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Notice Concerning Issuance of New Investment Units 

and Secondary Distribution of Investment Units 

 

Takara Leben Real Estate Investment Corporation (the “Investment Corporation”) announces that a resolution 

was passed at the Board of Directors meeting held on February 14, 2024, regarding the issuance of new investment 

units and the secondary distribution of investment units as follows. 

 

 

1. Issuance of New Investment Units through Public Offering (the “Primary Offering”) 

(1) Number of Investment Units to be offered  

85,338 units 

(2) Amount to be paid (issue amount) 

To be determined 

The amount to be paid (issue amount) shall be determined at the Board of Directors meeting to be held 

on any day from February 21, 2024 (Wednesday) to February 26, 2024 (Monday) (“Issue Price 

Determination Date”). 

(3) Total amount to be paid (total issue amount) 

To be determined 

(4) Issue price (offer price) 

To be determined 

  The issue price (offer price) shall be determined on the Issue Price Determination Date, taking into 

consideration status of investor demand and other factors, based on the provisional condition of the 

price obtained by multiplying the closing price of regular transactions for the investment units at the 

Tokyo Stock Exchange, Inc.( the “TSE”) on the Issue Price Determination Date (if such closing price 

is not quoted on the said date, the closing price on the date immediately preceding the said date) after 

subtracting the forecasted distribution per unit of 2,672 yen by a number from 0.90 to 1.00 (any fractions 

below 1 yen shall be round down). 

(5) Total amount of issue price (total offer price) 

To be determined 

(6) Offering method 

In a Primary Offering, SMBC Nikko Securities Inc. and Mizuho Securities Co., Ltd. (collectively, the 

"Joint Lead Managing Companies") and Nomura Securities Co., Ltd. (collectively, the "Underwriters" 
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together with the Joint Lead Managing Companies) will be required to purchase all of their investment 

units for the Public Offering. 

 (7) Details of underwriting agreement 

The Underwriters shall pay to the Investment Corporation the total amount to be paid (total issue 

amount) for the Primary Offering on the payment date stated below under (11), and the difference 

between the total amount to be paid (total issue amount) and the total amount of issue price (total offer 

price) shall be the retained by the Underwriters. The Investment Corporation shall not pay any 

underwriting fee to the Underwriters. 

 (8) Units for application  

One unit or more in multiples of one  

(9) Application period  

Business day following the day on which the issue price, etc. is determined 

(10) Deposit period of application margin 

From the business day following the Issue Price Determination Date to the two business days after the 

Issue Price Determination Date 

(11) Payment date 

March 1, 2024 (Friday) 

(12) Delivery date 

March 4, 2024 (Monday) 

(13) The amount to be paid (issue amount), the issue price (offer price) and other matters necessary for the 

issuance of new investment units will be determined at a future Board of Directors meeting of the 

Investment Corporation.  

(14) Each of the provisions above is subject to the effectiveness of the Securities Registration Statement filed 

in accordance with the Financial Instruments and Exchange Act of Japan. 

 

2. Secondary Distribution of Investment Units (“Secondary Distribution through Over-Allotment”) (Please see 

[Reference] below) 

(1) Number of units in the Secondary Distribution through Over-Allotment 

4,147 units 

The above number of units to be sold in the offering represents the maximum number of units to be sold 

in the offering through over-allotment conducted by SMBC Nikko Securities Inc., which is the lead 

manager of the Primary Offering, in addition to the Primary Offering, after taking into account the 

demand situation and other factors for the public offering. The number of units sold in the above offering 

may decrease due to demand conditions in the Primary Offering, etc., or the offering may not be 

conducted at all through over-allotment. The number of investment units to be sold will be determined 

by the Investment Corporation's Board of Directors to be held on the Issue Price Determination Date 

after taking into consideration the demand situation of the Primary Offering and other factors. 

(2) Distributor  

SMBC Nikko Securities Inc. 

(3) Distribution price  

To be determined 

The distribution price shall be determined on the Issue Price Determination Date. The distribution price 

shall be the same as the issue price (offer price) in the Primary Offering. 

(4) Total amount of distribution price 

To be determined 

(5) Distribution method 
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In addition to the Primary Offering, SMBC Nikko Securities Inc., the lead manager of the Primary 

Offering, will distribute up to 4,147 units of the Investment Units (hereinafter referred to as the 

"Borrowing Investment Units") from PAG JREIT Co-Invest Limited, taking into account factors such 

as the state of demand for the Primary Offering.  

(6) Units for application 

One unit or more in multiples of one 

(7) Application period 

Application period shall be the same as that for the Primary Offering. 

(8) Deposit period of application margin 

 This is the same as the deposit period of the application margin for Primary Offering. 

(9) Delivery date 

Delivery date shall be the same as that for the Primary Offering. 

(10) In the event that the Primary Offering is suspended, the Secondary Distribution through Over-

Allotment will also be suspended. 

(11) The distribution price and other matters necessary for the secondary distribution of investment units will 

be determined at future Board of Directors meeting of the Investment Corporation. 

