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Real Estate (Land and Building) Purchase and Sale Agreement
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Taiyo Real Estate Co., Ltd. (“Seller”) has agreed to sell the land and building described
at the end hereof (respectively the “Land” and the “Building”) to Frontier Property Godo
Kaisha (“Buyer”) and Buyer has agreed to acquire the same on the terms and conditions
set out below.
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Article ] Seller has sold to Buyer the Land and the Building “as-is” on the terms

and conditions set out below at the price of 14,130,000,000 Japanese yen for the Land

and 10,000 Japanese yen for the Building (Total: 14,130,010,000 Japanese yen;
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here.inafter the “Sale Price”). With regard to ownership of the Building, in the past an
unclear ruling was passed seemingly to the effect that Seller held ownership and the
Building has no value, however by reference to the ruling Seller has transferred ownership
of the Building to Buyer. Should it become apparent that ownership of the building was
in fact held by a third party other than Seller, this shall be resolved at Buyer’s
resﬁorisibilfty without Buyer making any claims for responsibility or claims for
compensation of damages whatsoever against Seller; provided, hoWever, that, as Seller
- has transferred the Building to Magma Properties, Inc. (“Magma”), Seller shall
repurchase and acquire ownership of the Building from Magma. Seller shall prepare
documents from Seller or Magma for the purpose of making heading registration in the
ownership registry for the Building (the “Documents Required For Heading Registration”
listed in Special Provision 2), and shall execute or sign documents which require the
" execution or signature of Seller or Magma. The Documents Required For Heading
Registration shall be the contents and forms of the attachments, and unless requested by
the Legal Affairs Bureau, there shall be no amendments except for the date. Seller shall
hold originals of the Documents Required For Heading Registration until settlement has
been completed, and concurrently with completion of settlement, Seller shall deliver
Documents Required For Heading Registration to Buyer. Buyer shall request return of
originals from the Legal Affairs Bureau with regard to the originals received from Seller,
and upon receipt, Buyer shall promptly return the same to Seller; provided, however, that
in this case, all and any miscellaneous expenses in relation to the Building, including
those arising in future, shall all be borne by Buyer. Further, the parties mutually agree
that if and when the Building has been delivered 'td Buyer with Seller as owner and
documents executed, the Building shall be delivered “as-is”, and Seller shall not be
responsible in any way thereafter for any prior trouble in relation to the building or defect,
etc. with the Building or ownership. |
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Article 2 Defects in relation to the Land shall be handled as set out below.

(A) Buyer has carried out inspections on defect of the Land on or prior to the
execution of this Agreement, and has confirmed that there is no issue other than the
registration of security interests by Seller for Jinhui Holdings Co. Ltd.

(B) Buyer acknowledges the contents of certificates from owners of neighboring
land, etc. and soil environmental reports received by Seller from the previous owner of

 the Land. Also, Seller delivered the originals to Mitsubishi Estate Co., Ltd. (“Mitsubishi

Estate”), who was acting as trustee for administration and disposition of specified assets
with respect to the TMK, by the execution date of the fixed-term land lease agreement
for Midosuji Kyodo Biru Kaihatsu Tokutei Mokuteki Kaisha (“TMK”) and thereafter the
originals were sent back by Mitsubishi Estate, but Buyer approved and accepted the fact
that they may have contained color copies of the documents. If the documents are not
held by Seller, Buyer shall obtain the same from Mitsubishi Estate at Buyer’s
responsibility.

. (©)  Seller has purchased survey drawings of the Land from the previous owner

| . (witha surveyed area of 1,811.07 square meters), and if there is any discrepancy between

the area listed in the registry and the surveyed area, neither Seller nor Buyer may raise
any objection to the same and neither party may make any claim for any increase or
decrease in the Sale Price.  Buyer shall acquire rights and assume obligations based upon
the survey drawings received by Seller from the previous owner.

