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September 18, 2009 
For Immediate Release 
 

Investment Corporation: 
BLife Investment Corporation 

4th Floor, KDC Shibuya Building 
9-10, Shibuya 3-chome, Shibuya-ku, Tokyo 

Takeshi Fujita, Executive Director 
(Code Number: 8984) 

 
Asset Manager: 

Daiwa House Morimoto Asset Management Co., Ltd. 
Takeshi Fujita, CEO and President 

 
Inquiries: 

Hirotaka Uruma 
CFO and General Manager 

Finance & Accounting Division 
TEL: +81-3-5466-7303 

 
Notice Concerning Execution of 

“Letter of Intent for Rehabilitation Support” 
Containing Details of Merger with 

New City Residence Investment Corporation 
 
BLife Investment Corporation (“BLife”) announces today that it has reached agreement with 
Daiwa House Industry Co., Ltd. (“Daiwa House”) and New City Residence Investment 
Corporation (“NCR”) in relation to basic matters regarding rehabilitation support for NCR’s 
civil rehabilitation proceedings, including the merger of BLife and NCR, and has executed a 
letter of intent with Daiwa House and NCR (the “Letter of Intent”). 
 
1. Background 
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(1) As announced in the “Notices Concerning Expression of Intention to Support 
Rehabilitation of New City Residence Investment Corporation” on both July 15 and 
September 9, 2009, the proposed rehabilitation plan and the amended version of 
that plan containing changes to the terms of payment submitted by NCR to creditors 
meetings held by NCR on July 15 and September 9, 2009 were voted down at those 
meetings, and on September 9 the Tokyo District Court handed down an order of 
discontinuance of NCR’s civil rehabilitation proceedings.  Meanwhile, BLife and 
Daiwa House received a proposal from NCR’s major rehabilitation creditors (the 
“Major Rehabilitation Creditors”) suggesting that BLife and Daiwa House become 
the new sponsors of NCR in order to avoid the bankruptcy of NCR and to realize 
the rehabilitation of NCR if the proposed rehabilitation plan were voted down at the 
creditors meeting, and following this, BLife and Daiwa House have been holding 
deliberations together with the Major Rehabilitation Creditors regarding the 
feasibility and other matters concerning the proposal by the Major Rehabilitation 
Creditors.  Ultimately, BLife (i) judged that supporting the rehabilitation of NCR 
through the merger of BLife and NCR and other means would be in the interest of 
BLife’s unitholders, (ii) expressed its intention to support the rehabilitation of NCR, 
and (iii) submitted to NCR and other parties a written expression of intention to that 
effect. 

 
(2) In light of the facts that the creditors meeting  held by NCR on September 9, 2009 

voted down the amended proposed rehabilitation plan, the Tokyo District Court 
handed down an order of discontinuance of the rehabilitation proceedings, and the 
sponsor agreement between NCR and the previous sponsors has been cancelled, 
BLife and Daiwa House held negociation with NCR regarding support for the 
rehabilitation of NCR and today agreed to carry out the following actions and 
reached agreement in relation to the terms, conditions, and procedures for these 
actions: (i) aim to achieve the rehabilitation of NCR (the “Rehabilitation”) through 
new civil rehabilitation proceedings (the “New Civil Rehabilitation Proceedings”), 
by having NCR once again receive an order of commencement of civil 
rehabilitation proceedings; and (ii) with the goal of improving the unitholder value 
of both BLife and NCR and as a means for BLife and Daiwa House to support 
NCR’s rehabilitation, increase NCR’s capital through issuance of NCR investment 
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units by a third party allotment to Daiwa House and/or any party designated by 
Daiwa House with the consent of NCR (the “Capital Increase through Third-Party 
Allotment”) and execute a merger between BLife and NCR (the “Merger”; 
collectively with the transaction set out in the Letter of Intent for the Rehabilitation, 
the “Transaction”). 

 
2. Outline of Letter of Intent 
 

The terms and conditions of the Capital Increase through Third-Party Allotment and the 
Merger agreed to in the Letter of Intent are outlined below.  However, these terms and 
conditions are subject to change upon consultation among BLife, Daiwa House and NCR 
if any new event that has material impact on these terms and conditions occurs (however, 
the total payment amount will not fall below the amount of 6.0 billion yen stated in (1) 
(iv) below). 