(12) Each provision above is subject to the effectiveness of the Securities Registration Statement filed in 

accordance with the Financial Instruments and Exchange Act of Japan.  

 

3.  Issuance of New Investment Units to be Offered by Way of Third-Party Allotment (Please see [Reference] 

below) 

(1) Number of Investment Units to be offered  

4,147 units 

(2) Amount to be paid (issue amount) 

To be determined 

The amount to be paid (issue amount) shall be determined at the Board of Directors meeting to be held 

on Issue Price Determination Date. Furthermore, the amount to be paid in (issue amount) shall be the 

same price as the amount to be paid in (issue amount) of the Primary Offering. 

(3) Total amount to be paid (total issue amount) 

To be determined 

(4) Allottee 

SMBC Nikko Securities Inc. 

(5) Units for application 

One unit or more in multiples of one 

(6) Subscription period (Subscription date) 

Any day from March 25, 2024 (Monday) to March 29, 2024 (Friday) 

Provided, however, that this shall be the business day following the thirtieth day (or the preceding 

business day in the case where the thirtieth day is not a business day) from the day following the day of 

the application period for the Primary Offering and Secondary Distribution through Over-Allotment. 

(7) Payment date 

Any day from March 26, 2024 (Tuesday) to April 1, 2024 (Monday) 

Provided, however, that this shall be the second business day following the thirtieth day (or the 

preceding business day in the case where the thirtieth day is not a business day) from the day following 

the day of the application period for the Primary Offering and Secondary Distribution through Over-

Allotment. 

(8) If there are no subscriptions for all or a part of the investment units until the subscription period 
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(subscription date) described in (6) above, the issuance of such investment units shall be cancelled. 

(9) The issue price (offer price) and other matters necessary for the issuance of new investment units will be 

determined at a future Board of Directors meeting of the Investment Corporation. 

(10) If the primary offering is suspended, the issuance of new investment units by way of third-party allotment 

shall also be suspended. 

(11) Each provision above is subject to the effectiveness of the Securities Registration Statement filed in 

accordance with the Financial Instruments and Exchange Act of Japan. 
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[Reference] 

About the Secondary Distribution through Over-Allotment, etc. 

In the Primary Offering, apart from the Primary Offering, taking into account such factors as demand 

conditions, SMBC Nikko Securities Inc., the lead manager of the Primary Offering, may conduct an offering 

(over-allotment secondary offering) of the Investment Units in which up to 4,147 units are borrowed from PAG 

JREIT Co-Invest Limited. The number of units to be offered for sale through over-allotment is planned to be 

4,147 units. However, the number of units to be offered is the maximum number of units to be sold, and may 

decrease due to demand conditions, etc., or the offering by over-allotment may not be conducted at all. 

In order to allow SMBC Nikko Securities Inc. to acquire the Investment Units needed to return the borrowed 

Investment Units upon the secondary offering through over-allotment, the Investment Corporation has resolved 

at the Board of Directors’ meeting held on February 14, 2024 (Wednesday) to issue new investment units for 

4,147 units by way of third-party allotment (the “third-party allotment”), with SMBC Nikko Securities Inc., as 

the allottee and the payment date on any day from March 26, 2024 (Tuesday) to April 1, 2024 (Monday) 

(Provided, however, that this shall be the business day following the thirtieth day (or the preceding business 

day in the case where the thirtieth day is not a business day) from the day following the day of the application 

period for the Primary Offering and Secondary Distribution through Over-Allotment.). 

In addition, SMBC Nikko Securities Inc. may purchase the investment units up to the maximum number of 

units related to the over-allotment offering on the Tokyo Stock Exchange (the "Syndicated Coverage 

Transactions") for the purpose of returning the borrowing investment units from the day after the application 

period for Primary Offering and over-allotment through the day two business days prior to the payment date 

of the third-party allotment (the "Syndicated Coverage Transactions Period"). All of the units purchased by 

SMBC Nikko Securities Inc., in syndicated cover transactions will be used to return the borrowed investment 

units. During the syndicate coverage transaction period, syndicate coverage transactions may be terminated at 

the discretion of SMBC Nikko Securities Inc., or at units that do not result in the number of units related to the 

over-allotment offering. 

In addition, SMBC Nikko Securities Inc., may conduct stabilization transactions in accordance with public 

offerings and over-allotments, and may use all or part of the investment units purchased through such 

stabilization transactions to return the borrowed investment units. 

The lead underwriter intends to agree to the third-party allotment to acquire the investment units for the 

number of the investment units obtained by subtracting the number of investment units that are purchased 

through the stabilizing transactions and the syndicated cover transaction and used to return the borrowed 

investment units from the number of the investment units for the secondary offering via over-allotment. For 

this reason, there are cases where the number of investment units to be issued in the third-party allotment may 

not be subscribed for, in whole or in part. As a result, there are cases where the final number of investment 

units issued in the third-party allotment may decrease to such extent, or the issuance itself may not take place 

at all, due to the loss of right or no issuance. 