3% TEIE (LH - 8Y) FEEOE OUT. TXEHE L)) OFE
& RIRFIRE L, FEL304F 9 H 25 B (LT TERAOIRER] LWV 5) 81 10 BT
HPTIEEITRRFRIZEDESHETITY,
2. REZUX, ALTHLABRYOS|IEELICKLERUTO 1 BHE 10 B0EE
(AT, TBIELEE K] £V BFRERLH-> TV ENEF DR L,
ARNEIZTE & AR IR OO BICREET 5, 28, BN ELESE X%
ZIZHISELRICZBASLERLED LT, REXRFEGINEBRELLT
b, BIZIZ—IEER RV D ET 3,

(1) B2~/ tt~0BNER LAREDOES LTI, L TIFETHE



FEARONEXSEEE (BFFRE) OFEL
(2) REBLLEEHR
(3 FORBEELIFHERVIEHE (RENE/BAML 2 AN
NIZRITINTFEHOH D)
@ A LT 3 RRREROATHASEET 22 TOREHETE
R OMOBERBREE-X
(5) ALHDBEHI LIS 5 B |
(6) ARREFEHNEERORAMREE (AR — b XL EGREERERA
) 0EBEL
(7) BEFHRICETIENEEL~OEER (RLHE UAKREY)
(8 Z~OREBEICHET I RETFAELERER (RROOEE) Rtk
(6% N-27))
(9) ALHIEET 2 B kpEREE
(10) ALY 5 FAL 30 EEOFHEIEAE
BL, BYILET2EEIL. AR/ OER-EENETTH D, EX
BEICLEREREIL. CHCOELETERBEREII=ZEHH I VBRET 2,
3. B AT EBITRIRPRIJEICT, v/ ~HicBER L R&x k&7 5Fh
EETHMRELZORNT, TIXF OBESRIT 0B (B FIFRIT. KIkF RIS,
ERTRE, DEES 4047085) ICAREREGEIIFREETDH, R~ ~
HE~DEEFHRE LT HDIX, FOQENLLLDALHRERTH D, FE L
i3, LR LB AFREREP RO ABICAESNIEEE, THAONIT I/ HICE
RLREEXET 5 L5 LT IETIEET 5 b0 LT 5, Fik, FOBERT
AECARRREPA@ I N LRI, LICFELEE-RXEXRMT5, (B
L, RAIFLAZ LD BB X EE RV EIXERB BN EER I, TixE
NEEBT 5, ) '
4. ARERENFRESTOBICASENZ L 2HR LK, B LHOHE
THEEEL (UT MBFREAl L)) RUZIIKRTEBTHREEMCRE
ERBEHELEH L. EMHEZHFHELOBELEZ LM TEHDLT 5, £D
%, FREA L ZRKXREBERIZB O T, ALMOBREORTORERLR T
FIEEBERRL T3,
Article 3 Execution and concurrent settlement of the Real Estate (Land and
Building) Purchase and Sale Agreement (this “Agreement”) shall take place at 10 am on
September 25, 2018 (the “Closing Date”) at a conference room of Mizuho Bank Osaka-
chuo branch.
2. Seller and Buyer shall execute this Agreement after confirming whether the
entire set of following documents set forth Item (1) through (10) necessary to hand over



the Land and the Building (the “Handover Document Set”) has been sufficiently procured,
and concurrently therewith, Buyer shall make remittance to Seller’s account. If the
heading registration procedures are delayed even though Seller has delivered to Buyer the
Handover Document Set and the remittance has been received in full by Seller, Seller
shall not be held liable in any event.

7' ('lj a copy of form of overseas remittance request (a copy for customer)
prescribed by Mizuho Bank indicating the remittance of repurchase price
for the Building from Seller to Magma,;

(2) the Documents Required For Heading Registration;

(3) the certificate of full registry records and the certificate of a seal-impression
of Seller (the latest one issued within one month before the execution date
of this Agreement);

(4) a surveyed drawing of the Land as well as a complete set of boundary
documents between all private or public land adjacent to the Land;

(5) documents evidencing the deletion of security interests on the Land;

(6) acopy ofidentification document (passport or certificate of driver’s records)
of Mr. Masao Horiuchi, the representative of Seller;

(7) a power of attorney to the judicial scrivener concerning the registration
procedure (the Land and the Building);

(8) Information Certifying the Cause of Registration‘in regards to the purchase
and sale to Buyer (an excerpt of this Agreement) (the Land and the
Building),

(9) Notice of Information for Registfation Identification with respect to the
Land; ’

(10)a valuation certificate of fiscal year 2018 with respect to the Land; and
Provided, however, that building-related documents shall be limited to documents Seller
shall have received from Magma. Buyer shall obtain documents, etc. necessary for formal
registration from Kajima Corp. or Mitsubishi Estate at Buyer’s responsibility.

