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PRESS RELEASE
NSI announces a €300 million equity placement
Hoofddorp, 8 November 2013 – NSI N.V. announces a €300 million equity placement to

strengthen its balance sheet and enable the company to benefit from market opportunities.
NSI announces a placement of new ordinary shares (the “Shares”) at an offer price of €4.00 per Share
in order to raise €300 million (the “Placement”). The proceeds of the Placement will be used to
strengthen the company’s balance sheet and take advantage of potential market opportunities in the
Dutch market.





The company is raising €300 million by offering 75 (seventy five) million new Shares in a
private placement to qualified investors in the Netherlands and certain other jurisdictions.
A group of investors, including CBRE Clarion Securities and Cohen & Steers UK Limited,
have pre-committed to participate for a total amount of approximately €220 million.
The remainder is underwritten by ABN AMRO, ING and Rabobank who will procure qualified
investors to subscribe for these Shares.
Payment for, and delivery of, the Shares is expected to take place no later than Wednesday,
27 November 2013, on which date the Shares are also expected to be admitted to listing and
trading on NYSE Euronext in Amsterdam.

Rationale




The Placement shows confidence of the market in the strength of NSI’s operational platform.
It significantly strengthens the company’s balance sheet which will allow the company to
create a more sustainable and solid financing structure going forward.
The Placement will provide NSI with the financial flexibility to invest in attractive opportunities
in the Dutch market.

The net proceeds of the Placement will lower NSI’s Loan-to-Value ratio (“LtV”) to around 45% post
transaction (on a pro forma basis as at 30 September 2013) as a result of reducing certain of NSI's
term loans and committed revolving credit facilities, providing flexibility to re-use these funds for future
investments. NSI intends to maintain the LtV ratio sustainably below 50%.
In connection with the improvement of the balance sheet by this Placement, NSI has negotiated with
its lending banks involved in this transaction more favorable financing terms to lower its average costs
of funds, and will initiate negotiations with all its other lending banks.
To further align management and shareholders’ interests, management will participate in the
Placement by subscribing for Shares under the same conditions as the group of investors. The Shares
will rank pari passu in all respects with NSI’s existing issued ordinary shares, including the final
dividend over the year 2013.

According to the dividend policy, the company was due to pay dividends in shares over the third
quarter, as the LtV ratio post-dividend exceeds 60%. However, in light of the Placement, this stock
dividend over the third quarter will be foregone. The Placement will bring the LtV ratio to below the
55% threshold in the dividend policy, which corresponds with a pay-out ratio of 85 to 100% in cash
going forward.
Johan Buijs, CEO of NSI:
“With the transaction announced today, we significantly recapitalize our company and create the
fundament for our further sustainable and profitable growth.
We have been hit hard by the developments in the real estate sector, causing significant revaluations
in our portfolio. Since the start of the crisis in 2008, revaluations almost halved the value of our Dutch
office portfolio. At the same time availability of funding decreased, which caused a sharp rise in costs
of funding.
Until now NSI succeeded in managing its LtV by disposing assets, meaning selling rental income as
well, and retaining dividend. Due to the long lasting crisis, this route did however not allow us to
deliver on our commitment to reduce our LtV to below 55%. The situation became even more
complicated when one of our larger shareholders came under pressure.
We now see the first signs that the investment market is gaining momentum. Moreover, we identified a
returning appetite amongst investors for the Dutch real estate market, which provided a good
opportunity to recapitalize the company now.
With our advisors, we have carefully explored all relevant options available to NSI. The current
structure consisting of an equity placement with qualified investors, of which a large part is pre-placed
and the remainder underwritten, is the preferred alternative as it minimizes the market and execution
risk of the transaction and provides certainty of funds within a short timeframe. The equity raise of
€300 million, of which around €220 million is pre-placed with a number of reputable investors,
significantly deleverages the balance sheet and reduces our cost of funds. The improved balance
sheet is an important prerequisite to evolve to a more diversified funding base and to improve our
capital structure even further.
The proceeds will not only be used for reducing our debt, but also to benefit from current market
opportunities. In particular the Dutch office market is at a low point of the value cycle and we see
sufficient good quality supply at attractive price levels. This will allow us to further leverage our
scalable operational platform.
I am proud that the reputable investors participating in the pre-placement identified the strength of our
operational platform, and NSI’s ability to play a consolidator role in the current market. At the same
time we regret that there was no way to achieve this without significant dilution of our existing
shareholder base. Nevertheless we are convinced that this transaction is in the best interest of all
stakeholders, including our current shareholders.”

