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Notice Concerning Changes to Articles of Incorpmnat
and Appointment of Directors

Activia Properties Inc. (hereinafter referred to the “Investment Corporation”) announces that it
decided at the Board of Directors Meeting on JuBe2D13 to submit the proposals of changes tolagic
of incorporation and appointment of directors te thnd Unitholders’ Meeting on August 20, 2013 as
follows.

The subjects as described below will be effectiperuapproval by the Unitholders’ Meeting.

1. Details of and reasons for changes to articfeeamrporation

(1) Inresponse to the amendment of the “Act orestment Trusts and Investment Corporations” (Act No
198 of 1951) (hereinafter referred to as the “Actilticles of incorporation will be newly estabkshas
described below.

@ In order to clarify that the investment units lo¢ investment Corporation are able to be acquiigd w
compensation by agreement with unitholders, the adigle will be established (related to article 5
section 2).

@ In order to convoke the unitholders’ meeting creeain date and onwards without delay and also in
order to clarify further that the Investment Comuan will convoke the unitholders’ meetings on
August 15, 2015 and onwards in every two yearschvehall not be limited to this interval and shall
be convoked as necessary, the new article willstehéished (related to article 9 section 2).

@ In order to clarify that the public notice of teehedule for the unitholders’ meeting held basethen
first sentence in article 9 section 2 after amenunie not necessary, the new article will be
established (related to article 9 section 3).

@ The supplementary provisions are newly establigheuiention that article 5 section 2 and article 9
section 3 described above will be effective upom éffective date of the amendment of the “Act”
(from public notice of Amendment Act until the datéthin one year and six months specified by
Cabinet Order) (related to chapter 9).

(2) In order to clarify the record date for the tholders who are able to exercise their rightshat t
unitholders’ meeting held based on the first sergen article 9 section 2 (1®) described above, the
new article will be established (related to artittesection 1).

(3) In response to the partial amendment of tRalés on Real Estate Investment Trust and ReakeEsta
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Investment Corporations” by The Investment Trusgsdtiation, Japan, the article will be revised to
organize the provisions concerning the optimal psydistribution (related to article 35 section 2).

(4) In addition to subjects above, in associatioth the transition of The Investment Trust Assdicin,
Japan from an incorporated association to a geimeraitporated association as of January 4, 2018jran
order to adjust the words and phrase of laws atesran The Investment Trust Association, Japan,
provisions will be revised, clarified and organiZeelated to article 6 section 3, article 9 sectigmrticle
10, article 11 section 1, article 15 section 1l#iter part, article 17 section 1, article 20 saectl and 2,
article 21 section 1, article 22, article 23, deti29 section 1 (2)& and (3)®, article 33 section 1,
article 35 section 1 and article 37 section 1 @).

(Please refer to “Notice of Convocation of the 2mdthblders’ Meeting” attached below for detailscbfanges to articles of

incorporation.)

2. Details of appointment of directors

The term of office of the executive director, Harukakane, and supervisory directors, Yonosuke
Yamada and Yoshinori Ariga, will expire on Septemi@e 2013. The proposal of the appointment of one
director and two supervisory directors will be sutied to the unitholders’ meeting on August 20, 201

The proposal of the appointment of one alternatecative director who will serve in the absence of
executive director or when the number of directassprescribed in laws is insufficient will be also

submitted.

(1) Candidate for executive director and superwigtirectors (Notel)

Executive Director Haruki Sakane (re-appointment)
Supervisory Director Yonosuke Yamada (re-appoimtihe
Supervisory Director Yoshinori Ariga (re-appointnte

(Notel) The candidate for executive director abasethe President & CEO of TLC Activia
Investment Management Inc. which the Investmentp@ration currently entrusts its asset
management operations.

(2) Candidate for alternate executive director (Note2)
Nariaki Hosoi (New)

(Note2) The candidate for alternate executive doecbove is the Director of TLC Activia
Investment Management Inc. which the Investmentp@mation currently entrusts its asset
management operations.

(Please refer to “Notice of Convocation of the 2nadithblders’ Meeting” attached below for details agpointment of

directors.)
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3. Schedule

June 28, 2013 Resolution to approve proposals teuiemitted to the 2nd Unitholders’
Meeting by the Board of Directors Meeting

July 30, 2013 Dispatch of Notice of Convocatiortlod 2nd Unitholders’ Meeting (plan)

August 20, 2013  The 2nd Unitholders’ Meeting (plan)

Attachment: Notice of Convocation of the 2nd Unitiess’ Meeting

*Distribution of this material: This material isaiibuted to the Kabuto Club; the press club fer Khinistry of
Land, Infrastructure, Transport, and Tourism; ahe press club for construction trade newspapetteat

Ministry of Land, Infrastructure, Transport, andufiem.
*Website of the Investment Corporation: http://wwaativia-reit.co.jp/english



July 30, 2013
To our unitholders
16-3 Dogenzaka 1-chome, Shibuya-ku, Tokyo
Activia Properties Inc.
Executive DirectorHaruki Sakane

Notice of Convocation of the 2nd Unitholders’ Meeti

We hereby give notice of and request your attecelat the 2nd Unitholders’
Meeting of Activia Properties Inc. (hereinafter aetd to as the “Investment
Corporation”), which will be held as follows.

