

and directors of the Target in regards to its intention to take the Target private and explanation of the merits in 

managing the Target as a private REIT.  However, as of the submission date of this Amendment, the Offerors 

have not received any express response to the April 2 Letter from, and have not been able to start conversations 

with, the Target or the Asset Manager.  The Offerors plan to engage in conversations with the Asset Manager 

and the board of directors of the Target regarding the possibility of the Asset Manager continuing to provide 

asset management services in line with the initiatives of contemplated by SCG as the Target’s asset manager 

after the Target goes private.  (Omitted)  Given the foregoing, SCG intentionally chose not to contact the Target 

or the Asset Manager before publishing the Press Release on April 2, 2021, as SCG understands that 

fundamentally the interests of the executive director of the Target and the Asset Manager are not necessarily 

aligned with the interests of the unitholders and that it is unlikely for the executive director of the Target and 

the Asset Manager to support the Tender Offer even if the Offerors discussed with them before the 

commencement of the Tender Offer.  Furthermore, SCG concluded that it should implement the Transaction to 

provide an opportunity for the unitholders to receive an appropriate return on their investment and the 

privatization is expected to improve the value of the Target’s assets, even without the Target’s support.  

Thereafter, according to the press release titled “Notice concerning the Statement of Opinion (Reservation) on 

Tender Offer by Starwood Capital Group” published by the Target on April 15, 2021 (the “April 15 Reservation 

Opinion Press Release”) and the statement of opinion submitted by the Target on the same day (the “Statement 

of Opinion,” together with the April 15 Reservation Opinion Press Release, the “April 15 Releases”), the Target 

resolved at its board of directors meeting held on April 15, 2021 that the Target states a reservation of its opinion 

with regards to the Tender Offer at this point in time.   

In addition, after receiving the answer report to questions regarding the Tender Offer submitted by the Offerors 

to the Director of the Kanto Local Finance Bureau on April 22, 2021, the Target’s board of directors resolved 

to oppose the Tender Offer, according to the press release titled “Notice concerning the Statement of Opinion 

(Opposition) on Tender Offer by Starwood Capital Group” published by the Target on May 6, 2021 (the “May 

6 Opposition Opinion Press Release”) and the amendment to statement of opinion submitted by the Target to 

the Director of the Kanto Local Finance Bureau on the same day (the “Amended Statement of Opinion,” together 

with the May 6 Opposition Opinion Press Release, the “May 6 Releases”).  

 

(v) Background Leading to the Decision on the Tender Offer Price 

(Before Amendment) 

(Omitted) 

Following such contemplation, multifaceted analysis and considerations regarding the factors and risks relating 

to the decision on the Tender Offer and the subsequent privatization of the Target including the capital market 
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environment, the office real estate market, the impact of COVID-19, the financial information disclosed in the 

Target Securities Report with regards to the management of the Target’s properties such as the recent 

performance and profits from the rental business of the Target, rental NOI, appraisal value, occupancy rate, 

maintenance fees, capital expenditure and tenant situation, among others, SCG made a decision and later an 

announcement on April 6, 2021 to commence the Tender Offer via the Offerors as a part of the Transaction with 

a tender offer price of JPY 20,000 per Unit, which exceeds the current FP13 Per Unit NAV (JPY 17,684) and 

the Adjusted Per Unit NAV (JPY 17,743).  The Tender Offer Price (JPY 20,000) implies a premium of (i) 

13.31% (rounded to two decimal places; the same applies to all premium calculations hereinafter) on the closing 

price of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock Exchange on April 2, 2021, which is 

the day on which the Offerors decided on the Tender Offer Price and announced the Tender Offer Price in the 

Press Release (April 2, 2021), (ii) 14.66% based on the simple arithmetic average closing price (JPY 17,442) 

for the past month (March 3, 2021 to April 2, 2021), (iii) 23.53% based on the simple arithmetic average closing 

price (JPY 16,190) for the past three months (January 3, 2021 to April 2, 2021), or (vi) 32.23% based on the 

simple arithmetic average closing price (JPY 15,125) for the past six months (October 3, 2020 to April 2, 2021).  

In addition, the Tender Offer Price is at a 1.23% discount to the closing price of the Units (JPY 20,250) at the 

J-REIT market of the Tokyo Stock Exchange on April 5, 2021, the business day prior to the day on which the 

Offerors decided to commence the Tender Offer and announced such decision.  This is considered to be a result 

of an increase in Unit price reflecting the impact of the pending Tender Offer, following the announcement of 

the planned tender offer that included the contemplated Tender Offer Price in the submission and disclosure of 

the Large Shareholding Report and the press release, both dated April 2, 2021, as noted above.  The premium 

level based on the business day before being unaffected by such announcement (April 2, 2021) or prior is set 

forth above.  

 

(After Amendment) 

(Omitted) 

Following such contemplation, multifaceted analysis and considerations regarding the factors and risks relating 

to the decision on the Tender Offer and the subsequent privatization of the Target including the capital market 

environment, the office real estate market, the impact of COVID-19, the financial information disclosed in the 

Target Securities Report with regards to the management of the Target’s properties such as the recent 

performance and profits from the rental business of the Target, rental NOI, appraisal value, occupancy rate, 

maintenance fees, capital expenditure and tenant situation, among others, SCG made a decision and later an 

announcement on April 6, 2021 to commence the Tender Offer via the Offerors as a part of the Transaction with 

a tender offer price of JPY 20,000 per Unit, which exceeds the current FP13 Per Unit NAV (JPY 17,684) and 

the Adjusted Per Unit NAV (JPY 17,743).  The Prior Tender Offer Price (JPY 20,000) implies a premium of (i) 

13.31% (rounded to two decimal places; the same applies to all premium calculations hereinafter) on the closing 

price of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock Exchange on April 2, 2021, which is 

the day on which the Offerors decided on the Tender Offer Price and announced the Tender Offer Price in the 

Press Release (April 2, 2021), (ii) 14.66% based on the simple arithmetic average closing price (JPY 17,442) 

for the past month (March 3, 2021 to April 2, 2021), (iii) 23.53% based on the simple arithmetic average closing 

price (JPY 16,190) for the past three months (January 3, 2021 to April 2, 2021), or (vi) 32.23% based on the 

simple arithmetic average closing price (JPY 15,125) for the past six months (October 3, 2020 to April 2, 2021).  

In addition, the Prior Tender Offer Price is at a 1.23% discount to the closing price of the Units (JPY 20,250) at 

the J-REIT market of the Tokyo Stock Exchange on April 5, 2021, the business day prior to the day on which 

the Offerors decided to commence the Tender Offer and announced such decision.  This is considered to be a 

result of an increase in Unit price reflecting the impact of the pending Tender Offer, following the announcement 

of the planned tender offer that included the contemplated Prior Tender Offer Price in the submission and 

disclosure of the Large Shareholding Report and the press release, both dated April 2, 2021, as noted above.  

The premium level based on the business day before being unaffected by such announcement (April 2, 2021) or 

prior is set forth above.  

On the other hand, the Amended Tender Offer Price of JPY 21,750 implies a premium of (i) 23.23% on JPY 

17,650 as the closing price of the Units on the J-REIT market of the Tokyo Stock Exchange on April 2, 2021, 

the day on which the Offerors decided on the Tender Offer Price and announced the Tender Offer Price in the 

Press Release, (ii) 24.70% on JPY 17,442 as the simple arithmetic average closing price for the past month 

(March 3, 2021 to April 2, 2021), (iii) 34.34% on JPY 16,190 as the simple arithmetic average closing price for 

the past three months (January 3, 2021 to April 2, 2021), or (vi) 43.80% on JPY 15,125 as the simple arithmetic 

average closing price for the past six months (October 3, 2020 to April 2, 2021).  Moreover, the Amended 

Tender Offer Price (JPY 21.750) has an implied NAV Multiple of 1.23x based on the Adjusted Per Unit NAV 

(JPY 17,743), and a substantial premium compared to the historical average NAV Multiple of the Target for 

any period including the past month (24.70%), the past three months (34.34%), the past six months (43.62%) 
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and the past five years (25.53%). 

 

(3) Post-Tender Offer Managerial Policy 

(Before Amendment) 

(Omitted) 

As described above in “(2) Background, Objectives, and Decision-Making Process Behind the Implementation 

of the Tender Offer”, the underlying investment rationale of the Tender Offer is the belief that over the next few 

years the properties could be developed more efficiently in a private setting.  The Offerors recognize the 

established track record of the Asset Manager and management skills in the local Japanese market.  The Offerors 

believe there are substantial merits in collaborating with the Asset Manager to further develop the portfolio post-

privatization.  To this end, the Offerors plan to commence a dialogue with the Asset Manager promptly after 

the public announcement of the Tender Offer, with the desire to establish a long-term relationship and retain its 

services.     

The Offerors endeavor to engage in discussions with the board of directors of the Target and the Asset Manager 

promptly after the commencement of the Tender Offer and intend to make a decision promptly after the 

completion of the Tender Offer based on another round of discussions with the Target’s board of directors and 

the Asset Manager, regarding specific plans for the composition of the board of directors and the asset 

management structure.  Furthermore, concurrently with carrying out the privatization of the Target, SCG plans 

to form a board of directors consisting of directors that SCG reasonably believes to be suitable for the Target 

continuing as a private REIT.  SCG has not decided on the Target’s board composition as of the submission 

date of this Statement, but will consider appointing directors from SCG to the Target, as one potential option. 