3. Seller shall take procedures to remit the repurchase price to Magma at Osaka-
chuo branch of Mizuho Bank;'provided, however, that Buyer shall take procedures to pay
the Sale Price to the bank account designated by Seller (Mizuho Bank, Osaka-chuo branch,
ordinary deposit, account number 4047085) in advance.  Seller will take procedures for
the remittance to Magma immediately after confirming the receipt of payment from Buyer
to Seller’s account. Seller and Buyer shall promptly request Mizuho Bank to remit the
repurchase price to Magma if the Sale Price from Buyer has been received in Seller’s
account. Seller shall deliver the Handover Document Set to Buyer concurrently with



the receipt of the Sale Price in the bank account designated by Seller. (provided, however,
that if there are documents which may not be delivered by Seller or delayed for a short
time due to force majeure, Buyer shall accept it)

4. Seller, Seller’s designated judicial scrivener (“Seller’s Agent™) and Buyer shall
submit the notification of change of building to Umeda Municipal Tax Office of Osaka
City after confirming that the Sale Price has been received at a bank account designated
by Seller, and shall deliver to Buyer a copy thereof with a receipt stainp. After that,
Seller’ Agent and Buyer shall apply for the registration for deletion of security interests
registration and the registration for ownership transfer with respect to the Land at Osaka
Legal Affairs Bureau,
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Article 4 The cost of registering the change of ownership, etc. shall be borne as
follows:
(A) contract stamp duty costs shall be split equally between Seller and Buyer;
(B) costs for extinguishment of security shall be borne entirely by Seller;
(C) costs other than those in (A) and (B) (including real estate acquisition tax
imposed on Seller with respect to Seller’s repurchase of the Building from Magma)
shall be borne by Buyer.
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Article 5 Issues with Mitsubishi Estate or Kajima Corp.

Mitsubishi Estate and Kajima Corp. have used bankruptcy and various other



schemes over a long period to attempt to cheaply purchase the Land and the Building
owned by Seller, but these attempts have failed. As a result, it is believed that they cannot
continue without causing damage to their own companies’ reputations, but if either of
these companies, or related parties or agents thereof, or any other parties attempt to
interfere with the trading of the Land and the Building between Seller and Buyer, and if
they cause any excessive rights to become attached in order to cause damage to the Land
or the Building and registry, this Purchase and Sale Agreement shall be cancelled by
agreement unconditionally without either party requiring any payment of penalty,
damages, or interest, etc. In the event of cancellation due to interference by Mitsubishi
Estate, Kajima Corp. or other parties, Buyer shall cooperate unconditionally (excluding
financially) with Seller using this Agreement as evidence in a damages claim, etc. against
{ the interfering party.
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Article 6 Breach of Contract
It is unthinkable that a breach of contract would arise if the parities hereto
perform this Agreement and the settlement method. Ifany issue arises, the parties hereto
shall resolve the same through negotiation in good faith.
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Article 7 Statement of Important Matters

Seller has already returned its Building Lots and Buildings Transaction License
and ceased real estate business, and cannot present Buyer with a seller’s statement of
important matters, and therefore, Buyer shall take legal measures required at Buyer’s
responsibility. |
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Article 8 No Assignment of this Agreement

Neither Seller nor Buyer may assign their rights or obligations under this



Agreement without the prior written consent of the other party in writing with its seal
attached thereto.
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Article 9 No Legal Action by Seller or Buyer Against the Other Party in Relation
to this Real Estate Purchase and Sale Agreement
‘ Seller and Buyer shall not, for any reason, carry our compulsory execution or
preservative disposition in relation to the other’s assets for performance of its own claims,
and further, Seller and Buyer hereby waive their right to make any petition for such
compulsory execution, preservative order or bankruptcy proceedings. Both parties also
confirm that they shall not commence any insolvency proceedings similar to the above
(including those that may be enacted in future).
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: - Article 10 Amendments to this Agreement
If it becomes necessary to amend this Agreement, and Seller and Buyer have
discussed and agreed upon the same, then this Agreement may be amended in part by
written agreement to which both parties have affixed their seals.
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| Article 11 Buyer must not notify Mitsubishi Estate, Kajima or related parties of