Unithlders who are unable to attend on the day of e meeting may
exercise their voting rights in writing. Unitholders who wish to exercise their
voting rights in writing should refer to the Reference Documents for the
Unitholders’ Meeting at the end of this notice. Afer reading the Reference
Documents, please fill out your vote on the enclode/oting Rights Exercise
Form and return it by Monday, August 19, 2013 at 600PM.

In accordance with the provision of Article 93 Sexctl of Act on Investment
Trusts and Investment Corporations, “Deemed Apgfdvas been set forth in
Article 14 Section 1 of its current Articles of brporation. Accordingly,
unitholders who do not attend the meeting and do rieexercise voting rights
by the Voting Rights Exercise Form shall be deemedo approve the
proposals for resolution submitted to the Unitholdes’ Meeting. We ask that
you pay due consideration to this point.

Article 14 Sectionl Deemed Approval
Unitholders who do not attend unitholders’ meetamgl do not exercise voting
rights are deemed to approve the proposals (exwudny proposals with
purposes that conflict with each other in the ctsg multiple proposals are
submitted) submitted to the unitholders’ meeting.

Detalls

1. Time and Date August 20, 2013 (Tuesdaypa2dAM

2. Venue 5-1 Marunouchi 3-chome, Chiyoda-ku, Toky
Tokyo International Forum 7F Hall D7 (6F Reception)
(Please refer to the Access Information at thedadrthis notice)

.1.



3. Objectives of the Unitholders’ Meeting
Matters for Resolution
Resolution proposal 1 Changes in Part of Articles of Incorporation
Resolution proposal 2 Appointment of One Executive Director
Resolution proposal 3 Appointment of One Alternate Executive Director
Resolution proposal 4 Appointment of Two Supervisory Directors

When you attend the meeting, please hand in tHesett Voting Rights Exercise Form to the
reception at the venue.

Following the conclusion of the unitholders’ megtifLC Activia Investment Management
Inc., the Asset Management Company of the Investi@erporation will hold in the same
venue, a briefing session on the status of the geahassets.

When a proxy attends the meeting, since it is ptes$or one other unitholder who holds voting
rights to attend the unitholders’ meeting as a prtixe proxy shall hand in the proxy form
together with the Voting Rights Exercise Form te thception at the venue.

Please note that if there are any matters to révide Reference Documents for the
Unitholders’ Meeting during the period up until tii@y prior to the meeting, the revised
information will be posted on our websitgt://www.activia-reit.co.jp/engligh




Reference Documents for Unitholders’ Meeting
Resolutions and Other

Resolution proposal 1 Changes in Part of Articles of Incorporation

1. Reasons for the changes

(1) In response to the amendment of the “Act onestment Trusts and
Investment Corporations” (Act No. 198 of 1951) @imafter referred to
as the “Act”), articles of incorporation will be wl established as
described below.

@ In order to clarify that the investment units dfetInvestment
Corporation are able to be acquired with compeosdiy agreement
with unitholders, the new article will be estabésh(related to article
5 section 2).

@ In order to convoke the unitholders’ meeting oneatain date and
onwards without delay and also in order to clafifyther that the
Investment Corporation will convoke the unitholdersgeetings on
August 15, 2015 and onwards in every two yearsckvkhall not be
limited to this interval and shall be convoked asessary, the new
article will be established (related to articlee2tson 2).

@ In order to clarify that the public notice of tlsghedule for the
unitholders’ meeting held based on the first sesdemm article 9
section 2 after amendment is not necessary, theamgele will be
established (related to article 9 section 3).

@ The supplementary provisions are newly estaldigbemention that
article 5 section 2 and article 9 section 3 desctibbove will be
effective upon the effective date of the amendnwnthe “Act”
(from public notice of Amendment Act until the datéhin one year
and six months specified by Cabinet Order) (rel&vechapter 9).

(2) In order to clarify the record date for the thoiders who are able to
exercise their rights at the unitholders’ meetirggdhbased on the first
sentence in article 9 section 2 (@) described above, the new article
will be established (related to article 15 sectign

(3) In response to the partial amendment of theléRwn Real Estate
Investment Trust and Real Estate Investment Cotipost by The
Investment Trusts Association, Japan, the articlk e revised to
organize the provisions concerning the optimal p&yadistribution
(related to article 35 section 2).

.3.



(4)

In addition to subjects above, in associatiath whe transition of The

Investment Trust Association, Japan from an inc@igal association to a
general incorporated association as of January0#3,2and in order to
adjust the words and phrase of laws and rules anIfifestment Trust

Association, Japan, provisions

will be revisedrifited and organized

(related to article 6 section 3, article 9 sectignarticle 10, article 11
section 1, article 15 section 1 the latter paticker 17 section 1, article 20
section 1 and 2, article 21 section 1, article 22icle 23, article 29
section 1 (2)® and (3) ®, article 33 section 1, article 35 section 1 and

article 37 section 1 (1}2).

2. Details of changes

Details of changes as described below.

(The changed parts are underlined)

Before change

After change (proposal)

Article 5 (Redemption of Investment
Units upon the Request Unitholders)

The Investment Corporation shall not
make repayment for any unit at the reqy
of unitholders.

