
 

 

1 

November 27, 2014 
 

For Immediate Release 
 

Real Estate Investment Trust Securities Issuer: 
NIPPON REIT Investment Corporation 

1-17-18 Shinkawa, Chuo-ku, Tokyo 
Hisao Ishikawa 

Executive Officer 
(Securities Code: 3296) 

Asset Management Company: 
Sojitz REIT Advisors K.K. 

Hisao Ishikawa 
President, Director & CEO 

Contact: Kanehisa Nango 
General Manager 

Corporate Planning Department 
Finance & Planning Division 

(TEL: +81-3-3552-8883) 
 
 

Notice Concerning Partial Amendment of Related-Party Transaction Rules 
 

NIPPON REIT Investment Corporation (“NIPPON REIT”) announces that Sojitz REIT Advisors 
K.K. (“SRA”), which is the asset management company of NIPPON REIT, today made the 
following amendment of part of the rules on related-party transactions that are self-imposed rules 
concerning transactions with parties having certain vested interest in SRA (the “Related-Party 
Transaction Rules”). 
 
 

Details 
 
1. Content of change 

A special purpose company that is formed as a bridge fund as set forth in the sponsor support 
agreement executed on March 3, 2014 by NIPPON REIT and SRA with each of Sojitz 
Corporation, Cushman & Wakefield Asset Management K.K. or Agility Asset Advisers Inc. 
(collectively referred to as the “sponsors” or individually referred to as the “sponsor”) shall be 
excluded from the definition of related party, on the condition that an agreement has been 
reached on the acquisition price or minimum acquisition price, or the method of determining the 
acquisition price or minimum acquisition price, for NIPPON REIT’s acquisition of the asset that 
the special purpose company had acquired as a bridge fund and that a right of first negotiation 
has been granted to NIPPON REIT upon the bridge fund’s acquisition of investment-grade real 
estate, etc. based on such; provided, however, that the exclusion shall not apply in the case of 
the sponsor(s) having equity stake in the special purpose company of 20% or more. 
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(sections subject to amendment are underlined) 

Before amendment After amendment 

“Related party” shall refer to a party falling under any of 

the following (a) through (d). 

“Related party” shall refer to a party falling under any of 

the following (a) through (d). 
(a) A party falling under the category of “interested 

persons, etc.” of SRA as defined in Article 201, 

Paragraph 1 of the Act on Investment Trusts and 
Investment Corporations and Article 123 of the Order 
for Enforcement of the Act on Investment Trusts and 

Investment Corporations 

(a) (No amendment) 

(b) A shareholder holding 10% or more of the voting 
rights of all the shareholders of SRA, and the 

concerned shareholder’s associated companies (The 
meaning as defined in Article 8, Paragraph 8 of the 
Ordinance on Terminology, Forms, and Preparation 

Methods of Financial Statements, etc. (Ordinance of 
the Ministry of Finance No. 59 of 1963, as amended).  
Furthermore, irrespective of whether or not the 

concerned shareholder is a company submitting 
financial statements pursuant to the provisions of the 
Ordinance, associated companies shall be 

determined by deeming the concerned shareholder as 
a company submitting financial statements.) 

(b) (No amendment) 

(c) A special purpose company that has a company 

falling under (a) or (b) above entrusted with its asset 
management, or that has officers/employees of a 
company falling under (a) or (b) above accounting for 

a majority of its officers, or that has a company falling 
under (a) or (b) above otherwise found in a position to 
have material influence on its decision-making 

(including, but not limited to, tokutei mokuteki kaisha, 
which is a special purpose company pursuant to the 
provisions of Article 2, Paragraph 3 of the Act on 

Securitization of Assets) 

(c) A special purpose company that has a company 

falling under (a) or (b) above entrusted with its asset 
management, or that has officers/employees of a 
company falling under (a) or (b) above accounting for 

a majority of its officers, or that has a company falling 
under (a) or (b) above otherwise found in a position to 
have material influence on its decision-making 