(Omitted) 

 

(After Amendment) 

(Omitted) 

As described above in “(2) Background, Objectives, and Decision-Making Process Behind the Implementation 

of the Tender Offer”, the underlying investment rationale of the Tender Offer is the belief that over the next few 

years the properties could be developed more efficiently in a private setting.  The Offerors recognize the 

established track record of the Asset Manager and management skills in the local Japanese market.  The Offerors 

believe there are substantial merits in collaborating with the Asset Manager to further develop the portfolio post-

privatization.  To this end, the Offerors planned to commence a dialogue with the Asset Manager promptly after 

the public announcement of the Tender Offer, with the desire to establish a long-term relationship and retain its 

services. However, as noted above in “(4) Discussions with the Target” under “(2) Background, Objectives, and 

Decision-Making Process Behind the Implementation of the Tender Offer,” as of the submission date of this 

Amendment, the Offerors have not received any express response to the April 2 Letter from, and have not been 

able to start conversations with, the Target or the Asset Manager. 

The Offerors endeavored to engage in discussions with the board of directors of the Target and the Asset 

Manager promptly after the commencement of the Tender Offer regarding specific plans for the composition of 

the board of directors and the asset management structure.  However, as noted above, the Offerors have not been 

able to start conversations with the Target or the Asset Manager.  As of the time of submission of this 

Amendment, the Offerors intend to engage in discussions with the Target and the Asset Manager no later than 

sometime after the completion of the Tender Offer and to promptly make a decision based on discussions with 

the Target’s board of directors and the Asset Manager.  Furthermore, concurrently with carrying out the 

privatization of the Target, SCG plans to form a board of directors consisting of directors that SCG reasonably 

believes to be suitable for the Target continuing as a private REIT.  SCG has not decided on the Target’s board 

composition as of the submission date of this Statement, but will consider appointing directors from SCG to the 

Target, as one potential option. 

(Omitted) 

(Before Amendment) 

(6) Matters concerning Material Agreements Related to the Tender Offer, Etc. 
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Not applicable. 

 

(After Amendment) 

(6) Matters concerning Material Agreements Related to the Tender Offer, Etc. 

Not applicable. 

 

(7) Plans to Acquire Additional Units or Transfer Units to a Third Party 

As set forth in “(ii) Overview, Purposes and Conditions of the Tender Offer” under “(1) Overview of the Tender 

Offer” above, the Offerors anticipate that the Index Funds, Etc. are to sell a portion of their Units to reflect the 

reduction in free float units, as it is necessary for Index Funds, Etc. who invest based on free float weighted 

indexes to rebalance (meaning the readjustment of the ownership ratio of the securities in the investment 

portfolio through sales or purchases of the securities; the same applies hereinafter) their investment portfolio to 

reflect the reduction in floating units following the Offerors acquiring a majority of the Target’s outstanding 

Units upon successful completion of the Tender Offer in order to minimize tracking error.  In order to increase 

the likelihood of successfully carrying out the Squeeze-Out Procedures, the Offerors plan to acquire the Units 

to be sold by unitholders after the completion of the Tender Offer out of the Units still owned by unitholders, 

including Index Funds, Etc., who held off tendering into the Tender Offer before the record date of the 

Extraordinary Unitholders’ Meeting after the completion of the Tender Offer as much as possible, through on- 

or off-market transactions to be extent and via methods permitted by law. 

Furthermore, the Offerors plan to take necessary measures to maintain the Target’s tax status including by 

reducing the ownership ratio of the Offerors through transfer a portion or all of their Units to a third party, in 

the event the Offerors decided based on the circumstances after the completion of the Tender Offer and before 

the Extraordinary Unitholders’ Meeting that it is likely that the Unit Consolidation proposal will fail to pass, or 

in the event the Unit Consolidation proposal failed to pass at the Extraordinary Unitholders’ Meeting and the 

Offerors decided that it is not realistic to pass the Unit Consolidation proposal at a subsequent extraordinary 

unitholder meeting before the Tax Status Record Date.  In addition, the Offerors ultimately aim to complete the 

squeeze-out through consolidation of the Units through on- or off-market transactions promptly after the Tax 

Status Record Date, a tender offer or other methods permitted by law to acquire additional Units so that the 

Offerors’ ownership ratio will exceed, or get as close as possible to, two-thirds of the Target’s outstanding Units.  

The exact method or quantity of such additional acquisitions has not been decided at this point and will be 

reviewed based on factors including the tendering status, the market movement and the approval rate for the 

unit consolidation proposal at the Extraordinary Unitholders’ Meeting. 

4. Purchase Period, Purchase Price, and Number of Share Certificates, Etc. to Be Purchased 

(2) Purchase Price 

(Before Amendment) 

Share Certificates JPY 20,000 per Unit 

Certificates of Stock Acquisition 

Rights 
― 

Basis of Calculation When determining the Tender Offer Price, the Offerors conducted a 
multifaceted and comprehensive analysis of the business and financial 
conditions of the Target based on materials such as financial information 
publicly disclosed and the results of due diligence conducted based on 
public information from mid-September 2020 until mid-March 2021.  
Further, in light of the fact that the Units are traded on a financial 
instruments exchange, the Offerors referred to the closing price of the Units 
(JPY 17,650) on the J-REIT market of the Tokyo Stock Exchange on April 
2, 2021, which is the day on which the Offerors decided on the Tender Offer 
Price and announced the Tender Offer Price in the Press Release and the 
historical trading averages using the simple arithmetic average closing 
prices of the Units (JPY 17,442, JPY 16,190 and JPY 15,125) for the most 
recent month (March 3, 2021 to April 2, 2021), the most recent three months 
(January 3, 2021 to April 2, 2021), and the most recent six months (October 
3, 2020 to April 2, 2021), respectively.  The Offerors also analyzed the value 
of the Units by comparing financial indices such as the market prices and 
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profitability of listed companies comparable to the Target in terms of 
business composition, size and level of earnings. 
 
Further, the Offerors considered from a holistic view including, but not 
limited to, the prospect of completing the Tender Offer when determining 
the Tender Offer Price.  
 
The Offerors have not obtained a third party valuation report with respect to 
the value of the Units or a fairness opinion.  This is because the Offerors had 
no discussion with the Target prior to the announcement of the Tender Offer 
due to the reasons set forth in “(iv) Discussions with the Target” of “(2) 
Background, Objectives, and Decision-Making Process Behind the 
Implementation of the Tender Offer, above” under “3. Purpose of the 
Purchase,” and had not received any non-public information from the 
Target, and the Offerors concluded that there would be little value in 
conducting a third party appraisal on the value of the Units under such 
circumstances. 
 
The Tender Offer Price of JPY 20,000 implies a premium of (i) 13.31% on 
JPY 17,650 as the closing price of the Units on the J-REIT market of the 
Tokyo Stock Exchange on April 2, 2021, the day on which the Offerors 
decided on the Tender Offer Price and announced the Tender Offer Price in 
the Press Release, (ii) 14.66% on JPY 17,442 as the simple arithmetic 
average closing price for the past month (March 3, 2021 to April 2, 2021), 
(iii) 23.53% on JPY 16,190 as the simple arithmetic average closing price 
for the past three months (January 3, 2021 to April 2, 2021), or (vi) 32.23% 
on JPY 15,125 as the simple arithmetic average closing price for the past six 
months (October 3, 2020 to April 2, 2021).  The Tender Offer Price of JPY 
20,000 implies a premium of 13.31% on JPY 17,650 as the closing price of 
the Units on April 2, 2021, the day on which the Offerors decided on the 
Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  In addition, the Tender Offer Price (JPY 20,000) is at a 1.23% 
discount to the closing price of the Units (JPY 20,250) at the J-REIT market 
of the Tokyo Stock Exchange on April 5, 2021, one day prior to the Offerors 
announcing the commencement the Tender Offer on April 6, 2021.  This is 
considered to be a result of an increase in Unit price reflecting the impact of 
the pending Tender Offer, following the announcement of the planned 
tender offer that included the contemplated Tender Offer Price in the 
submission and disclosure of the Large Shareholding Report and the press 
release, both dated April 2, 2021.  The premium level based on the business 
day before being unaffected by such announcement (April 2, 2021) or prior 
is set forth above. 

 
The Offerors acquired 19,336 Units through a negotiated transaction at JPY 
17,215 per Unit (the “Off-Market Acquisition Price 1”) on March 30, 2021.  
The Off-Market Acquisition Price 1 is 2.46% lower than the closing price 
of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock 
Exchange as of April 2, 2021, the day on which the Offerors decided on the 
Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  On the other hand, the Tender Offer Price (JPY 20,000) is a price 
with a JPY 2,785 premium of 16.18% on the Off-Market Acquisition Price 
1.  This is because the acquisition price in such off-market transaction was 
determined based on factors including the market Unit prices on the date of 
the acquisitions, and a premium was added to the Tender Offer Price after 
taking into account the abovementioned considerations.  Moreover, the 
Offerors acquired 15,041 Units through a negotiated transaction at JPY 
17,142 per Unit (the “Off-Market Acquisition Price 2”) on March 31, 2021.  
The Off-Market Acquisition Price 2 is 2.88% lower than the closing price 
of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock 
Exchange as of April 2, 2021, the day on which the Offerors decided on the 
Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  On the other hand, the Tender Offer Price (JPY 20,000) is a price 
with a JPY 2,858 premium of 16.67% on the Off-Market Acquisition Price 
2.  This is because the acquisition price in such off-market transaction was 
determined based on factors including the market Unit prices on the date of 
the acquisitions, and a premium was added to the Tender Offer Price after 
taking into account the abovementioned considerations.  Furthermore, the 
Offerors acquired 31,688 Units through a negotiated transaction at JPY 
17,857 per Unit (the “Off-Market Acquisition Price 3”) on April 1, 2021.  
The Off-Market Acquisition Price 3 is 1.17% higher than the closing price 
of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock 
Exchange as of April 2, 2021, the day on which the Offerors decided on the 
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Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  On the other hand, the Tender Offer Price (JPY 20,000) is a price 
with a JPY 2,143 premium of 12.00% on the Off-Market Acquisition Price 
3.  This is because the acquisition price in such off-market transaction was 
determined based on factors including the market Unit prices on the date of 
the acquisitions, and a premium was added to the Tender Offer Price after 
taking into account the abovementioned considerations.  In addition, the 
Offerors acquired 30,850 Units through a negotiated transaction at JPY 
17,700 per Unit (the “Off-Market Acquisition Price 4”) on April 2, 2021.  
The Off-Market Acquisition Price 4 is 0.28% higher than the closing price 
of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock 
Exchange as of April 2, 2021, the day on which the Offerors decided on the 
Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  On the other hand, the Tender Offer Price (JPY 20,000) is a price 
with a JPY 2,300 premium of 12.99% on the Off-Market Acquisition Price 
4.  This is because the acquisition price in such off-market transaction was 
determined based on factors including the market Unit prices on the date of 
the acquisitions, and a premium was added to the Tender Offer Price after 
taking into account the abovementioned considerations. 