(Newly established)

Article 5 (Redemption of Investment
Units upon the Request Unitholders and th
Acquisition of Own Units Based on the

Consent
1. The Investment Corporation shall not
make repayment for any unit at the requ
of unitholders.
2. The Investment Corporation may
acquire its units with compensation by
agreement with unitholders.

Article 6 (Total Number of Authorized
Investment Units)
1.-2. (Omission)
3. An executive officer athe Investment
Corporation may solicit underwriters of
units to be issued, upon obtaining the
authorization of the Board of Directors,
within the scope of the provisions provid
in section 1. The amount paid for each
solicited unit (units that are allocated to
underwriters of the units, who applied to

underwrite the units in response to the

Article 6 (Total Number of Authorized
Investment Units)
1.-2. (Not changed)

3. The Investment Corporation may soli¢

underwriters of units to be issued, upon
obtaining the authorization of the Board
Directors, within the scope of the
provisions provided in section 1. The
amount paid for each solicited unit (units
that are allocated to underwriters of the
units, who applied to underwrite the unit
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in response to the solicitation) shall be




solicitation) shall be determined by the
executive directors and shall be the amd
that is approved by the Board of Directo
as being a fair price in light of the assets
belonging to the Investment Corporation
(hereinafter referred to as the “Investme
Assets”)

determined by the executive directors ar
shall be the amount that is approved by
Board of Directors as being a fair price i
light of the assets belonging to the
Investment Corporation (hereinafter
referred to as the “Investment Assets”).

Article 9 (Meeting and Convocation)
1. In addition to beingrovided by laws

and ordinances, in accordance with the
resolution of the Board of Directors, the
Investment Corporation’s unitholders’
meeting shall be convened by an execut
director if there is only one executive
director. If there are two or more executi
directors, one of the executive directors
shall convene the meeting in the order
previouslydetermined by the Board of
Directors.

(Newly established

(Newly established

Article 9 (Meeting and Convocation)

1. Unless otherwisprovided by laws and

ordinances, in accordance with the
resolution of the Board of Directors, the
Investment Corporation’s unitholders’

the

=

meeting shall be convened by an executive

director if there is only one executive
director. If there are two or more executi
directors, one of the executive directors
shall convene the meeting in the order
previouslydetermined by the Board of
Directors.

2. The Investment Corporation’s

unitholders’ meeting shall be convened ¢on

August 15, 2015 or onwards without del
and thereafter August 15 or onwards, in

every two years, without delay. The

Investment Corporation shall also convel

a unitholders’ meeting as it deems

necessary.
3. In convening a unitholders’ meeting, 4

executive director shall publicly annound

the date of the unitholders’ meeting two

months prior to the date of the meeting 4
shall notify unitholders of the date of the

meeting in writing two weeks in advance;

provided, however, that this public

announcement shall not be required for

unitholders’ meeting that is held before 2

months have passed following the date

iya
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the most recent unitholders’ meeting tha




2. The Investment Corporation’s
unitholders’ meeting shall be convened i
one of the 23 wards of Tokyo.

was held in accordance with the provisig

stipulated in the first sentence of the
preceding section.
4. The Investment Corporation’s

unitholders’ meeting shall be convened in

one of the 23 wards of Tokyo.

Article 10 (Chairperson)
The chairman of the Investment
Corporation’s unitholders’ meeting shall,
when there is only one executive directo
be that executive director, and when the
are two or more executive directors, be
of the executive directors in accordance
with an order previouslgetermined by thé
Board of Directors; provided, however,
that if the executive director who shall aq
as the chairman of such meeting is unal
to so act, one of the other executive
directors or a supervisory director shall
take his/her place in accordance with thg
order_previoushydetermined by the Board
of Directors.

Article 10 (Chairperson)
The chairman of the Investment
Corporation’s unitholders’ meeting shall,
when there is only one executive directo
be that executive director, and when the
are two or more executive directors, be
of the executive directors in accordance

with an order previouslgetermined by the

Board of Directors; provided, however,

that if the executive director who shall a¢

as the chairman of such meeting is unal
to so act, one of the other executive
directors or a supervisory director shall

take his/her place in accordance with the¢

order_previouslydetermined by the Board
of Directors.
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Article 11 (Resolution)
1. Resolutions of a unitholders’ meeting
shall, in addition to beingtipulated by
laws and regulations or these Articles of

Incorporation, be adopted by a majority
voting rights of the unitholders in
attendance.

2.-3. (Omission)

Article 11 (Resolution)
1. Resolutions of a unitholders’ meeting
shall, unless otherwisdtipulated by laws

and regulations or these Atrticles of
Incorporation, be adopted by a majority
voting rights of the unitholders in
attendance.