 The decision to initiate the secondary offering through over-allotment and determine the number of 

investment units to be offered shall be determined on the Pricing Date. If a secondary offering through over-

allotment is not made, SMBC Nikko Securities Inc. shall not borrow Investment Units from the Designated 

Party, and SMBC Nikko Securities Inc., shall not receive any allotment by way of third-party allotment. 

Consequently, SMBC Nikko Securities Inc. shall lose the right to receive an allotment, and no new investment 

units shall be issued. Furthermore, SMBC Nikko Securities Inc. will be unable to conduct any syndicate 

covering transactions on the TSE either. 

With respect to the above transactions, SMBC Nikko Securities Inc., will conduct these transactions in 

consultation with Mizuho Securities Co., Ltd. 
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4. Change in the number of investment units issued and outstanding as a result of the issuance of new investment 

units 

Total number of investment units issued and outstanding at present: 691,335 units  

Increase in number of investment units due to the issuance of new 

investment units through the Primary Offering: 

 

85,338 units 

 

Total number of investment units issued and outstanding after the 

issuance of new investment units through the Primary Offering: 

 

776,673 units 

 

Number of investment units to be issued by the issuance of new 

investment units by way of third-party allotment 

 

4,147 units 

 

(Note) 

Total number of outstanding investment units issued after the 

issuance of new investment units by way of third-party allotment 

 

780,820 units 

 

(Note) 

(Note) The figures in the above table are based on the assumption that the new investment units to be issued by way of 

third-party allotment are all applied for by SMBC Nikko Securities Inc.. 

 

5. Purposes and reasons for the Issuance 

With the aim of maximizing unitholder profit, the Investment Corporation has decided to raise funds by 

issuing new investment units after considering market trends, financial soundness and the level of distribution 

per unit in order to acquire the new assets described in 6. (2) under Article 2, Article 1 of the Act on Investment 

Trusts and Investment Corporations (the same hereafter), with the aim of improving the quality of the portfolio 

and securing stable profits over the medium to long term and achieving steady growth of investment assets. 

 

6. Amount, use and schedule of expenditure of proceeds 

(1) Amount of proceeds (estimated net proceeds) 

8,616,000,000 yen 

(Note) The sum total amount of 8,217,000,000 yen in proceeds from the primary offering and 399,000,000 yen in 

maximum proceeds from the third-party allotment. The amounts above are the anticipated amounts based on the 

closing price of regular transactions for the investment units at the TSE as of January 26, 2024 (Friday). 

 

(2) Use and schedule of expenditure of proceeds 

The proceeds from the Primary Offering will be allocated partially to fund the acquisition of anticipated 

7 properties of assets described in the “Notice Concerning Acquisition and Leasing of Trust Beneficiary 

Interests in Domestic Real Estate” and to pay a portion of ancillary expenses. The proceeds from the 

issuance of new investment units through the third-party allotment will be used as cash on hand and will 

be used to make deposits with financial institutions until disbursement and to partially fund the repayment 

of borrowings or the acquisition of certain assets in the future.  

 

7. Allocation to designated purchasers 

None. 

  

8. Restriction for sales, follow-on offerings and others (Lock-up) 

(1) With respect to the Primary Offering, PAG JREIT Co-Invest Limited will agree with the Joint Lead Managing 

Companies that it will not sell the Investment Units held since prior to the Primary Offering (except for the 

loan of the Investment Units to SMBC Nikko Securities Inc., in connection with the over-allotment of the 

Investment Units and the sale of the Investment Units to SMBC Nikko Securities Inc. through the exercise of 

Green Shoe Options) for a period from the Issue Price Determination Date to the date of 180 days after the 

delivery date of the Primary Offering, without prior written approval of the Joint Lead Company. 

In the event of the foregoing, the Joint Lead Company shall have the authority, at its discretion, to terminate 
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any or all such restrictions or to shorten the period of such restrictions. 

 

(2) MIRARTH HOLDINGS, Inc., Leben Community Co., Ltd. and YAMADA HOLDINGS., LTD., have agreed 

with the Joint Lead Managing Companies with respect to the Primary Offering that they will not sell the 

investment units held without the prior written approval of the Joint Lead Managing Companies during the 

period from the Issue Price Determination Date to the date of 180 days after the delivery date of the Primary 

Offering. 

In the event of the foregoing, the Joint Lead Managing Companies shall have the authority, at its discretion, 

to terminate any or all such restrictions or to shorten the period of such restrictions. 

 

(3) With respect to the Primary Offering, the Investment Corporation will agree with the Joint Lead Managing 

Companies that it will not issue the Investment Units (except for the issuance of the Investment Units through 

a Primary Offering and the split of the Investment Units, etc.) without the prior written approval of the Joint 

Lead Managing Companies for a period from the Issue Price Determination Date to the date of 90 days after 

the delivery date of the Primary Offering. 

In the event of the foregoing, the Joint Lead Managing Companies shall have the authority, at its discretion, 

to terminate any or all such restrictions or to shorten the period of such restrictions. 

 

This notice is the English translation of the Japanese announcement on February 14, 2024. However, no assurance 

or warranties are given for the completeness or accuracy of this English translation. 