 

Background of Calculation (Background to the Determination of the Tender Offer Price, Etc.) 
 
Through the course of due diligence, SCG concluded in late September 2020 
that it is necessary to reconsider the use and specifications of the Target’s 
properties, which are located in the Major Metropolitan Areas in order to 
meet the new demands for and adjust to the changes in office use as a result 
of the impact of COVID-19 including, among others, the introduction and 
advancement of remote working and staggered office hours, the 
maintenance of social distance and the strengthening of sanitary measures, 
in order to maintain and improve the asset value of the Target’s properties, 
and that a value-additive approach with mid- to long-term capital injection 
following the change of use and specifications of offices is necessary, given 
such shifting demand for and use of offices as a result of the impact of 
COVID-19.  In early October 2020, SCG reached a conclusion that it is 
essential to take the Target private in order to realize the potential value 
creation and improvements of the Target’s properties, due to the 
inevitability that such mid- to long-term capital deployment in order to make 
relevant changes in use and specifications of the offices, will potentially 
restrict the office rental usage for a certain period of time, which would have 
a temporary adverse effect on the rental revenue and cash flow and 
consequently on the distributions to the unitholders. These initiatives would 
therefore be difficult to implement if the Target remains a public J-REIT, 
which is expected to provide continuous and stable distributions to the 
unitholders.  Around the same period, SCG decided to commence 
considering in more detail the feasibility of taking the Target private through 
a method that would allow effective investment in the Target without being 
constrained by the requirement of consistent profits stemming from the 
needs of unitholders for stable returns, and started to review and analyze 
multiple methods including a merger, an asset sale of the entire portfolio and 
a tender offer, as well as the required procedures for, and the feasibility of 
creating value with, each of the potential privatization methods. 
 
Moreover, the Target’s Per Unit NAV based on the appraisal value of the 
Target’s portfolio as disclosed by the Target’s management to the 
unitholders has remained below 1x for an extended period of time.  The 
Offerors believe the Tender Offer Price shall include a substantial premium 
to the historical Unit prices.  On the other hand, the Offerors considered 
multiple risk factors including the capital market risk, long-term COVID-19 
impact and lack of full due diligence as set forth below in determining the 
Tender Offer Price of JPY 20,000. 
 
The Offerors considered multiple potential valuation methods to be adopted 
for the valuation of Units, and then, on the assumption that the Target is a 
going concern and that a multifaceted evaluation of the Unit value would be 
appropriate, calculated the value per Unit utilizing: (i) Market Approach as 
the Units are listed on the J-REIT market of the Tokyo Stock Exchange and 
thus have a market price; (ii) Comparable Company Approach, as there are 
multiple listed REITs engaged in business relatively comparable to that of 
the Target and analogical estimation of the share value is possible through 
such an approach; and (iii) Historical Per Unit NAV Analysis, based on the 
Target’s disclosure of per Unit NAV since the listing of the Target and until 
the 13th fiscal period in the Target’s asset management reports for the 
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investors as a reference point to determine the appropriateness of the market 
price.  Prior to conducting the analysis for (ii) and (iii), the Offerors 
reviewed whether the Target’s Per Unit NAV properly reflects the asset 
value of the Target’s portfolio. 
Based on the above, SCG’s valuation results of the per Unit value are as 
follows:  
(i) Market Approach: JPY 15,125 to JPY 17,442 
(ii) Comparable Company Approach: JPY 13,800 to JPY 18,536 
(iii) Historical per Unit NAV Analysis of the Target: JPY 15,144 to JPY 

17,442 
 
Firstly, regarding (i) Market Approach, the Offerors utilized April 2, 2021 
(the day on which the Offerors decided on the Tender Offer Price and 
announced the Tender Offer Price in the Press Release) as the reference date 
for calculation and used the highest and lowest figures from the Units’ 
simple arithmetic average closing price (rounded to the nearest whole 
number; the same applies to all simple average closing price calculations 
hereinafter) of JPY 17,442 for the past month (March 3, 2021 to April 2, 
2021), simple arithmetic average closing price of JPY 16,190 for the past 
three months (January 3, 2021 to April 2, 2021) and simple arithmetic 
average closing price of JPY 15,125 for the past six months (October 3, 2020 
to April 2, 2021) at the J-REIT market of the Tokyo Stock Exchange to 
determine the range of the per Unit value of the Units (JPY 15,125 to JPY 
17,442).  The Tender Offer Price of JPY 20,000 implies a premium of 
14.66%, 23.53% and 32.34% to the simple arithmetic average closing price 
for the past month, three months and six months (JPY 17,442, JPY 16,190 
and JPY 15,125), respectively.  The Offerors believe the Tender Offer Price 
provides a significant premium to the historical unit price considering 
current uncertain outlook due to the COVID-19 pandemic for the office real 
estate sector in Japan and appraisal value presented by management for the 
portfolio. 
 
Secondly, regarding (ii) Comparable Company Approach, the Offerors 
referenced the historical average NAV Multiples of the Comparable REITs 
focused on office real estate in Japan similar to the Target during the past 
year (April 3, 2020 to April 2, 2021) based on the closing prices, using April 
2, 2021, the day on which the Offerors decided on the Tender Offer Price 
and announced the Tender Offer Price in the Press Release, as the reference 
date for calculation.  The NAV is the net asset value that incorporates the 
unrealized gains or losses based on the differential between the book value 
and appraisal value of the properties owned by the Target and the 
Comparable REITs and as such is considered to be the net asset value closer 
to the present market value, as compared to the book value of net assets.  
The NAV Multiple is considered to be a metric to show the unitholders’ 
appraisal value of the properties owned by the Target allowing for a 
comparison to the Comparable REITs and theoretically the NAV Multiple 
should be 1x (1 times) if the value of the properties owned by the Target is 
equivalent to the appraisal value by the unitholders.  Accordingly, the 
Offerors consider the NAV Multiple an appropriate metric in determining 
the tender offer price for the Target.  The average NAV Multiple of 
Comparable REITs for the past year ranged between 0.78x and 1.04x, which 
translates to a Unit price of JPY 13,800 and JPY 18,536, applying the 
Target’s Adjusted Per Unit NAV.  Taking these into consideration, the 
Offerors determined a Tender Offer Price of JPY 20,000, which is at a higher 
level than the average NAV Multiple of the Comparable REITs.  
Specifically, the Tender Offer Price’s NAV Multiple based on the Adjusted 
Per Unit NAV is 1.13x, which implies a substantial premium to the NAV 
Multiple of the Comparable REITs. 
 
Furthermore, regarding (iii) Historical Per Unit NAV Analysis of the Target, 
the Offerors analyzed the historical Per Unit NAV and NAV Multiple 
disclosed and updated in each fiscal period, furnished by an independent 
third party appraiser calculated based on various assumptions including 
capitalization rate, discount rate, NOI, etc. as disclosed in the Target 
Securities Report.  In addition, the Offerors confirmed that the average NAV 
Multiples of the Target is 0.99x, 0.92x and 0.86x for the past month, past 
three months and past six months, respectively, indicating the Units have 
traded persistently below 1x the NAV multiple.  In addition, the historical 
average NAV multiple for the past five years (April 3, 2016 to April 2, 2021) 
is 0.98x.  Given that the NAV incorporates the unrealized gains or losses 
based on the differential between the book value and appraisal value of the 
properties owned by the Target, the Offerors determined a Tender Offer 
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Price of JPY 20,000, which implies a NAV Multiple in excess of 1x and 
higher than the foregoing NAV Multiples.  Specifically, the Tender Offer 
Price (JPY 20,000) implies a 13.24% premium on the Per Unit NAV for the 
past six months (JPY 17,661).  The Offerors consider the Tender Offer Price 
(JPY 20,000) to be at an appropriate level as it has an implied NAV Multiple 
of 1.13x based on the Adjusted Per Unit NAV (JPY 17,743), and a 
substantial premium compared to the historical average NAV Multiple of 
the Target for any period including the past month (14.66%), the past three 
months (23.53%), the past six months (32.06%) and the past five years 
(15.43%). 
 
As set forth above, taking into consideration the calculation results of (i), 
(ii) and (iii), the Offerors decided on a Tender Offer Price of JPY 20,000, 
which is above the high end of all of the valuation ranges calculated under 
(i), (ii) and (iii).  
 
The Tender Offer Price (JPY 20,000) implies a substantial premium 
(22.82%, 23.70% and 22.75%, respectively) to the median values of the 
ranges calculated under (i), (ii) and (iii) above (JPY 16,283, JPY 16,168 and 
JPY 16,293, respectively).  
 

The Offerors believe that due to the differences from a corporate privatization 

transaction, there is no past premium range that the Offerors should reference 

in determining the purchase price of the Tender Offer based on the per Unit 

value, given that (x) to the best of the Offerors’ knowledge, there is no 

precedent of a tender offer for a J-REIT for the purpose of taking a J-REIT 

private, (y) in contrast to a typical corporation, the intrinsic value of the Units 

is underpinned by the asset value of the portfolio properties owned by the 

Target, and (z) the Target has a number of distinct characteristics compared 

to a typical corporate such as the fact that the Target has no employees and 

that the Target is required to distribute over 90% of the distributable profits 

to its unitholders in order to satisfy the requirements to maintain its tax status.  