2.-3. (Not changed)

Article 15 (Record Date and Others)
1. A unitholder who should exercise
his/her right at a unitholders’ meeting sh
be a unitholder registry or recorded in th
latest unitholders’ list as of record date t
the Investment Corporation announces i
public notice in advance accordance

with laws or ordinances and determines

Article 15 (Record Date and Others)
1. Where the Investment Corporation

convenes a unitholders’ meeting in

accordance with the provisions stipulate

in the first sentence of article 9 section 2

the Investment Corporation shall make g

unitholder reqistered or recorded in the

latest unitholders’ reqistry as at the end

.6.



aftera resolution of the Board of Directo

2. (Omission)

May 2015 and thereafter as at the end olf
May , every 2 years, the unitholder who

may exercise his/her right at a unitholdefs’

meeting. Moreover, where the Investment

Corporation convenes a unitholders’

meeting in accordance with the provisions

stipulated in the second sentence of

article 9 section 2a unitholder who should

exercise his/her right at suahunitholders’
meeting shall be a unitholder registered or
recorded in the latest unitholders’ registry
as of record date that the Investment
Corporation determines basedan
resolution of the Board of Directors and
announce a public notice in advanae
accordance with laws or ordinances.

2. (Not changed)

Article 17 (Appointment and Term of
Office of Executive Directors and
Supervisory Directors)
1. Executive directors and supervisory
directors shall, unless beisgpulated by
laws and regulations, be appointed wath
resolution of a unitholders’ meeting.

2.-3. (Omission)

Article 17 (Appointment and Term of
Office of Executive Directors and
Supervisory Directors)
1. Executive directors and supervisory
directors shall, unless otherwisgpulated
by laws and regulations, be appointedab

T~

resolution of a unitholders’ meeting.
2.-3. (Not changed)




Article 20 (Convocation)
1. In addition to beingtipulated by laws

and regulations, where there is one
executive director, that executive directo
shall convene a meeting of the Board of
Directors and act as chairman thereat.
Where there are two or more executive
directors, one of the executive directors
shall convene a meeting of the Board of
Directors and act as chairman thereat in
accordance with the order previously
determined by the Board of Directors.

2. Notice of convocation of a meeting of
the Board of Directors shall be given to 4
executive directors and supervisory
directors at least three days prior to the
date provided, however, that this
convocation period may be shortened of
the convocation procedures may be
omitted with the consent of all the
executive directors and supervisory
directors.

3. (Omission)

Article 20 (Convocation)
1. Unless otherwisstipulated by laws andl

regulations, where there is one executive
director, that executive director shall
convene a meeting of the Board of
Directors and act as chairman thereat.
Where there are two or more executive
directors, one of the executive directors
shall convene a meeting of the Board of
Directors and act as chairman thereat in
accordance with the order previously
determined by the Board of Directors.

2. Notice of convocation of a meeting of

the Board of Directors shall be given to all
executive directors and supervisory
directors at least three days prior to the
date_of the meetingrovided, however,
that this convocation period may be

shortened or the convocation procedure

[%2)

may be omitted with the consent of all the
executive directors and supervisory
directors.

3. (Not changed)

Article 21 (Resolution and Others)
1. Unless beingtipulated by laws and
regulations or these Articles of
Incorporation, resolutions of a meeting o
the Board of Directors shall be adopted
a resolution o& majority of voting rights
of the members in attendance at a meet
at which more than one half of the
members who are eligible to vote shall i
present.
2. (Omission)

Article 21 (Resolution and Others)
1. Unless otherwisstipulated by laws andl
regulations or these Atrticles of
Incorporation, resolutions of a meeting gf

Py

a majority of voting rights of the membeis

the Board of Directors shall be adopted
in attendance at a meeting at which morg
than one half of the members who are

eligible to vote shall be present.

2. (Not changed)

Article 22 (Regulations of Board of
Directors)
In addition tomatters concerning the

Board of Directors shall be governed by

Article 22 (Regulations of Board of
Directors)
Matters concerning the Board of Directofs

shall be governed by the “Regulations o

.8.



the “Regulations of Board of Directors”
resolved at a meeting of the Board of
Directors, and those matters stipulated |
laws and regulations or these Articles of
Incorporation.

Board of Directors” resolved at a meeting
of the Board of Directors, except fthrose
matters stipulated by laws and regulatiops
or these Articles of Incorporation.

Article 23 (Appointment of Independent
Auditor)

An independent auditor shall be appoint
on a unitholders’ meeting; provided,
however, that, in accordance with the
provisions stipulated in laws and
ordinancesthis shall not apply to
independent auditors who are deemed t
be appointed at the time of the
establishment of the Investment
Corporation.

Article 23 (Appointment of Independent
Auditor)

An independent auditor shall be appoint

[1%

by a unitholders’ meeting; provided,
however, that, in accordance with the
provisions stipulated in laws and
ordinancesthis shall not apply to
independent auditors who are deemed tp
be appointed at the time of the
establishment of the Investment
Corporation.