:‘ 1 the ﬁmchase and sale price or any negotiation details until Buyer has completed the
. transaction and Buyer has paid Seller the Sale Price (excluding inspection of the building).
Buyer guarantees to Seller that it has prepared this Purchase and Sale Agreement between
Seller and Buyer at its own volition and not at the instruction or by agreement with
1 Mitsubishi Estate or Kajima Corp. It appears that Hideo Takahashi and other brokers at
t’ Advanced Technology & Planning Co., Ltd. had acted as broker prior to Seller and Buyer
executing this Purchase and Sale Agreement. However, if any troublé arises between such
5 - brokers and Seller, Buyer shall resolve the same at its own responsibility and Buyer shall
- not cause any damage, etc. to Seller.
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Article 12 Exclusive Jurisdiction

i The Osaka District Court shall have exclusive jurisdiction over any dispute that
‘ should arise between Seller and Buyer in relation to this Real Estate Purchase and Sale
Agreement; provided, however, that Buyer shall fully waive its right to file a lawsuit with
f respect to the Land and the Building including issues in the past irrespective of grounds
relating to this Agreement or other grounds.  Article 6 and Article 9 shall be excluded.
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- Article 13 In the event of a conflict between any agreements between Seller and
Buyer to-date, whether orally or in writing, and this Real Estate Purchase and Sale
- Agreement, the provisions of this Real Estate Purchase and Sale Agreement shall prevail.

1 If there is any discrepancy between the Japanese version and English version of this

Agreement, the Japanese version shall prevail.
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Special Provision 1. Around the end of July 2011, an unknown sender who Seller
strongly believes would be Mitsubishi Estate or a related party thereof sent Seller a
“', threatening letter using an envelope of the Tokyo District Court warning that the Seller’s
Representative, Mr. Horiuchi’s head would fly immediately before the first creditor’s
meeting of Midosuji Kyodo Biru Kaihatsu Tokutei Mokuteki Kaisha (on August 4, 2011).
" If before the date of completion of settlement under this Agreement Mr. Horiuchi, the
Seller’s Representative, comes to harm, is seriously injured or dies suddenly, this
? Agreement shall lose all effect and this Agreement shall terminate.
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. Special Provision 2. The Documents Required For Heading Registration are as

1 follows:

1. a copy of the transfer certificate of the Building and the original copy of the
Certificate of a Seal-impression of Seller in accordance with the form of Attachment

10
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1 relating to the transfer of the Building from Seller to Magma;

an original copy of affidavit in accordance with the form of Attachment 2 relating to
the transfer of the Building from Magma to Seller; .

an original copy of the transfer certificate of the Building in accordance with the form
of Attachment 3 relating to the transfer of the Building from Seller to Buyer;

an original copy of the notification of change of building in accordance with the form

of Attachment 4 relating to the transfer of the Building from Magmé to Seller;

an original copy of the notification of change of building in accordance with the form
of Attachment 5 relating to the transfer of the Building from Seller to Buyer;

a copy of the notification of change of building relating to the transfer of the Building
from Seller to Magma (already accepted by Umeda Municipal Tax Office, Osaka);

.~ an original copy of the valuation certificate of the Building of fiscal year 2017 in the

name of Seller;

an original copy of the valuation certificate of the Building of fiscal year 2018 in the
name of Magma,

a copy of the Purchase and Sales Agreement of the transfer of the Building from
Seller to Magma; and

. a copy of the Purchase and Sales Agreement of the transfer of the Building from

Magma to Seller.
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IN WITNESS WHEREOF, this Agreement has been prepared in dupiicate and upon duly affixing
their names and seals hereto, Seller and Buyer shall retain one counterpart hereof.
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Description of the Land and the Building
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Location:6-4 Sonezaki Shinchi 1-chome, Kita-ku, Osaka (lot number)

Land Area: 1,737.88 square meters (as recorded in the registry)

Unregistered building on the above land: However, even if the building is not owned by Seller,
Buyer may not make any claim for damages, etc. whatsoever against Seller; provided, however, that
because Seller transferred the building to Magma, by September 25, 2018, if Seller receives the Sale
price in full from Buyer, Seller shall repurchase and acquire ownership of the Building,

Building Name: ~ Midosuji Front Tower (20 floors with 1 basement floor)
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September 25, 2018
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Seller:

Taiyo Real Estate Co., Ltd.
Kitahama 3-chome 1-22, Chuo-ku, Osaka
Aioi Sompo Yodoyabashi Building
Masao Horiuchi, Representative Director and President
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Buyer:
Frontier Property Godo Kaisha

1-1 Marunouchi 2-chome, Chiyoda-ku, Tokyo
Frontier Holding 1 Ippan Shadan Hojin
Representative Member

Takeru Miyasato

Executive Officer
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