As such, the Offerors concluded that the tender offer premium provided to 

the existing unitholders is at an appropriate level, considering the potential 

value creation following the change of use and specifications of the 

underlying properties owned by the Target upon going private and the cost of 

capital required for such changes as well as various risk factors including 

those due to the COVID-19 pandemic. 

Based on the aforementioned, the Offerors determined that the Tender Offer 
offers the Target’s unitholders a monetization opportunity at an appropriate 
price.  Calculations of the potential unit valuation also took into 
consideration various underlying risk including, but not limited to: 
 
(A) Capital market risk:  
Although the current capital market environment continues to be conducive 
to a low interest rate, future ability to retain attractive financing for the 
portfolio is unknown and could material impact potential returns to the 
Offerors. 

 
(B) Long-term COVID-19 impact:  
Uncertainty remains in regards to the long-term demand for office space in 
a post COVID-19 environment as the movement towards more permanent 
work-from-home policy and flexibility in requirements to commute to the 
office every day. 
 
(C) Lack of full due diligence: 
The decision to carry out the Tender Offer was based on analysis of publicly 
disclosed materials as well as internal resources.  By the submission date of 
this Statement, we have not obtained access to contracts and other 
information generally required to conduct a customary due diligence 
exercise for a transaction of this nature. 
 
These risks were also incorporated into the Tender Offer Price.  

 

(After Amendment) 

Share Certificates JPY 21,750 per Unit 
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Certificates of Stock Acquisition 

Rights 
― 

Basis of Calculation When determining the Prior Tender Offer Price, the Offerors conducted a 
multifaceted and comprehensive analysis of the business and financial 
conditions of the Target based on materials such as financial information 
publicly disclosed and the results of due diligence conducted based on 
public information from mid-September 2020 until mid-March 2021.  
Further, in light of the fact that the Units are traded on a financial 
instruments exchange, the Offerors referred to the closing price of the Units 
(JPY 17,650) on the J-REIT market of the Tokyo Stock Exchange on April 
2, 2021, which is the day on which the Offerors decided on the Tender Offer 
Price and announced the Tender Offer Price in the Press Release and the 
historical trading averages using the simple arithmetic average closing 
prices of the Units (JPY 17,442, JPY 16,190 and JPY 15,125) for the most 
recent month (March 3, 2021 to April 2, 2021), the most recent three months 
(January 3, 2021 to April 2, 2021), and the most recent six months (October 
3, 2020 to April 2, 2021), respectively.  The Offerors also analyzed the value 
of the Units by comparing financial indices such as the market prices and 
profitability of listed companies comparable to the Target in terms of 
business composition, size and level of earnings. 
 
Further, the Offerors considered from a holistic view including, but not 
limited to, the prospect of completing the Tender Offer when determining 
the Prior Tender Offer Price.  
 
After that, in light of the fact that the Units have been traded continuously 
above the Prior Tender Offer Price (JPY 20,000) on the market after the 
commencement of the Tender Offer and the Offerors’ belief that the 
unitholders should be offered a selling opportunity at a price higher than the 
Prior Tender Offer Price, the Offerors considered holistically factors 
including the Unit’s trading situation on the market after the commencement 
of the Tender Offer, the tendering status and prospect and the necessity of 
improving the degree of certainty to successfully complete the Tender Offer, 
conducted careful review, and finally decided on May 10, 2021 to increase 
the Tender Offer Price from JPY 20,000 to JPY 21,750. 
 
The Offerors, in determining the Tender Offer Price, have not obtained a 
third party valuation report with respect to the value of the Units or a fairness 
opinion.  This is because the Offerors had no discussion with the Target 
prior to the announcement of the Tender Offer due to the reasons set forth 
in “(iv) Discussions with the Target” of “(2) Background, Objectives, and 
Decision-Making Process Behind the Implementation of the Tender Offer, 
above” under “3. Purpose of the Purchase,” and had not received any non-
public information from the Target, and the Offerors concluded that there 
would be little value in conducting a third party appraisal on the value of the 
Units under such circumstances. 
 
The Prior Tender Offer Price of JPY 20,000 implies a premium of (i) 13.31% 
on JPY 17,650 as the closing price of the Units on the J-REIT market of the 
Tokyo Stock Exchange on April 2, 2021, the day on which the Offerors 
decided on the Tender Offer Price and announced the Tender Offer Price in 
the Press Release, (ii) 14.66% on JPY 17,442 as the simple arithmetic 
average closing price for the past month (March 3, 2021 to April 2, 2021), 
(iii) 23.53% on JPY 16,190 as the simple arithmetic average closing price 
for the past three months (January 3, 2021 to April 2, 2021), or (vi) 32.23% 
on JPY 15,125 as the simple arithmetic average closing price for the past six 
months (October 3, 2020 to April 2, 2021).  The Prior Tender Offer Price of 
JPY 20,000 implies a premium of 13.31% on JPY 17,650 as the closing price 
of the Units on April 2, 2021, the day on which the Offerors decided on the 
Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  In addition, the Prior Tender Offer Price (JPY 20,000) is at a 1.23% 
discount to the closing price of the Units (JPY 20,250) at the J-REIT market 
of the Tokyo Stock Exchange on April 5, 2021, one day prior to the Offerors 
announcing the commencement the Tender Offer on April 6, 2021.  This is 
considered to be a result of an increase in Unit price reflecting the impact of 
the pending Tender Offer, following the announcement of the planned 
tender offer that included the contemplated Prior Tender Offer Price in the 
submission and disclosure of the Large Shareholding Report and the press 
release, both dated April 2, 2021.  The premium level based on the business 
day before being unaffected by such announcement (April 2, 2021) or prior 
is set forth above. 
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On the other hand, the Amended Tender Offer Price of JPY 21,750 implies 
a premium of (i) 23.23% on JPY 17,650 as the closing price of the Units on 
the J-REIT market of the Tokyo Stock Exchange on April 2, 2021, the day 
on which the Offerors decided on the Tender Offer Price and announced the 
Tender Offer Price in the Press Release, (ii) 24.70% on JPY 17,442 as the 
simple arithmetic average closing price for the past month (March 3, 2021 
to April 2, 2021), (iii) 34.34% on JPY 16,190 as the simple arithmetic 
average closing price for the past three months (January 3, 2021 to April 2, 
2021), or (vi) 43.80% on JPY 15,125 as the simple arithmetic average 
closing price for the past six months (October 3, 2020 to April 2, 2021). 

 
The Offerors acquired 19,336 Units through a negotiated transaction at JPY 
17,215 per Unit (the “Off-Market Acquisition Price 1”) on March 30, 2021.  
The Off-Market Acquisition Price 1 is 2.46% lower than the closing price 
of the Units (JPY 17,650) on the J-REIT market of the Tokyo Stock 
Exchange as of April 2, 2021, the day on which the Offerors decided on the 
Tender Offer Price and announced the Tender Offer Price in the Press 
Release.  On the other hand, the Prior Tender Offer Price (JPY 20,000) is a 
price with a JPY 2,785 premium of 16.18% on the Off-Market Acquisition 
Price 1.  This is because the acquisition price in such off-market transaction 
was determined based on factors including the market Unit prices on the 
date of the acquisitions, and a premium was added to the Prior Tender Offer 
Price after taking into account the abovementioned considerations.  
Moreover, the Offerors acquired 15,041 Units through a negotiated 
transaction at JPY 17,142 per Unit (the “Off-Market Acquisition Price 2”) 
on March 31, 2021.  The Off-Market Acquisition Price 2 is 2.88% lower 
than the closing price of the Units (JPY 17,650) on the J-REIT market of the 
Tokyo Stock Exchange as of April 2, 2021, the day on which the Offerors 
decided on the Tender Offer Price and announced the Tender Offer Price in 
the Press Release.  On the other hand, the Prior Tender Offer Price (JPY 
20,000) is a price with a JPY 2,858 premium of 16.67% on the Off-Market 
Acquisition Price 2.  This is because the acquisition price in such off-market 
transaction was determined based on factors including the market Unit 
prices on the date of the acquisitions, and a premium was added to the Prior 
Tender Offer Price after taking into account the abovementioned 
considerations.  Furthermore, the Offerors acquired 31,688 Units through a 
negotiated transaction at JPY 17,857 per Unit (the “Off-Market Acquisition 
Price 3”) on April 1, 2021.  The Off-Market Acquisition Price 3 is 1.17% 
higher than the closing price of the Units (JPY 17,650) on the J-REIT market 
of the Tokyo Stock Exchange as of April 2, 2021, the day on which the 
Offerors decided on the Tender Offer Price and announced the Tender Offer 
Price in the Press Release.  On the other hand, the Prior Tender Offer Price 
(JPY 20,000) is a price with a JPY 2,143 premium of 12.00% on the Off-
Market Acquisition Price 3.  This is because the acquisition price in such 
off-market transaction was determined based on factors including the 
market Unit prices on the date of the acquisitions, and a premium was added 
to the Prior Tender Offer Price after taking into account the abovementioned 
considerations.  In addition, the Offerors acquired 30,850 Units through a 
negotiated transaction at JPY 17,700 per Unit (the “Off-Market Acquisition 
Price 4”) on April 2, 2021.  The Off-Market Acquisition Price 4 is 0.28% 
higher than the closing price of the Units (JPY 17,650) on the J-REIT market 
of the Tokyo Stock Exchange as of April 2, 2021, the day on which the 
Offerors decided on the Tender Offer Price and announced the Tender Offer 
Price in the Press Release.  On the other hand, the Prior Tender Offer Price 
(JPY 20,000) is a price with a JPY 2,300 premium of 12.99% on the Off-
Market Acquisition Price 4.  This is because the acquisition price in such 
off-market transaction was determined based on factors including the 
market Unit prices on the date of the acquisitions, and a premium was added 
to the Prior Tender Offer Price after taking into account the abovementioned 
considerations. 