Article 29 (Investment Types, Objectives,

and Scope of Assets)

1. (Omission)

(1) (Omission)
(2) (Omission)

D-® (Omission)
® Equity interests in capital
contributions to real estate-relate
silent partnership or “TK” (equity
interests in capital contributions
made under agreements providin
that an investor shall make
contributions to finance an
investment made by a party in re:
estate, etcand that the party
which has received the capital
contributions shall use more than
half of such contributions to inves
in the real estate, et@and make
distribution of the profits generatg
by such investment)

Article 29 (Investment Types, Objectives,
and Scope of Assets)

1. (Not changed)
(1) (Not changed)
(2) (Not changed)
D-® (Not changed)
® Equity interests in capital
contributions to real estate-relate

-

silent partnership or “TK” (equity
interests in capital contributions
made under agreements providing
that an investor shall make
contributions to finance an
investment made by a party in real
estate and/or the assets set forth|in
items D through ®above and
that the party which has received

the capital contributions shall use|
more than half of such

contributions to invest in the real
estate and/or assets set forth in
items (D through ® aboveand




(@ (Omission)

(3) (Omission)
@D-@ (Omission)
® Certificates of equity interests
in capital contributions to real
estate- related silent partnership
“TK” (mattersthat are stipulated iy
the Financial Instruments and
Exchange Act, limited to those in
which the operators of silent
partnership or “TK” invest the
amount exceeding half the assetg
held for investments in real estate
and other assets)

2.-4. (Omission)

make distribution of the profits
generated by such investment)
@ (Not changed)

(3) (Not changed)
@O-@ (Not changed)
® Certificates of equity interests
in capital contributions to real
estate- related silent partnership
“TK” (equity interests in capital

contributions to real estate-related

silent partnership or “TKthat are

stipulated in the Financial
Instruments and Exchange Act,
limited to those in which the
operators of the silent partnershig
or “TK” invest the amount
exceeding half the assets held fo
investments in real estate and other
assets)

2.-4. (Not changed)

Article 33 (Methods, Standards and

Reference Dates for Asset Evaluation)
1. The method of the appraisal of the
assets of the Investment Corporation wit
respect to each type of investment asse
shall be set forth as follows in accordandg
with the Rules Concerning Calculations
Investment Corporations (Cabinet Office
Ordinance, No. 47, 2006, as amended),
Rules Concerning Real Estate Investme
Trusts and Real Estate Investment
Corporations and other rules establishec
The Investment Trusts Association, Japa
(incorporated association) and generally]
accepted corporate accounting principle

(2)-(4) (Omission)

(5) Beneficial interests of money

Article 33 (Methods, Standards and
Reference Dates for Asset Evaluation)
1. The method of the appraisal of the
assets of the Investment Corporation with
respect to each type of investment asse
shall be set forth as follows in accordange
with the Rules Concerning Calculations
Investment Corporations (Cabinet Office
Ordinance, No. 47, 2006, as amended),
Rules Concerning Real Estate Investmept
Trusts and Real Estate Investment
Corporations and other rules established by
The Investment Trusts Association, Japan
(generalincorporated association) and
generally accepted corporate accounting
principles:
(1)-(4) (Not changed)
(5) Beneficial interests of money

-10-



trusts, the purpose of which is to
invest equity interests in capital
contributions to real-estate related
silent partnership or “TK” (as define
in article 29 section 1 (2)D):
Appraisal shall be undertaken at th¢
value calculated as to the amount
equivalent to the Investment
Corporation’s share in the relevant
beneficial interests, after aggregatin
the amount of the equity of the
capital contribution in silent
partnership or “TK”, which is the
trust property, appraised by the
method as provided for in (4) above
and deducting from the product
thereof the amount of liabilities.

(6) Securities (as defined in article ?
section 1 (3), section 2 (3)-(7), (9
(10), and (12) or (15))

If there is a market price for the

relevant securities, the appraisal sh

be undertaken at the value based o

that market price (which means a

transaction price quoted at the

relevant exchange, a price offered |
the Securities Dealers Association,
etc., or a transaction price conclude
under the transaction system wherg
the relevant securities may be tradg
or realized at any time at a price
similar thereto; hereinafter the sam
shall be applicable). If there is no
market price, the appraisal shall be
undertaken at the value calculated
using a reasonable method. The

market price to be used or the valug

trusts, the purpose of which is to
invest the trust properties mainly in

equity interests in capital

contributions to real-estate related
silent partnership or “TK” (as define
in article 29 section 1 (2J0):

Appraisal shall be undertaken at the

value calculated as to the amount
equivalent to the Investment
Corporation’s share in the relevant
beneficial interests, after aggregatin
the amount of the equity of the
capital contribution in silent
partnership or “TK”, which is the
trust property, appraised by the
method as provided for in (4) above
and deducting from the product
thereof the amount of liabilities.

(6) Securities (as defined in article 2

section 1 (3), section 2 (3)-(7), (9

(10), and (12) or (15))
If there is a market price for the
relevant securities, the appraisal sh
be undertaken at the value based o
that market price (which means a
transaction price quoted at the
relevant financial instruments

exchange, a price offered by the
JapanSecurities Dealers Associatio
etc., or a transaction price concludg
under the transaction system where
the relevant securities may be tradeg
or realized at any time at a price
similar thereto; hereinafter the samg
shall be applicable). If there is no
market price, the appraisal shall be
undertaken at the value calculated

174
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using a reasonable method. The
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calculated using a reasonable meth
shall be obtained by using a similar
method for every calculation date,
unless the accuracy of the appraisg
improved. If both the market price
and the price calculated using a
reasonable method cannot be
obtained, the relevant securities mg
be appraised by using the acquisitig
cost.

(7)-(9) (Omission)
(10) Other

Any item other than those provided
for above shall be appraised at the
value appraised pursuant to the
appraisal regulations of The
Investment Trusts Association, Jap
(incorporated association) or in
accordance with generally accepte
corporate accounting principles.