 
BLife, Daiwa House, and NCR have agreed to do the following: (i) execute the Capital 
Increase through Third-Party Allotment and the Merger premised on certain terms and 
conditions, including the commencement of the New Rehabilitation Proceedings as well 
as the confirmation of the proposed rehabilitation plan within the New Rehabilitation 
Proceedings and the finalization of an order of confirmation for the proposed 
rehabilitation plan; and (ii) use their utmost efforts to promptly execute the Rehabilitation 
and the Merger through consultation and deliberation in good faith in accordance with 
specific terms, conditions, procedures, and the like of the Capital Increase through 
Third-Party Allotment and the Merger provided in the Letter of Intent. 

 
(1) Overview of Capital Increase through Third-Party Allotment 

 
(i) Method of offering 

 
Capital increase through a third-party allotment to Daiwa House and/or any 
party designated by Daiwa House with the consent of NCR 

 
(ii) Number of investment units to be offered 
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120,000 units 

 
(iii) Issue price 

 
50,000 yen per unit 

 
(iv) Total payment amount 

 
6.0 billion yen 

 
(v) Payment due date 

 
To be decided upon consultation and agreement between Daiwa House and 
NCR; a payment due date in early January 2010 is currently targeted 

 
(vi) Lock-up 

 
Daiwa House shall not sell to a third party or otherwise dispose of the 
investment units that it will be allotted as a result of the Capital Increase 
through Third-Party Allotment (investment units of BLife that will be allotted 
and delivered in place of those investment units as a result of the Merger) 
without the prior consent of NCR (BLife after the Merger) for a period of 12 
months from the effective date of the Merger. 

 
(2) Overview of Merger 

 
(i) Merger schedule 

 
The effective date of the Merger will be decided between BLife and NCR 
through consultation, and April 1, 2010 is currently targeted as the effective 
date.  Other elements of the schedule for the Merger remain undecided at this 
stage. 
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(ii) Merger form 

 
The Merger will be an absorption-type merger with BLife as the surviving 
corporation and NCR as the dissolving corporation, but the final decision will 
be made upon consultation and agreement between BLifeand NCR.  BLife 
and NCR shall consult in good faith and take measures that are reasonably 
necessary to meet the requirements of a tax-qualified merger. 

 
(iii) Details of allotment relating to merger 

 
 BLife 

(surviving corporation ) 

NCR 

(dissolving corporation) 

Details of allotment 

relating to merger 
1 0.23 

 
(a) Ratio of allotment of investment units 

 
As a basic policy, there will be allotment and delivery of 0.23 units of 
BLife per unit of NCR･BLife plans to sell, in bulk, fractions of less than 
one unit of BLife’s units that are to be delivered to NCR’s unitholders and 
deliver sales proceeds in proportion to those fractions. 

 
(b) Number of new BLife’s investment units to be issued as a result of merger 

 
69,475 units (planned) 

 
(iv) Basis for calculation of allotment relating to merger 

 
As indicated above, the terms and conditions relating to the Merger are subject 
to change, and therefore details of the basis for calculation will be disclosed 
when the merger agreement for the Merger is executed. 
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(3) Other matters 
 

NCR has granted BLife and Daiwa House the exclusive right to negotiate for being 
sponsors for the New Civil Rehabilitation Proceedings. 

 
3. Purpose of Merger 
 

(1) The J-REIT market, which started in 2001, has grown steadily in terms of market 
size and the number of REITs and has greatly contributed to the development of the 
real estate transaction market.  However, factors such as turmoil in global financial 
markets and the credit crunch stemming from the subprime mortgage crisis in the 
U.S. and skyrocketing costs for raw materials due to surging crude oil prices have 
caused a material impact on Japanese real estate related industries, leading to a 
reduction in financing and real estate disposition options and general stagnation in 
real estate transactions on the whole.  As a result, NCR found itself in a state in 
which there was no prospect of it being able to raise the funds to pay for the assets 
that it was scheduled to acquire and to repay the borrowings that were to become 
due for repayment.  Consequently, NCR received the first order of commencement 
of civil rehabilitation proceedings ever issued in the J-REIT market and entered into 
civil rehabilitation proceedings.  NCR committed itself to soliciting sponsor 
candidates and formulating a proposed rehabilitation plan, but as indicated above in 
“1. Background,” NCR’s proposed rehabilitation plan was voted down at the 
creditors meeting held by NCR on September 9, 2009, and in order to avoid 
bankruptcy, NCR has been seeking new sponsors who will meet with the approval 
of the rehabilitation creditors. 