 

Background of Calculation (Background to the Determination of the Tender Offer Price, Etc.) 
 
Through the course of due diligence, SCG concluded in late September 2020 
that it is necessary to reconsider the use and specifications of the Target’s 
properties, which are located in the Major Metropolitan Areas in order to 
meet the new demands for and adjust to the changes in office use as a result 
of the impact of COVID-19 including, among others, the introduction and 
advancement of remote working and staggered office hours, the 
maintenance of social distance and the strengthening of sanitary measures, 
in order to maintain and improve the asset value of the Target’s properties, 
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and that a value-additive approach with mid- to long-term capital injection 
following the change of use and specifications of offices is necessary, given 
such shifting demand for and use of offices as a result of the impact of 
COVID-19.  In early October 2020, SCG reached a conclusion that it is 
essential to take the Target private in order to realize the potential value 
creation and improvements of the Target’s properties, due to the 
inevitability that such mid- to long-term capital deployment in order to make 
relevant changes in use and specifications of the offices, will potentially 
restrict the office rental usage for a certain period of time, which would have 
a temporary adverse effect on the rental revenue and cash flow and 
consequently on the distributions to the unitholders. These initiatives would 
therefore be difficult to implement if the Target remains a public J-REIT, 
which is expected to provide continuous and stable distributions to the 
unitholders.  Around the same period, SCG decided to commence 
considering in more detail the feasibility of taking the Target private through 
a method that would allow effective investment in the Target without being 
constrained by the requirement of consistent profits stemming from the 
needs of unitholders for stable returns, and started to review and analyze 
multiple methods including a merger, an asset sale of the entire portfolio and 
a tender offer, as well as the required procedures for, and the feasibility of 
creating value with, each of the potential privatization methods. 
 
Moreover, the Target’s Per Unit NAV based on the appraisal value of the 
Target’s portfolio as disclosed by the Target’s management to the 
unitholders has remained below 1x for an extended period of time.  The 
Offerors believe the Tender Offer Price shall include a substantial premium 
to the historical Unit prices.  On the other hand, the Offerors considered 
multiple risk factors including the capital market risk, long-term COVID-19 
impact and lack of full due diligence as set forth below in determining the 
Prior Tender Offer Price of JPY 20,000. 
 
The Offerors considered multiple potential valuation methods to be adopted 
for the valuation of Units, and then, on the assumption that the Target is a 
going concern and that a multifaceted evaluation of the Unit value would be 
appropriate, calculated the value per Unit utilizing: (i) Market Approach as 
the Units are listed on the J-REIT market of the Tokyo Stock Exchange and 
thus have a market price; (ii) Comparable Company Approach, as there are 
multiple listed REITs engaged in business relatively comparable to that of 
the Target and analogical estimation of the share value is possible through 
such an approach; and (iii) Historical Per Unit NAV Analysis, based on the 
Target’s disclosure of per Unit NAV since the listing of the Target and until 
the 13th fiscal period in the Target’s asset management reports for the 
investors as a reference point to determine the appropriateness of the market 
price.  Prior to conducting the analysis for (ii) and (iii), the Offerors 
reviewed whether the Target’s Per Unit NAV properly reflects the asset 
value of the Target’s portfolio. 
Based on the above, SCG’s valuation results of the per Unit value are as 
follows:  
(i) Market Approach: JPY 15,125 to JPY 17,442 
(ii) Comparable Company Approach: JPY 13,800 to JPY 18,536 
(iii) Historical per Unit NAV Analysis of the Target: JPY 15,144 to JPY 

17,442 
 
Firstly, regarding (i) Market Approach, the Offerors utilized April 2, 2021 
(the day on which the Offerors decided on the Tender Offer Price and 
announced the Tender Offer Price in the Press Release) as the reference date 
for calculation and used the highest and lowest figures from the Units’ 
simple arithmetic average closing price (rounded to the nearest whole 
number; the same applies to all simple average closing price calculations 
hereinafter) of JPY 17,442 for the past month (March 3, 2021 to April 2, 
2021), simple arithmetic average closing price of JPY 16,190 for the past 
three months (January 3, 2021 to April 2, 2021) and simple arithmetic 
average closing price of JPY 15,125 for the past six months (October 3, 2020 
to April 2, 2021) at the J-REIT market of the Tokyo Stock Exchange to 
determine the range of the per Unit value of the Units (JPY 15,125 to JPY 
17,442).  The Prior Tender Offer Price of JPY 20,000 implies a premium of 
14.66%, 23.53% and 32.34% to the simple arithmetic average closing price 
for the past month, three months and six months (JPY 17,442, JPY 16,190 
and JPY 15,125), respectively.  The Offerors believe the Prior Tender Offer 
Price provides a significant premium to the historical unit price considering 
current uncertain outlook due to the COVID-19 pandemic for the office real 
estate sector in Japan and appraisal value presented by management for the 
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portfolio. 
 
Secondly, regarding (ii) Comparable Company Approach, the Offerors 
referenced the historical average NAV Multiples of the Comparable REITs 
focused on office real estate in Japan similar to the Target during the past 
year (April 3, 2020 to April 2, 2021) based on the closing prices, using April 
2, 2021, the day on which the Offerors decided on the Tender Offer Price 
and announced the Tender Offer Price in the Press Release, as the reference 
date for calculation.  The NAV is the net asset value that incorporates the 
unrealized gains or losses based on the differential between the book value 
and appraisal value of the properties owned by the Target and the 
Comparable REITs and as such is considered to be the net asset value closer 
to the present market value, as compared to the book value of net assets.  
The NAV Multiple is considered to be a metric to show the unitholders’ 
appraisal value of the properties owned by the Target allowing for a 
comparison to the Comparable REITs and theoretically the NAV Multiple 
should be 1x (1 times) if the value of the properties owned by the Target is 
equivalent to the appraisal value by the unitholders.  Accordingly, the 
Offerors consider the NAV Multiple an appropriate metric in determining 
the tender offer price for the Target.  The average NAV Multiple of 
Comparable REITs for the past year ranged between 0.78x and 1.04x, which 
translates to a Unit price of JPY 13,800 and JPY 18,536, applying the 
Target’s Adjusted Per Unit NAV.  Taking these into consideration, the 
Offerors determined a Prior Tender Offer Price of JPY 20,000, which is at a 
higher level than the average NAV Multiple of the Comparable REITs.  
Specifically, the Prior Tender Offer Price’s NAV Multiple based on the 
Adjusted Per Unit NAV is 1.13x, which implies a substantial premium to 
the NAV Multiple of the Comparable REITs. 
 
Furthermore, regarding (iii) Historical Per Unit NAV Analysis of the Target, 
the Offerors analyzed the historical Per Unit NAV and NAV Multiple 
disclosed and updated in each fiscal period, furnished by an independent 
third party appraiser calculated based on various assumptions including 
capitalization rate, discount rate, NOI, etc. as disclosed in the Target 
Securities Report.  In addition, the Offerors confirmed that the average NAV 
Multiples of the Target is 0.99x, 0.92x and 0.86x for the past month, past 
three months and past six months, respectively, indicating the Units have 
traded persistently below 1x the NAV multiple.  In addition, the historical 
average NAV multiple for the past five years (April 3, 2016 to April 2, 2021) 
is 0.98x.  Given that the NAV incorporates the unrealized gains or losses 
based on the differential between the book value and appraisal value of the 
properties owned by the Target, the Offerors determined a Prior Tender 
Offer Price of JPY 20,000, which implies a NAV Multiple in excess of 1x 
and higher than the foregoing NAV Multiples.  Specifically, the Prior 
Tender Offer Price (JPY 20,000) implies a 13.24% premium on the Per Unit 
NAV for the past six months (JPY 17,661).  The Offerors consider the Prior 
Tender Offer Price (JPY 20,000) to be at an appropriate level as it has an 
implied NAV Multiple of 1.13x based on the Adjusted Per Unit NAV (JPY 
17,743), and a substantial premium compared to the historical average NAV 
Multiple of the Target for any period including the past month (14.66%), the 
past three months (23.53%), the past six months (32.06%) and the past five 
years (15.43%). 
 
As set forth above, taking into consideration the calculation results of (i), 
(ii) and (iii), the Offerors decided on a Prior Tender Offer Price of JPY 
20,000, which is above the high end of all of the valuation ranges calculated 
under (i), (ii) and (iii).  
 
The Prior Tender Offer Price (JPY 20,000) implies a substantial premium 
(22.82%, 23.70% and 22.75%, respectively) to the median values of the 
ranges calculated under (i), (ii) and (iii) above (JPY 16,283, JPY 16,168 and 
JPY 16,293, respectively).  
 
The Offerors believe that due to the differences from a corporate 
privatization transaction, there is no past premium range that the Offerors 
should reference in determining the purchase price of the Tender Offer based 
on the per Unit value, given that (x) to the best of the Offerors’ knowledge, 
there is no precedent of a tender offer for a J-REIT for the purpose of taking 
a J-REIT private, (y) in contrast to a typical corporation, the intrinsic value 
of the Units is underpinned by the asset value of the portfolio properties 
owned by the Target, and (z) the Target has a number of distinct 
characteristics compared to a typical corporate such as the fact that the 
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Target has no employees and that the Target is required to distribute over 
90% of the distributable profits to its unitholders in order to satisfy the 
requirements to maintain its tax status.  As such, the Offerors concluded that 
the tender offer premium provided to the existing unitholders is at an 
appropriate level, considering the potential value creation following the 
change of use and specifications of the underlying properties owned by the 
Target upon going private and the cost of capital required for such changes 
as well as various risk factors including those due to the COVID-19 
pandemic. 
 