2.-3. (Omission)

market price to be used or the value

calculated using a reasonable meth
shall be obtained by using a similar
method for every calculation date,

174

od

unless the accuracy of the appraisq| is

improved. If both the market price
and the price calculated using a
reasonable method cannot be
obtained, the relevant securities mg
be appraised by using the acquisitic
cost.

(7)-(9) (Not changed)

(10) Other

Any item other than those provided
for above shall be appraised at the
value appraised pursuant to the
appraisal regulations of The
Investment Trusts Association, Jap

(generalincorporated association) of

in accordance with generally
accepted corporate accounting
principles.

2.-3. (Not changed)

Yy

Article 35 (Distribution Policy)

1. Distribution Policy
The Investment Corporation shall make
distribution in accordance with the
following policies, in principle, and in
distributing cash, the Investment
Corporation shall be subject to the “Rulg
concerning the Real-Estate Investment
Trust and Real-Estate Investment
Corporation” as prescribed by The
Investment Trusts Association, Japan
(incorporated association).

(2)-(3) (Omission)
2. Optimal Payable Distribution

If the Investment Corporation deems it

Article 35 (Distribution Policy)
1. Distribution Policy
The Investment Corporation shall make
distribution in accordance with the
following policies, in principle, and in
distributing cash, the Investment
Corporation shall be subject to the “Rulg
concerning the Real-Estate Investment
Trust and Real-Estate Investment
Corporation” as prescribed by The
Investment Trusts Association, Japan
(generalincorporated association).

(2)-(3) (Not changed)

2. Optimal Payable Distribution

a

S

If the Investment Corporation deems it
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appropriate depending on the economic
circumstances, the trend of the real-este
market, the rental market or other factor
it may make a cash distribution in exces
of the distributable amount by adding th
amount decided by the Investment

Corporation with the limit of

an equivalent amount to the depreciatio

amount in the accounting perioal the

distribution amount as stipulated in (2) @
the preceding section. In addition, in the
case above, if the amount of a cash
distribution does not satisfy the
requirements for the special taxation rul
related to investment corporations as
stipulated in laws and regulations, the
Investment Corporation may make a cas
distribution for the amount that is
determined by the Investment Corporati
with the aim of satisfying the relevant
requirements.

3.-4. (Omission)

appropriate depending on the economic
circumstances, the trend of the real-estg
market, the rental market or other factor|
it may make a cash distribution in exces
of the distributable amount by adding th
amount as stipulated in the rules

prescribed by The Investment Trusts

Association, Japan (general incorporate

associationjo the distribution amount as

stipulated in (2) of the preceding section.

In addition, in the case above, if the
amount of a cash distribution does not
satisfy the requirements for the special
taxation rules related to investment
corporations as stipulated in laws and
regulations, the Investment Corporation
may make a cash distribution for the
amount that is determined by the
Investment Corporation with the aim of
satisfying the relevant requirements.

ite

o

1%

3.-4. (Not changed)
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Article 37 (Standards for the Payment of
Asset Management Fee to the Asset
Manager)
1. (Omission)
(1) (Omission)

@O (Omission)

@ Asset Management Fee I
Management fee Il for the first
fiscal period shall be zero. For
fiscal periods from the second
fiscal period and onward,
management fee Il shall be the
amount (disregarding any
amount below one yen) that is
calculated by multiplying the
amount, calculated by dividing
the distributable amount beforg
the deduction of management
fee Il for the relevant fiscal
period of the Investment
Corporation (as defined below
by the total number of
investment units issued in the
relevant fiscal period
(hereinafter referred to as
Dividends per Unit before the
Deduction of Management Fee
I), by the amount calculated by
deducting real estate lease
expenses (excluding
depreciation and loss on
retirement of noncurrent assgets
from the total real estate lease
income and loss for the relevar
fiscal period (hereinafter
referred to as “NOI”), by the
rate separately agreed with ass
management companies, with

Article 37 (Standards for the Payment of
Asset Management Fee to the Asset
Manager)
1. (Not changed)
(1) (Not changed)

@ (Not changed)

@ Asset Management Fee I
Management fee Il for the first
fiscal period shall be zero. For
fiscal periods from the second
fiscal period and onward,
management fee Il shall be the
amount (disregarding any
amount below one yen) that is
calculated by multiplying the
amount, calculated by dividing
the distributable amount before
the deduction of management
fee Il for the relevant fiscal
period of the Investment
Corporation (as defined below
by the total number of
investment units issued in the
relevant fiscal period
(hereinafter referred to as
Dividends per Unit before the
Deduction of Management Feqg
I), by the amount calculated b
deducting real estate lease
expenses (excluding
depreciation and loss on
retirement of noncurrent asset$

o

from the total real estate lease
income and loss for the relevamt
fiscal period (hereinafter
referred to as “NOI”), by the
rate separately agreed with asget

management companies, with p
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(2)-(3) (Omission)

maximum of 0.0002%. This
amount is calculated in
accordance with the formula
below:

Management fee Il = Dividends
per Unit before the Deduction (
Management Fee Il x NOI x
0.0002% (in the case of the
maximum rate) (any amount
below one yen is disregarded.
The Investment Corporation
shall pay management fee II
related to each fiscal period to
the asset management
companies within three months
after accounting for the relevar
fiscal period.

