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MERGER OF NEPI AND ROCKCASTLE:
* LISTING OF NEPI ROCKCASTLE
» CASH PAYMENT DUE TO ROCKCASTLE SHAREHOLDERS IN RESPECT OF FRACTIONAL
ENTITLEMENTS

NEPI and Rockcastle shareholders are referrededqars joint announcements relating to the merf¢heir businesses in NEPI
Rockcastle (fherger transaction”), to be implemented on the basis of a share swdip of one NEPI share for every 4.7
Rockcastle sharesqfrap ratio”).

On Wednesday, 12 July 2017, 538 953 857 ordinaayeshof NEPI Rockcastle were listed and commeneeating on the Main
Board of the JSE Limited JSE”) at an introductory price of ZAR175.6Per share, and on Euronext Amsterdam at an
introductory price of €11.33 per share. The madegtitalisation of NEPI Rockcastle on listing wapi@ximately €6.1 billion
(ZAR94.6 billion), NEPI Rockcastle being now thedest listed real estate player in Central anddtagturope and one of the
largest real estate companies in Continental Europe

Rockcastle shareholders will receive 1 NEPI Rodkeashare for every 4.7 Rockcastle shares heldhenrécord date of
14 July 2017. Any entitlement to a fraction of a NERockcastle share will be rounded down to therestawhole number
(resulting in allocation of whole NEPI Rockcastlaees only) with a cash payment made to the reteslaareholder in respect of
the fraction (tash payment”). This will not apply to NEPI shareholders, whallweceive 1 NEPI Rockcastle share for every 1
NEPI share held on the record date of 14 July 2017.

In accordance with the requirements of the JSE teihithe value of a NEPI Rockcastle share to Hisediin determining the
cash payment due to Rockcastle shareholders haglegermined with reference to the volume weiglaeerage price of a NEPI
share on the JSE on Tuesday, 11 July 2017, disedunyt 10%. On this basis, Rockcastle shareholdérs will receive their
NEPI Rockcastle shares on NEPI Rockcastle’s Soffitlsah register are advised that the gross value NEPI| Rockcastle share
to be utilised in determining the cash paymenttduRockcastle shareholders is ZAR158.1210.

From a South African tax perspective, for Southidsin resident shareholders holding their Rockcastkres on Rockcastle’s
South African register via the JSE, the tax in ee$pf a cash payment arising pursuant to fractienttlements will be the same
as the tax implications in respect of the balant¢he dividend or return of capital obtained by tBeuth African resident
shareholder. In other words, the gross dividendreturn of capital (depending on which option findpplication to the
shareholder), including any fractional entitlememissuant to which a cash payment will be madééoshareholder, is subject to
the South African tax implications as set out imgg@aphs 7.1.1 and 7.1.2 of the circular to Rodkeashareholders dated
9 June 2017. This entails the following by wayommary:
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0] In the case of a dividend, the gross dividend (dirlg any amount thereof that results in a fracti@ntittement that
will give rise to a cash payment to the sharehdldarst be included in the gross income of SouthcAfr resident
shareholders and:

- will be fully exempt in the hands of South Africeesident companies; or

- in the case of South African resident individualgortion equal to 25/45 of the dividend will beeeypt
with the balance being subject to income tax infthieds of the individual shareholder at his/hediagble
income tax rate;

(i) In the case of a return of capital, the gross arnofithe return of capital (including any amoureérof that results
in a fractional entitlement that will give rise aocash payment to the shareholder) must be appliestiuce the base
cost of the Rockcastle shares in the hands of tlithSAfrican resident shareholder and any excelisanstitute a
capital gain in the hands of the South Africandent shareholder (assuming the Rockcastle shares lvedd as
capital assets);

(iii) In all instances, the gross amount of the dividend return of capital (including any amount thertbat results in a
fractional entitlement that will give rise to a basayment to the shareholder) must be accounteth filve income
tax returns of the shareholder in the year of @ssest of the shareholder in which the transactmuis and, if the
shareholder is a provisional taxpayer, must bentahki® account in determining the provisional tayments of the
shareholder in accordance with the applicable giomal tax principles.

The above does not constitute tax advice, is gememature and does not cater for all scenariosh(&s exempt shareholders,
trust shareholders, etc) nor does it take the qudati circumstances of any shareholder into acco@fareholders should obtain
their own tax advice should there be any uncestamtespect of the tax implications of receiptl cash payment.

NEPI is listed on the JSE and the BVB, and Rockedsds its primary listings on both the JSE andSE#M, although trade in
NEPI and Rockcastle shares has been suspended.Ré€Rdastle is listed on the JSE and Euronext Amiate.

For further information please contact:

JSE sponsor
Java Capital
Andrew Brooking +27 11 722 3052

The boards of directors of NEPI and Rockcastle gisctill responsibility for the accuracy of theadnfnation contained in this
announcement.

13 July 2017

Corporate advisor to NEPI; JSE sponsor to
NEPI, Rockcastle and NEPI Rockcastle

JAVACAPITAL