Based on the aforementioned, the Offerors determined that the Tender Offer 
offers the Target’s unitholders a monetization opportunity at an appropriate 
price.   
 
After that, in light of the fact that the Units have been traded continuously 
above the Prior Tender Offer Price (JPY 20,000) on the market after the 
commencement of the Tender Offer and the Offerors’ belief that the 
unitholders should be offered a selling opportunity at a price higher than the 
Prior Tender Offer Price, the Offerors considered holistically factors 
including the Unit’s trading situation on the market after the commencement 
of the Tender Offer, the tendering status and prospect and the necessity of 
improving the degree of certainty to successfully complete the Tender Offer, 
conducted careful review, and finally decided on May 10, 2021 to increase 
the Tender Offer Price from JPY 20,000 to JPY 21,750. 
 
The Amended Tender Offer Price (JPY 21.750) has an implied NAV 
Multiple of 1.23x based on the Adjusted Per Unit NAV (JPY 17,743), and a 
substantial premium compared to the historical average NAV Multiple of 
the Target for any period including the past month (24.70%), the past three 
months (34.34%), the past six months (43.62%) and the past five years 
(25.53%). 
 
Calculations of the potential unit valuation also took into consideration 
various underlying risk including, but not limited to: 
 
(A) Capital market risk:  
Although the current capital market environment continues to be conducive 
to a low interest rate, future ability to retain attractive financing for the 
portfolio is unknown and could material impact potential returns to the 
Offerors. 

 
(B) Long-term COVID-19 impact:  
Uncertainty remains in regards to the long-term demand for office space in 
a post COVID-19 environment as the movement towards more permanent 
work-from-home policy and flexibility in requirements to commute to the 
office every day. 
 
(C) Lack of full due diligence: 
The decision to carry out the Tender Offer was based on analysis of publicly 
disclosed materials as well as internal resources.  By the submission date of 
this Amendment, we have not obtained access to contracts and other 
information generally required to conduct a customary due diligence 
exercise for a transaction of this nature. 
 
These risks were also incorporated into the Prior Tender Offer Price and the 
Amended Tender Offer Price. 
  

 

(3) Number of Share Certificates, Etc. to Be Purchased 

(Before Amendment) 

 Type of Share Certificates, 

Etc. 

Number of Share 

Certificates, Etc. to be 

purchased 

Minimum number of Share 

Certificates, Etc. to be 

purchased 

Maximum number of Share 

Certificates, Etc. to be 

purchased 

Units 8,278,571 (Units) 5,344,355 (Units) ‒ (Units) 

Total 8,278,571 (Units) 5,344,355 (Units) ‒ (Units) 

 

(Note 1) The Offerors will not purchase any of the Tendered Units if the total number of Tendered Units 
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falls short of the minimum number of Units to be purchased (5,344,355 Units).  In the event that 

the total number of Tendered Units is equal to or exceeds the minimum number of Units to be 

purchased (5,344,355 Units), the Offerors will purchase all of the Tendered Units.  The minimum 

number of Units to be purchased (5,344,355 Units) is the number of Units representing the number 

of voting rights (5,344,355) calculated as follows: ((the number of voting rights (8,802,650) 

represented by the total number of outstanding Units (8,802,650 Units) calculated by deducting 

the number of Units cancelled as of March 10, 2021 according to the Target Unit Buyback Report 

(96,606 Units) from the total number of outstanding Units as of February 28, 2021 according to 

the Target Unit Buyback Report (8,899,256 Units)) * 2/3) (5,868,434, rounding any fractions up 

to the next whole number) less the number of voting rights (524,079) represented by the Units 

owned by the Offerors, Etc. (524,079 Units) as of the submission date of this Statement. 

(Note 2) The number of Units to be purchased is the maximum number of Units that the Offerors, Etc. may 

acquire in the Tender Offer (8,278,571 Units) as the maximum number of Units to be purchased 

is not set in the Tender Offer.  Such maximum number is the number of Units calculated by 

deducting the number of the Units cancelled as of March 10, 2021 according to the Target Unit 

Buyback Report (96,606 Units) and the number of Units owned by the Offerors, Etc. as of the 

submission date of this Statement (524,079 Units) from the total number of the outstanding Units 

as of February 28, 2021 according to the Target Unit Buyback Report (8,899,256 Units).  

(Note 3) The Offerors do not intend to acquire the Units owned by the Target in treasury through the Tender 

Offer. 

(Note 4) The anticipated number of Units to be acquired by each Offeror in the Tender Offer is set forth in 

the second column of the chart below.  The total number of Units to be owned by each Offeror 

after the acquisitions in the Tender Offer is set forth in the right column of the chart below.  The 

allocation of Units to be acquired by the Offerors was determined based on the remaining uncalled 

commitment amount of Starwood Funds, which provide funding to the Offerors, and the deposit 

balances of the non-101 LPS Offerors. 

 

 Number of Units to be acquired in the Tender 

Offer (Units) 

Total number of Units after acquisition in 

the Tender Offer (Units) 

101 LPS Number of Units that equals the difference 

between the number of Units to be acquired in 

the Tender Offer and the aggregate number of 

Units to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) 

(In the event that all Units were tendered, then 

the number of Units to be acquired by 101 LPS 

shall be 8,241,849; in the event that the number 

of tendering Units equals the minimum number 

of Units to be acquired in the Tender Offer, 

then the number of Units to be acquired by 101 

LPS shall be 5,307,633) 

Number of Units that equals the number 

of Units to be acquired in the Tender 

Offer less the aggregate number of Units 

to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) plus the 

number of Units owned by 101 LPS as of 

the submission date of this Statement 

(96,915; ownership ratio: 1.10%) 

SDSS 9,474 119,560 (the number of Units owned as of 

the submission date of this Statement 

(110,086; ownership ratio: 1.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SDSS-K 17,076 215,505 (the number of Units owned as of 

the submission date of this Statement 

(198,429; ownership ratio: 2.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-S 3,709 47,026 (the number of Units owned as of 

the submission date of this Statement 

(43,317; ownership ratio: 0.49%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 
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left) 

SSF-C 2,791 35,233 (the number of Units owned as of 

the submission date of this Statement 

(32,442; ownership ratio: 0.37%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SOF-11 3,672 46,562 (the number of Units owned as of 

the submission date of this Statement 

(42,890; ownership ratio: 0.49%) plus the 

number of Units to be acquired as noted 

in the column to the left) 

 

(After Amendment) 

 Type of Share Certificates, 

Etc. 

Number of Share 

Certificates, Etc. to be 

purchased 

Minimum number of Share 

Certificates, Etc. to be 

purchased 

Maximum number of Share 

Certificates, Etc. to be 

purchased 

Units 8,278,571 (Units) 4,341,133 (Units) ‒ (Units) 

Total 8,278,571 (Units) 4,341,133 (Units) ‒ (Units) 

 

(Note 1) The Offerors will not purchase any of the Tendered Units if the total number of Tendered Units 

falls short of the minimum number of Units to be purchased (4,341,133 Units).  In the event that 

the total number of Tendered Units is equal to or exceeds the minimum number of Units to be 

purchased (4,341,133 Units), the Offerors will purchase all of the Tendered Units.  The minimum 

number of Units to be purchased (4,341,133 Units) is the number of Units calculated as follows: 

(((the total number of outstanding Units (8,802,650 Units) calculated by deducting the number of 

Units cancelled as of March 10, 2021 according to the Target Unit Buyback Report (96,606 Units) 

from the total number of outstanding Units as of February 28, 2021 according to the Target Unit 

Buyback Report (8,899,256 Units)) * 50%) plus 1 Unit (which equals 4,401,326 Units) less the 

number of Units held by 101 LPS at the commencement of the Tender Offer (96,615 Units) plus 

the number of Units to be acquired by non-101 LPS Offerors upon the successful completion of 

the Tender Offer (36,722 Units).  Such minimum number of Units to be purchased is determined 

so that 101 LPS will individually hold 50% of the total number of outstanding Units of the Target 

plus one Unit (a total of 4,401,326 Units) upon the successful completion of the Tender Offer.  

(Note 2) The number of Units to be purchased is the maximum number of Units that the Offerors, Etc. may 

acquire in the Tender Offer (8,278,571 Units) as the maximum number of Units to be purchased 

is not set in the Tender Offer.  Such maximum number is the number of Units calculated by 

deducting the number of the Units cancelled as of March 10, 2021 according to the Target Unit 

Buyback Report (96,606 Units) and the number of Units owned by the Offerors, Etc. as of the 

submission date of this Statement (524,079 Units) from the total number of the outstanding Units 

as of February 28, 2021 according to the Target Unit Buyback Report (8,899,256 Units).  

(Note 3) The Offerors do not intend to acquire the Units owned by the Target in treasury through the Tender 

Offer. 

(Note 4) The anticipated number of Units to be acquired by each Offeror in the Tender Offer is set forth in 

the second column of the chart below.  The total number of Units to be owned by each Offeror 

after the acquisitions in the Tender Offer is set forth in the right column of the chart below.  The 

allocation of Units to be acquired by the Offerors was determined based on the remaining uncalled 

commitment amount of Starwood Funds, which provide funding to the Offerors, and the deposit 

balances of the non-101 LPS Offerors. 