The distributable amount befor
the deduction of management
fee Il shall mean net income
before income taxes, (before tt
deduction of management fee
consumption taxes that are
excluded from the deduction a
other items) calculated in
accordance with generally
accepted corporate accounting
principles in Japan, after
compensating for a loss carriec
forward, if any.

2. (Omission)

(2)-(3) (Omission)

maximum of 0.0002%. This
amount is calculated in
accordance with the formula
below:

Management fee Il = Dividend
per Unit before the Deduction
Management Fee Il x NOI x
0.0002% (in the case of the
maximum rate) (any amount
below one yen is disregarded.
The Investment Corporation
shall pay management fee II
related to each fiscal period to
the asset management
companies within three monthg
after accounting for the relevar
fiscal period.

The distributable amount befor
the deduction of management
fee Il shall mean net income

before income taxes, (before the

deduction of management fee
consumption taxes that are
excluded from the deduction a
other items) calculated in
accordance with generally
accepted corporate accounting
principles in Japan, after
compensating for a loss carrie
forward, if any.

2. (Omission)

f

nd
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(Newly established)

Chapter 9 Supplementary Provisions

Article 1 (Effective Date)

1. The amendment related to the new

establishment of article 5 section 2 shall

become effective as of the date of

implementation of the amended Act on

Investment Trusts and Investment

Corporations that permits investment

corporations to acquire its units with

compensation by agreement with
unitholders.

2. The amendment related to the new

establishment of article 9 section 3 shall

become effective as of the date of

implementation of the amended Act on

Investment Trusts and Investment

Corporations that permitee omission of &

public announcement in the procedures

the convocation of a unitholders’ meetin

for

(Note) This English translation is provided soltdy information purpose. Should there be any
discrepancies between the translation and the dapaiginal, the latter shall prevail.
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Resolution proposal 2 Appointment of One Executive Director

The term of office of executive director, Haruki k3ae, will expire on
September 7, 2013. Accordingly, we would like tk a®u to select one
executive director. The term of office of executidieector will be two years
starting from September 8, 2013.

The proposal regarding the appointment of one dkecudirector was
submitted with approval by all the Supervisory Diogs at the board of directors
meeting on June 28, 2013.

Candidate for executive director and brief biogsaplre as follows.

Name # of
_ Career summary investment
(Date of birth) units owned
Haruki Sakane Apr. 1977 Nihon Kangyou Kakumaru Securities Inc.
Nov. 1978 Property Distribution Department, Tokyanid
(Jan. 27, 1954) Corporation
Nov. 1981 Seconded to Tokyu Land Regional Services,
Oct. 1985 Ready-Built Housing Sales Department, Tdlgnd
Corporation
Apr. 1987 Distribution and Sales Department
Apr. 1990 Finance Department
Apr. 1995 Manager of the Tenant Sales Departmerttiat)
Business Division
Apr. 1997 Manager of the Office Building Leasing and
Marketing Department, Urban Business Division
Oct. 2000 Manager of the Finance Department
Apr. 2004 Executive Manager of the Propergnisigement

Department and the Office Building Leasing and
Marketing Department, Urban Business Division

Apr. 2005 Executive Manager of the Office Building
Management Department, Urban Business Division 0 unit
Apr. 2008 Executive Officer and Executive Managkthe

Office Building Management Department, Office
Building Division

Apr. 2009 Executive Officer, Deputy Manager for thffice
Building Division, and Executive Manager of the
Office Building Management Department and
Office Building Leasing and Marketing Department

Apr. 2010 Executive Officer, Deputy Manager for thffice
Building Division, and Executive Manager of the
Office Building Management Department

Apr. 2011 Currently serves as Group Executive Office

Apr. 2011 Seconded to TLC Activia Investment Managem
Inc. (formerly TLC Township Inc.). Currently serves
as Representative Director, President and Chief
Executive Officer of TLC Activia Investment
Management Inc.

Sep. 2011 Currently serves as Executive Directéctifia
Properties Inc.

Candidate for executive director above concurresgiwes as Executive Director, and President
and CEO of the asset manager. There is no particatdlict of interests between the candidate
for executive director and the Investment Corporati
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Resolution proposal 3 Appointment of one Alternate Executive Director

This proposal is to ask you to select one alteragéeutive director in case the
executive director is absent, or the number ofatimes as prescribed in laws is
insufficient.

The proposal regarding the appointment of one rater executive director
was submitted with approval by all the Supervisbiyectors at the board of
directors meeting on June 28, 2013.

Candidate for executive director and brief biogsaplre as follows.

Name  #of
) Career summary investment
(Date of birth) units owned
Nariaki Hosoi Apr. 1987 General Administration Department, Tokyund
Corporation

(Jan. 15, 1964) Apr. 1987 Office Building Planning Division

Apr. 1988 Office Building Division

Jul. 1992 Urban Business Division

Oct. 1994 Seconded to Tokyu Research Institute, Inc.