(including, but not limited to, tokutei mokuteki kaisha, 
which is a special purpose company pursuant to the 
provisions of Article 2, Paragraph 3 of the Act on 

Securitization of Assets; provided, however, that this 
shall not include a special purpose company that (i) Is 
a special purpose company formed as a bridge fund 

as set forth in the sponsor support agreement 
executed on March 3, 2014 by NIPPON REIT and 
SRA with each of Sojitz Corporation, Cushman & 

Wakefield Asset Management K.K. or Agility Asset 
Advisers Inc. (collectively referred to as the “sponsors” 
or individually referred to as the “sponsor”) (provided, 

however, that this shall not include a special purpose 
company in which the equity stake of the sponsor(s) is 
20% or more), AND (ii) Has reached an agreement 

with NIPPON REIT or SRA on the acquisition price or 
minimum acquisition price, or the method of 
determining the acquisition price or minimum 

acquisition price, for NIPPON REIT’s acquisition of 
investment-grade real estate, etc. as set forth in the 
support agreement and has granted a right of first 

negotiation to NIPPON REIT upon the bridge fund’s 
acquisition of investment-grade real estate, etc. based 
on such) 

(d) A special purpose company that owns an asset held 
in the past by a company falling under (a) or (b) above 

(d) (No amendment) 

(Note) Please refer to NIPPON REIT’s “Securities Report for 4th Fiscal Period (from July 1, 2013 to June 30, 2014); Part 

II. Detailed Information on Investment Corporation; Section 3. Management and Operation; 2. Restrictions on 
Transactions with Interested Persons; (2) Related-Party Transaction Rules” submitted on September 26, 2014 for 
the Related-Party Transaction Rules. 
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2. Reason for change 
Since NIPPON REIT’s listing in April 2014, NIPPON REIT and SRA have been conducting 

asset management that expands future property acquisition opportunities by securing the right of 
first negotiation for property acquisitions by NIPPON REIT along with acquiring silent partnership 
equity interest in view of developing a portfolio that achieves growth of asset size and securing of 
stable revenue of the portfolio through achieving dynamic and timely investments. 

NIPPON REIT seeks to further promote such asset management by utilizing sponsor support 
and the decision has thus been made for amendment of part of the Related-Party Transaction 
Rules of SRA in line with the actual state of conflict-of-interest relationships. 
 

This partial amendment of the Related-Party Transaction Rules will result in the definition of 
related party in the Related-Party Transaction Rules being amended in the manner outlined 
above.  This is intended to lead to smooth utilization of sponsors’ bridge funds to expand future 
property acquisition opportunities.  Furthermore, considering that the party with which 
agreement is to be reached on such matters as the terms and conditions of exercise of the right 
of first negotiation is a major investor, etc. in the bridge fund in cases where a right of first 
negotiation is granted in advance from the bridge fund, NIPPON REIT and SRA shall have the 
exclusion from the definition of related party limited to the case where the method of determining 
the price or minimum amount thereof for NIPPON REIT’s acquisition of property from the bridge 
fund has been agreed upon in advance upon being granted the right of first negotiation.  In 
addition, the bridge fund shall remain included in the definition of related party as to date in the 
case of the sponsor(s) having equity stake in the bridge fund of 20% or more, which is one of the 
criteria for the number of voting rights for determining an affiliated company, and the sponsor(s) 
also falling within the scope of major investor, etc. with which an agreement is to be reached on 
such matters as the terms and conditions of exercise of the right of first negotiation.  Accordingly, 
appropriateness of the terms and conditions of transactions with parties having certain vested 
interest in SRA is thought to be able to be sufficiently secured even after this partial amendment 
of the Related-Party Transaction Rules. 
 
 
* NIPPON REIT Investment Corporation website: http://www.nippon-reit.com/ 
 
This notice is the English translation of the original Japanese document and is provided solely for information purposes. 
There is no assurance as to the accuracy of the English translation.  In the event of any discrepancy between this 

translation and the Japanese original, the latter shall prevail. 

 