 

 Number of Units to be acquired in the Tender 

Offer (Units) 

Total number of Units after acquisition in 

the Tender Offer (Units) 

101 LPS Number of Units that equals the difference 

between the number of Units to be acquired in 

the Tender Offer and the aggregate number of 

Units to be acquired by non-101 LPS Offerors 

Number of Units that equals the number 

of Units to be acquired in the Tender 

Offer less the aggregate number of Units 

to be acquired by non-101 LPS Offerors 

in the Tender Offer (36,722) plus the 
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in the Tender Offer (36,722) 

(In the event that all Units were tendered, then 

the number of Units to be acquired by 101 LPS 

shall be 8,241,849; in the event that the number 

of tendering Units equals the minimum number 

of Units to be acquired in the Tender Offer, 

then the number of Units to be acquired by 101 

LPS shall be 4,304,411) 

number of Units owned by 101 LPS as of 

the submission date of this Statement 

(96,915; ownership ratio: 1.10%) 

SDSS 9,474 119,561 (the number of Units owned as of 

the submission date of this Statement 

(110,087; ownership ratio: 1.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SDSS-K 17,076 215,508 (the number of Units owned as of 

the submission date of this Statement 

(198,432; ownership ratio: 2.25%) plus 

the number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-S 3,709 47,023 (the number of Units owned as of 

the submission date of this Statement 

(43,314; ownership ratio: 0.49%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SSF-C 2,791 35,232 (the number of Units owned as of 

the submission date of this Statement 

(32,441; ownership ratio: 0.37%) plus the 

number of Units to be acquired in the 

Tender Offer as noted in the column to the 

left) 

SOF-11 3,672 46,562 (the number of Units owned as of 

the submission date of this Statement 

(42,890; ownership ratio: 0.49%) plus the 

number of Units to be acquired as noted 

in the column to the left) 

 

8. Funds Required for the Tender Offer 

(1) Funds, Etc. Required for the Tender Offer 

(Before Amendment) 

Purchase Price (JPY) (a) 165,571,420,000 

Types of Consideration Other than 
Cash ― 

Total Amount of Consideration 
Other than Cash ― 

Purchase Commission (b) 15,000,000 

Other (c) 5,500,000 

Total (a)+(b)+(c) 165,591,920,000 
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(Note 1) “Purchase Price (Yen) (a)” is the amount obtained by multiplying the number of Units to be 

purchased in the Tender Offer (8,278,571 Units) by the Tender Offer Price (JPY 20,000). 

(Note 2) “Purchase Commission (b)” is the estimated amount of the commission to be paid to the tender 

offer agent. 

(Note 3) “Other (c)” is the estimate of various fees and expenses including fees for the public notice of the 

Tender Offer and printing expenses for the Tender Offer Explanatory Statement and other 

necessary documents. 

(Note 4) The above amounts are exclusive of consumption tax, etc. 

(Note 5) There are other expenses to be paid to the tender offer agent and fees for legal counsel, etc., but 

the amounts of those expenses and fees will not be determined until after the conclusion of the 

Tender Offer. 

(Note 6) Within the funds, etc. required for the tender offer, “Purchase Price (JPY) (a)” will be allotted to 

each Offeror with the amount calculated by multiplying the number of Units acquired by each 

Offeror in the Tender Offer by the Tender Offer Price (JPY 20,000). “Purchase Commission (b)” 

and “Other (c)” will be borne by 101 LPS alone.  

 

(After Amendment) 

Purchase Price (JPY) (a) 180,058,919,250 

Types of Consideration Other than 
Cash ― 

Total Amount of Consideration 
Other than Cash ― 

Purchase Commission (b) 15,000,000 

Other (c) 11,000,000 

Total (a)+(b)+(c) 180,084,919,250 

(Note 1) “Purchase Price (Yen) (a)” is the amount obtained by multiplying the number of Units to be 

purchased in the Tender Offer (8,278,571 Units) by the amended Tender Offer Price (JPY 21,750). 

(Note 2) “Purchase Commission (b)” is the estimated amount of the commission to be paid to the tender 

offer agent. 

(Note 3) “Other (c)” is the estimate of various fees and expenses including fees for the public notice of the 

Tender Offer and printing expenses for the Tender Offer Explanatory Statement and other 

necessary documents. 

(Note 4) The above amounts are exclusive of consumption tax, etc. 

(Note 5) There are other expenses to be paid to the tender offer agent and fees for legal counsel, etc., but 

the amounts of those expenses and fees will not be determined until after the conclusion of the 

Tender Offer. 

(Note 6) Within the funds, etc. required for the tender offer, “Purchase Price (JPY) (a)” will be allotted to 

each Offeror with the amount calculated by multiplying the number of Units acquired by each 

Offeror in the Tender Offer by the amended Tender Offer Price (JPY 21,750). “Purchase 

Commission (b)” and “Other (c)” will be borne by 101 LPS alone.  

 

(2) Deposits or Borrowings, Etc. That May Be Appropriated to Funds Required for the 

Tender Offer 

(iv) Other financing methods 

(Before Amendment) 

(101 LPS) 

Contents Amount (thousand yen) 

Capital contribution by 102 LPS 97,957,463 

Total (d-1) 97,957,463 

 

(Note 1) 101 LPS has obtained an equity commitment letter dated April 1, 2021 from its limited partner 

102 LPS stating that 102 LPS is prepared to make an equity contribution to 101 LPS of up to JPY 
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97,957,463,000, subject to the conditions precedent provided in the equity commitment letter, as 

proof of the amount of funds listed above.   

(Note 2) 101 LPS has obtained an equity commitment letter dated April 1, 2021 from 102 GK as the limited 

partner of 102 LPS stating that 102 GK is prepared to make an equity contribution to 102 LPS of 

up to JPY 97,957,463,000, as proof of the equity contribution by 102 LPS.   

(Note 3) 101 LPS has obtained an equity commitment letter dated April 1, 2021 from Iris TK Investor 1, 

L.P. (Cayman) (“Cayman Fund”) stating that Cayman Fund is prepared to make an equity 

contribution, based on a silent partnership (tokumei kumiai) agreement, of up to JPY 

97,957,463,000, as proof of the 102 GK equity contribution.  Cayman Fund is an exempted limited 

partnership established under the laws of Cayman Islands.  101 LPS has obtained equity 

commitment letters dated April 1, 2021 from SOF-XII Mini Master 1, L.P., a SOF-12 Fund, and 

SOF-XII Iris SPV 2, L.P. and SOF-XII Iris SPV 3, L.P., subsidiaries funds of SOF-12 Funds, each 

of the three entities an exempted limited partnership established under the laws of Cayman Islands, 

stating that they are prepared to make equity contributions to Cayman Fund of up to JPY 

97,957,463,000 in the aggregate, as proof of such equity contributions.  Furthermore, 101 LPS has 

obtained an equity commitment letter dated April 1, 2021 from SOF-XII Mini Master 2, L.P., a 

SOF-12 Fund and an exempted limited partnership established under the laws of Cayman Islands, 

stating that SOF-XII Mini Master 2, L.P. is prepared to make an equity contribution of up to JPY 

19,043,850,538, as proof of the equity contribution by SOF-XII Iris SPV 2, L.P..  In addition, 101 

LPS has obtained equity commitment letters dated April 1, 2021 from SOF-XII Mini-Master 3-A, 

L.P. and SOF-XII Mini-Master 3-B, L.P., each a SOF-12 Fund and an exempted limited 

partnership established under the laws of Cayman Islands, stating that they are prepared to make 

equity contributions of up to JPY 33,596,751,267), as proof of the equity contribution by SOF-XII 

Iris SPV 3, L.P..  The equity commitments to the SOF-12 Funds are made by the limited partners 

of the SOF-12 Funds (the “SOF-12 Fund LPs”) that are institutional investors being, investment 

funds, insurance companies, pension funds and government-affiliated institutional or individual 

investors.   

 

Each of the SOF-12 Fund LPs is obligated to make a certain amount of cash contribution (the 

“Commitment Amount”) to the applicable SOF-12 Fund or an investment vehicle under the SOF-

12 Fund (the “Affiliated Investment Vehicle”).  During the commitment period of the Affiliated 

Investment Vehicle, once a capital call notice has been issued by Starwood XII Management, L.P., 

the general partner of the Affiliated Investment Vehicle (the “GP”), each of the SOF-12 Fund LPs, 

with limited exceptions (such as where funding would trigger certain opt-out right stipulated in a 

side letter with the Affiliated Investment Vehicle, etc.), is obligated to make a capital contribution 

by cash to an investment vehicle designated by the GP that is proportionate to the commitment 

amount not to exceed its then remaining commitment amount.  The SOF-12 Funds are alternative 

investment vehicles established by the GP that are able to instruct partial payment of the 

Commitment Amount by SOF-12 Fund LPs.  In addition, the failure of an SOF-12 Fund LP to 

fulfill its funding obligations does not excuse each other SOF-12 Fund LP from funding its 

obligation, and the GP may satisfy any shortfall due to such a failure by requiring additional capital 

subscriptions from the remaining SOF-12 Fund LPs proportionate to their respective commitment 

amounts up to an amount not exceeding the then Commitment Amount of such SOF-12 Fund LP 

so that the SOF-12 Funds will have the ability to fund capital in an amount equal to their 

commitments. 

(Note 4) The GP has received representations and warranties regarding the ability of each SOF-12 Fund LP 

to perform its obligations to contribute capital, and has confirmed their financial resources by way 

of their adequate investment experience in investment funds of the same type as the SOF-12 Funds 

and with other related investment transactions as well as the SOF-12 Fund LPs’ past history of 

performing their capital commitments so far.  

 

(Omitted) 

 

(After Amendment) 

(101 LPS) 

Contents Amount (thousand yen) 

Capital contribution by 102 LPS 112,386,215 

Total (d-1) 112,386,215 
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(Note 1) 101 LPS has obtained an equity commitment letter dated May 7, 2021 from its limited partner 102 

LPS stating that 102 LPS is prepared to make an equity contribution to 101 LPS of up to JPY 

112,386,215,750, subject to the conditions precedent provided in the equity commitment letter, as 

proof of the amount of funds listed above.   

(Note 2) 101 LPS has obtained an equity commitment letter dated May 7, 2021 from 102 GK as the limited 

partner of 102 LPS stating that 102 GK is prepared to make an equity contribution to 102 LPS of 

up to JPY 112,386,215,750, as proof of the equity contribution by 102 LPS.   