Oct. 1997 Planning Department, Tokyu Land Corpomatio

Apr. 1998 Urban Business Division

Apr. 1999 Office Building Division

Jul. 2000 Manager of the Urban Business Division 0 unit

Apr. 2010 Executive Manager of the Commercial Faesi
Development Department, Commercial Facilities
Division Executive Manager of the Commercial
Facilities Development

Apr. 2011 Seconded to TLC Activia Investment Manageninc.
(formerly TLC Township Inc.). Served as Director,
Managing Executive Officer, and Executive Officér o
the Asset Management Department

Apr. 2013 Currently serves as Director, Managingdatiee
Officer

Candidate for alternate executive director abowaasDirector, Managing Executive Officer of
the asset manager. There is no particular cordfiéhterests between candidate for alternate
executive director and the Investment Corporation.

This proposal above shall be withdrawn by resotutib the board of directors meeting before
the assumption.
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Resolution proposal 4 Appointment of Two Supervisory Directors
The term of office of each of the supervisory dioecYonosuke Yamada and
Yoshinori Ariga, will expire on September 7, 20B&cordingly, the proposal is
to ask you to select two supervisory directors. Téren of office will be two
years starting from September 8, 2013 as desciibadicles of incorporation.
Candidate for supervisory directors and brief bapipies are as follows.

Name # of
No. _ Career summary investment
(Date of birth) units owned
1 Yonosuke Yamada/| Nov. 1978 Registered as an attorney (Dai-ichi Tokyo Bar Assimsij,
(May 2, 1959) Nagashima & Ohno law firm (currently Nagashima, @hn
& Tsunematsu)
Oct. 1989 Partner in the Yamada law firm
Dec. 1994 Began serving as an outside corporatéoaadiSanyo
Trading Co., Ltd. (current post)
Jan. 1996 Began serving as a director of Denenalafod Gakuen
(current post)
Mar. 2004 Began serving as a corporate auditor gétdi Shoyu, Inc.
(current post)
Jun. 2004 Began serving as an outside corporateoandiMitsubishi
Logistics Corporation (current post)
Jan. 2005 Instructor (defense in criminal caseff)efudicial 0 unit
Research and Training Institute of the Supreme Gufurt
Japan
May 2005 Began serving as the managing partner mfda, Goya
and Suzuki law offices (current post)
May 2006 Began serving as an independent commitess@r of
Inabata & Co., Ltd. (current post)
Jun. 2006 Began serving as an outside corporattoaodi
Kanematsu Corporation (current post)
Apr. 2010 Began serving as deputy chief of the TdRigirict Office
of the Japan Legal Support Center (current post)
Sep. 2011 Began serving as a Supervisory Directactfia
Properties Inc. (current post)
2 Yoshinori Ariga Oct. 1989 Chuo Shinko Audit Corporation
(Jul. 19, 1964) Mar. 1994 Registered as an accountant
Oct. 1995 Seconded to the Amsterdam office of
PricewaterhouseCoopers
Sep. 2000 ChuoAoyama Audit Corporation
Sep. 2004 Ariga Yoshinori accounting office (cutrpast) O unit
Sep. 2004 Sakamaki Keiji tax advisor office
Jan. 2005 Registered as a tax advisor
Sep. 2011 Began serving as a Supervisory DirectAcifia
Properties Inc. (current post)
Jan. 2013 Ariga Yoshinori tax advisor office (cumrpost)

There is no particular conflict of interests betweandidate for supervisory directors above and

the Investment Corporation.
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Other

When the proposals with purposes that conflict wadch other in the
proposals submitted to the unitholders’ meetinggéBed Approval” prescribed
in Articles 93 Section 1 of the Act and Article B&ction 1 of the Articles of
Incorporation shall be not applied.

Resolution proposals 1, 2, 3, and 4 described abvaot under the proposals
with purposes that conflict with each other.
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Access Information for the 2nd Unitholders’ Meeting

Venue 5-1 Marunouchi 3-chome, Chiyoda-ku, Tokyo
Tokyo International Forum7F Hall D7

*Reception is on the 6th floor of D block.

TEL 03-5221-9000
The Imperifal| Palace
Hibiya Station Mita Line
|
————— HE e === == ———
Chiyoda Line 1 @ bitu[| [@uits] witerd| [CJeitc \
Imperial Tokyo Kaikan . ,
Theatre Ni jubashimae
Yurakucho | |g Station
Station - ——Shin Tokyo
Tokyo Building
o International [ ® ®Mitsubishi
I Forum Hall D Ichigokan Museum
| A/ 0O . .
sitsl| IR Keiyo Line
I C|I|BI|A Tokyo Station
Yurakucho I Exit
Line| I|E% | JP Tower®
Exit 4
|
|
Yurakucho
Station i:i\-\ To Tokyo Station
|| | N
I JR Yamanote Line

Access Information
JR

1-minute walk from Yurakucho Station (InternatibForum Exit)

5-minutes walk from Tokyo Station (Marunouchi South Exit)

*Connected by Exit 4 and B1F concourse with KeiyoelLat Tokyo Station

Subway 1-minute walk from Metro Yurakucho Line Yurakuchtatton
*Connected by Exit D5 and B1F concourse with Yuidia Station

Please use the public transportations since weotlarrange the car parking space.

Please hand in the enclosed Voting Rights Exefasm to the reception at the venue (6F).
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