 
(2) Meanwhile, in light of the fact that BLife’s main sponsor was changed to Daiwa 

House in December 2008, which enhanced BLife’s sponsor capabilities, enabled the 
consideration of external growth, and facilitated an environment for executing 
mergers between investment corporations, BLife expressed its intention to support 
the rehabilitation of NCR as indicated above in “1. Background,” based on the 
thinking that it would be in the interest of BLife’s unitholders to strive to stabilize 
its management through the early expansion of its asset size by (i) receiving the 
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proposal from the Major Rehabilitation Creditors, (ii) executing a merger with NCR, 
and (iii) supporting the rehabilitation of NCR. 

 
(3) Under these circumstances, BLife and NCR decided that executing the Merger 

would be the best way to increase unitholders’ value for both BLife and NCR while 
also gaining the consent of creditors, including the Major Rehabilitation Creditors. 

 
(4) After the Merger, BLife is expected to become a REIT that owns a highly diverse 

portfolio with one of the largest asset scales under management in the J-REIT 
market.  BLife will strive to maximize the interest of unitholders, by taking 
advantage of this economy of scale to realize increased revenue and reduced 
operational management costs. 

 
4. Effect on Dividends per Unit 
 

The effect on dividends per unit currently remains undecided, and this information will 
be disclosed when a decision has been made. 

 
5. Outline of the Merging Parties 
 

  Surviving Corporation Dissolving Corporation 
(1) Name BLife Investment Corporation New City Residence Investment 

Corporation 
(2) Address 9-10, Shibuya 3-chome, 

Shibuya-ku, Tokyo 
10-6, Roppongi 1-chome, 
Minato-ku, Tokyo 

(3) Name of executive 
director 

Takeshi Fujita Jun Arai 

(4) Unitholders’ capital 24,002 million yen 90,931 million yen 
(5) Date of 

incorporation 
June 7, 2005 September 27, 2004 

(6) Total number of 
investment units 
issued 

49,260 units 182,068 units 
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(7) End of fiscal period Ends of May and November Ends of February and August 
(8) Major investment 

asset 
Trust beneficiary interest in 
real estate 

Trust beneficiary interest in real 
estate 

(9) Main financial 
institutions 

Sumitomo Mitsui Banking 
Corporation; The Chuo Mitsui 
Trust and Banking Co., Ltd.; 
and Mizuho Bank, Ltd. 

Aozora Bank, Ltd.; The Chuo 
Mitsui Trust and Banking Co., 
Ltd.; The Norinchukin Bank; 
The Sumitomo Trust and 
Banking Co., Ltd.; and 
Sumitomo Mitsui Banking 
Corporation 

(10) Major unitholders 
and unitholding 
ratio (Note) 

Japan Trustee Services Bank, Ltd. 

(Trust Account)  13.16% 

 

Daiwa House Industry Co., Ltd. 10.27% 

 

NikkoCiti Trust and Banking Corporation 

(Investment Trust Account) 9.35% 

 

CapitaLand Nippon Investments Private 

Limited  8.11% 

 

The Master Trust Bank of Japan, Ltd. 

(Trust Account) 5.12% 

Japan Securities Depository Center, Inc. 

(Unregistered Stocks Management Account) 

 18.07% 

 

UBS AG London Account IPB Segregated 

Client Account 13.74% 

 

BBH (LUX) Fidelity Active Strategy Japan 

Fund 7.46% 

 

Goldman Sachs International 7.17% 

 

(11) Operational results, etc. for the last 3 fiscal periods 

 
BLife Investment Corporation 

(Surviving Corporation) 

New City Residence 
Investment Corporation 

(Dissolving Corporation) 

Fiscal period 
5th Period 

(ended May 

31, 2008) 

6th Period 

(ended Nov. 

30, 2008) 

7th Period 

(ended May 

31, 2009) 

6th Period 

(ended Feb. 