(Note 3) 101 LPS has obtained an equity commitment letter dated May 7, 2021 from Iris TK Investor 1, 

L.P. (Cayman) (“Cayman Fund”) stating that Cayman Fund is prepared to make an equity 

contribution, based on a silent partnership (tokumei kumiai) agreement, of up to JPY 

112,386,215,750, as proof of the 102 GK equity contribution.  Cayman Fund is an exempted 

limited partnership established under the laws of Cayman Islands.  101 LPS has obtained equity 

commitment letters dated May 7, 2021 from SOF-XII Mini Master 1, L.P., a SOF-12 Fund, and 

SOF-XII Iris SPV 2, L.P. and SOF-XII Iris SPV 3, L.P., subsidiaries funds of SOF-12 Funds, each 

of the three entities an exempted limited partnership established under the laws of Cayman Islands, 

stating that they are prepared to make equity contributions to Cayman Fund of up to JPY 

112,386,215,750 in the aggregate, as proof of such equity contributions.  Furthermore, 101 LPS 

has obtained an equity commitment letter dated May 7, 2021 from SOF-XII Mini Master 2, L.P., 

a SOF-12 Fund and an exempted limited partnership established under the laws of Cayman Islands, 

stating that SOF-XII Mini Master 2, L.P. is prepared to make an equity contribution of up to JPY 

21,848,935,546, as proof of the equity contribution by SOF-XII Iris SPV 2, L.P..  In addition, 101 

LPS has obtained equity commitment letters dated May 7, 2021 from SOF-XII Mini-Master 3-A, 

L.P. and SOF-XII Mini-Master 3-B, L.P., each a SOF-12 Fund and an exempted limited 

partnership established under the laws of Cayman Islands, stating that they are prepared to make 

equity contributions of up to JPY 38,545,421,867), as proof of the equity contribution by SOF-XII 

Iris SPV 3, L.P..  The equity commitments to the SOF-12 Funds are made by the limited partners 

of the SOF-12 Funds (the “SOF-12 Fund LPs”) that are institutional investors being, investment 

funds, insurance companies, pension funds and government-affiliated institutional or individual 

investors.   

 

Each of the SOF-12 Fund LPs is obligated to make a certain amount of cash contribution (the 

“Commitment Amount”) to the applicable SOF-12 Fund or an investment vehicle under the SOF-

12 Fund (the “Affiliated Investment Vehicle”).  During the commitment period of the Affiliated 

Investment Vehicle, once a capital call notice has been issued by Starwood XII Management, L.P., 

the general partner of the Affiliated Investment Vehicle (the “GP”), each of the SOF-12 Fund LPs, 

with limited exceptions (such as where funding would trigger certain opt-out right stipulated in a 

side letter with the Affiliated Investment Vehicle, etc.), is obligated to make a capital contribution 

by cash to an investment vehicle designated by the GP that is proportionate to the commitment 

amount not to exceed its then remaining commitment amount.  The SOF-12 Funds are alternative 

investment vehicles established by the GP that are able to instruct partial payment of the 

Commitment Amount by SOF-12 Fund LPs.  In addition, the failure of an SOF-12 Fund LP to 

fulfill its funding obligations does not excuse each other SOF-12 Fund LP from funding its 

obligation, and the GP may satisfy any shortfall due to such a failure by requiring additional capital 

subscriptions from the remaining SOF-12 Fund LPs proportionate to their respective commitment 

amounts up to an amount not exceeding the then Commitment Amount of such SOF-12 Fund LP 

so that the SOF-12 Funds will have the ability to fund capital in an amount equal to their 

commitments. 

(Note 4) The GP has received representations and warranties regarding the ability of each SOF-12 Fund LP 

to perform its obligations to contribute capital, and has confirmed their financial resources by way 

of their adequate investment experience in investment funds of the same type as the SOF-12 Funds 

and with other related investment transactions as well as the SOF-12 Fund LPs’ past history of 

performing their capital commitments so far.  

 

(Omitted) 

 

(v) Total of deposits or borrowings, etc. that may be appropriated to funds required for the 

Tender Offer 

(Before Amendment) 

JPY 165,960,362,000 ((a-1)+(a-2)+(a-3)+(a-4)+(a-5)+(a-6)+(b)+(c-1)+(c-2)+(c-3)+(c-4)+(c-5)+(c-

6)+(d-1)+(d-2)+(d-3)+(d-4)+(d-5)+(d-6)) 
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(After Amendment) 

JPY 180,389,114,000 ((a-1)+(a-2)+(a-3)+(a-4)+(a-5)+(a-6)+(b)+(c-1)+(c-2)+(c-3)+(c-4)+(c-5)+(c-

6)+(d-1)+(d-2)+(d-3)+(d-4)+(d-5)+(d-6)) 

 

11. Other Conditions and Methods of the Tender Offer 

(1) Conditions Listed in the Items of Article 27-13, Paragraph (4) of the Act and the Details 

of Those Conditions 

(Before Amendment) 

If the total number of Tendered Units is less than the minimum number of the Units to be purchased (5,344,355 

Units), the Offerors will not purchase any of the Tendered Units.  If the total number of Tendered Units is equal 

to or greater than the minimum number of Units to be purchased (5,344,355 Units), the Offerors will purchase 

all of the Tendered Units. 

(After Amendment) 

If the total number of Tendered Units is less than the minimum number of the Units to be purchased (4,341,133 

Units), the Offerors will not purchase any of the Tendered Units.  If the total number of Tendered Units is equal 

to or greater than the minimum number of Units to be purchased (4,341,133 Units), the Offerors will purchase 

all of the Tendered Units. 

III. Status of Ownership and Status of Trading of Share Certificates, Etc. by the Offerors and 

Special Related Parties Thereof 

1. Status of Ownership of Share Certificates, Etc. 

(2) Status of Ownership of Share Certificates, Etc. by the Offerors 

(Before Amendment) 

 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 524,079 (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 524,079 ― ― 

Total number of Share 
Certificates, Etc. owned 524,079 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

(Note) The above table shows the total number of Share Certificates, Etc. owned by the Offerors, Etc. 

(101 LPS) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 96,915  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 
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Total 96,915 ― ― 

Total number of Share 
Certificates, Etc. owned 96,915 ― ― 

 

(SDSS) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 110,086 (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 110,086 ― ― 

Total number of Share 
Certificates, Etc. owned 110,086 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

 

(SDSS-K) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 198,429 (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 198,429 ― ― 

Total number of Share 
Certificates, Etc. owned 198,429 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      )  ― ― 

 

(SSF-S) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 43,317  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 43,317 ― ― 

Total number of Share 
Certificates, Etc. owned 43,317  ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 
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(SSF-C) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 32,442  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 32,442 ― ― 

Total number of Share 
Certificates, Etc. owned 32,442 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      )  ― ― 

 

(SOF-11) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 42,890  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 42,890 ― ― 

Total number of Share 
Certificates, Etc. owned 42,890 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

 

 

(After Amendment) 

 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 524,079 (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 524,079 ― ― 

Total number of Share 
Certificates, Etc. owned 524,079 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

(Note) The above table shows the total number of Share Certificates, Etc. owned by the Offerors, Etc. 
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(101 LPS) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 96,915  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 96,915 ― ― 

Total number of Share 
Certificates, Etc. owned 96,915 ― ― 

 

(SDSS) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 110,087 (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 110,087 ― ― 

Total number of Share 
Certificates, Etc. owned 110,087 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

 

(SDSS-K) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 198,432 (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 198,432 ― ― 

Total number of Share 
Certificates, Etc. owned 198,432 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      )  ― ― 

 

(SSF-S) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 
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Investment securities 43,314  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 43,314 ― ― 

Total number of Share 
Certificates, Etc. owned 43,314  ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

 

(SSF-C) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 32,441  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 32,441 ― ― 

Total number of Share 
Certificates, Etc. owned 32,441 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      )  ― ― 

 

(SOF-11) 

(As of April 7, 2021) 

  

Number of Share 
Certificates, Etc. Owned 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (ii) of the Order 

Number of Share 
Certificates, Etc. that fall 

under Article 7, paragraph 
(1), item (iii) of the Order 

Investment securities 42,890  (Units) ―      (Units) ―      (Units) 

Certificates of unit 
acquisition rights ― ― ― 

Total 42,890 ― ― 

Total number of Share 
Certificates, Etc. owned 42,890 ― ― 

(Total number of  unissued 
potential dilutive Share 
Certificates, Etc. owned) 

(      ―      ) ― ― 

 

B.    Attachments to the Tender Offer Registration Statement 

1. Public Notice of Amendment to the Terms of the Tender Offer, Etc. 

The Offerors published an electronic public notice (the “Public Notice of Amendment to the Terms of the Tender Offer, 

Etc.”) on May 10, 2021 to announce the amendments to the terms of the Tender Offer, etc.  The Public Notice of 

Amendment to the Terms of the Tender Offer, Etc. is attached to this Amendment to the Tender Offer Registration 

Statement as an amendment to the commencement notice of the Tender Offer.  The Offerors plan to publish the 

submission of the Public Notice of Amendment to the Terms of the Tender Offer, Etc. in the Nihon Keizai Shimbun 

without delay.  
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2. Equity Commitment Letters 

Following the increase of Tender Offer Price from JPY 20,000 to JPY 21,750, there have been changes to the dates and 

amounts in the equity commitment letters obtained by 101 LPS.  The Offerors have replaced the nine equity commitment 

letters by 102 LPS, 102 GK, Cayman Fund, SOF-XII Iris SPV 2, L.P., SOF-XII Iris SPV 3, L.P., SOF-XII Mini Master 

1, L.P., SOF-XII Mini Master 2, L.P., SOF-XII Mini-Master 3-A, L.P., SOF-XII Mini-Master 3-B, L.P., respectively. 
 

 

 