29, 2008) 

7th Period 

(ended Aug. 

31, 2008) 

8th Period 

(ended Feb. 

28, 2009) 

 Operating revenues 1,658 1,675 1,558 6,252 5,972 5,578 
 Operating income 977 949 854 3,234 2,969 2,792 
 Ordinary income 654 619 549 2,456 1,875 2,215 
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 Net income 653 612 548 2,453 (5,749) (1,456) 
 Net income per unit (yen) 13,262 12,433 11,138 14,953 (32,888) (7,999) 
 Dividends per unit (yen) 13,262 12,434 11,138 14,954 － － 
 Net assets per unit (yen) 500,752 499,712 498,402 537,859 467,855 459,857 
 Net assets 24,667 24,615 24,551 88,245 85,181 83,725 
 Total assets  55,546 54,618 54,456 202,743 203,889 192,576 

(Unit: Millions of yen, unless specified otherwise) 
(12) Name of asset 

manager 
Daiwa House Morimoto Asset 
Management Co., Ltd. 
(“DHMAM”) 

CBRE Residential Management 
K.K. (“CBRERM”) 

(13) Address of asset 
manager 

9-10, Shibuya 3-chome, 
Shibuya-ku, Tokyo 

10-6, Roppongi 1-chome, 
Minato-ku, Tokyo 

(14) Representative of 
asset manager 

Takeshi Fujita, 
CEO and President 

Hidekazu Higuchi, 
President and Representative 
Director 

(15) Relationships between the parties 
 

 

 

Capital ties 
There are no capital ties between BLife /DHMAM and NCR/CBRERM that are worthy of note.  

Furthermore, there are no noteworthy capital ties between related parties or affiliated companies 

of BLife/DHMAM and related parties or affiliated companies of NCR/CBRERM. 

 

 

 

Personal ties 
There are no personal ties between BLife/DHMAM and NCR/CBRERM that are worthy of note.  

Furthermore, there are no noteworthy personal ties between related parties or affiliated companies 

of BLife/DHMAM and related parties or affiliated companies of NCR/CBRERM. 

 

 

 

Business ties 
There are no business ties between BLife/DHMAM and NCR/CBRERM that are worthy of note.  

Furthermore, there are no noteworthy business ties between related parties or affiliated companies 

of BLife/DHMAM and related parties or affiliated companies of NCR/CBRERM. 

 

 

 

Conditions of 
related party, etc. 

NCR/CBRERM does not fall under the category of related party with respect to BLife/DHMAM.  

Furthermore, related parties or affiliated companies of NCR/CBRERM do not fall under the 

category of related party with respect to BLife/DHMAM. 

(Note) Indicates major unitholders and unitholding ratios as of May 31, 2009 for BLife and as of February 28, 

2009 for NCR 

 
6. Overview of Accounting Treatment 
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It is premised that the merger falls under the category of acquisition as prescribed in the 
Accounting Standard for Business Combinations (ASBJ Statement No. 21, revised on 
December 26, 2008), to which the purchase method will be applied.  It is expected that 
negative goodwill will arise as a result of the Merger, but the amount remains unknown at 
this point in time. 

 
7. Future Prospects 
 

NCR’s New Civil Rehabilitation Proceedings must commence if the Transaction is to be 
executed.  However, as of the date of this notice, the order of discontinuance of the 
current civil rehabilitation proceedings has not been finalized, and a petition for 
commencement of civil rehabilitation proceedings has not yet been filed in relation to the 
New Civil Rehabilitation Proceedings.  Although BLife, Daiwa House and NCR will do 
their utmost to effect the Rehabilitation, it remains unknown as of the date of this notice 
whether an order for the commencement of the New Civil Rehabilitation Proceedings 
will be handed down. 

 
As a consequence, at present it remains unknown what effect the Transaction will have on 
the future management of BLife.  BLife will promptly announce any future progress and 
other information as soon as any specific development arises. 

 
* This press release is to be distributed to the Kabuto Club (the press club of the Tokyo 

Stock Exchange); the Ministry of Land, Infrastructure, Transport and Tourism Press 
Club; and the Ministry of Land, Infrastructure, Transport and Tourism Press Club for 
Construction Publications. 

 
* URL of BLife’s website: http://www.blife-reit.co.jp/ 
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