ABN AMRO, ING and Rabobank have acted as Joint Financial Advisors and are acting as Placement
Agents. ABN AMRO is acting as Listing & Settlement agent. By no later than Friday, 22 November
2013, NSI expects to publish a listing prospectus in connection with the admission to listing and
trading of the Shares on NYSE Euronext in Amsterdam. The Placement is subject to the placement
agreement entered into by the Placement Agents and NSI having become unconditional and not
having been terminated. NSI has agreed to a lock-up with ING, Rabobank and ABN Amro until 180
days after the date on which payment for, and delivery of, the Shares takes place, subject to
customary exemptions.
Also Kempen & Co acted as Financial Advisor to the Company regarding this transaction.

This announcement is made pursuant to Section 5:25i of the Dutch Financial Supervision Act.

NSI will host conference calls to discuss the announcement of its equity placement.
A presentation is available on the website (www.nsi.nl)
Media are invited to join a call starting at 8:15 am CET .
Dial-in: + 31 (0) 45 63 16 902 or + 44 207 153 20 27.
Analysts and investors are invited to join a call starting at 9:30 am CET.
Dial-in: + 31 (0) 45 63 16 905 or + 44 207 153 20 27.

About NSI
NSI offers tenants sustainable accommodation that entitles them to run their businesses successfully over
the long term, so that institutional and individual investors are offered a rising return on their invested
assets. NSI invests in office and retail properties at prime business locations in the Netherlands and
Belgium. NSI is a listed closed-end property investment company with variable capital and manages assets
of approximately €1.9 billion.

INVESTOR RELATIONS / PRESS CONTACTS
For more information, please contact:
NSI N.V., Eva Lindner T: +31 (0)20 76 30 300
E: info@nsi.nl / W: www.nsi.nl
-

(a) This press release is not for release, distribution or publication, whether directly or indirectly and
whether in whole or in part, into or in the United States, Australia, Canada or Japan or any (other) jurisdiction
where to do so would constitute a violation of the relevant laws of such jurisdiction.

-

(b) This press release is for information purposes only and is not intended to constitute, and should not be
construed as, an offer to sell or a solicitation of any offer to buy ordinary shares in the share capital of NSI
N.V. (the "Issuer", and such securities, the "Securities") in the United States of America or in any other
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration, exemption from
registration or qualification under the securities laws of such jurisdiction, and the distribution of this
communication in such jurisdictions may be restricted. Persons into whose possession this communication
comes should inform themselves about and observe any such restrictions. Any failure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction.
(c) The Securities have not been and will not be registered under the U.S. Securities Act of 1933, as
amended (the "US Securities Act"), and may only be offered or sold in the United States of America (as
defined in Regulation S under the US Securities Act) if registered under the US Securities Act or an
exemption from such registration is available. The Issuer does not intend to register any portion of the
contemplated offering of Securities in the United States of America or to conduct a public offering of
Securities in the United States of America.

-

-

(d) The Issuer has not authorised any offer to the public of Securities in any Member State of the European
Economic Area. With respect to any Member State of the European Economic Area which has implemented
the Prospectus Directive (each a "Relevant Member State"), no action has been undertaken or will be
undertaken to make an offer to the public of Securities requiring publication of a prospectus in any Relevant
Member State. As a result, the Securities may only be offered in Relevant Member States:
(i) to any legal entity which is a "qualified investor" as defined in the Prospectus Directive;
(ii) to fewer than 100, or, if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive (as defined below), 150, natural or legal persons (other than "qualified investors" as
defined in the Prospectus Directive) as permitted under the Prospectus Directive; or
(iii) in any other circumstances falling within Article 3(2) of the Prospectus Directive.
For the purpose of this paragraph (c), the expression "offer of securities to the public" means the
communication in any form and by any means of sufficient information on the terms of the offer and the
Securities to be offered so as to enable the investor to decide to exercise, purchase or subscribe for the
securities, as the same may be varied in that Member State by any measure implementing the Prospectus

Directive in that Member State and the expression "Prospectus Directive" means Directive 2003/71/EC (and
amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member State), and includes any relevant implementing measure in each Relevant Member State and the
expression "2010 PD Amending Directive" means Directive 2010/73/EU.
-

-

(e) If you are in the UK, in addition, this document is only being distributed to and is only directed at:
(i)
an investment professional, as such term is defined in Article 19 of the UK Financial Services
and Markets Act 2000 ("FSMA") (Financial Promotion) Order 2005 (the "Order");
(ii)
a person falling within Article 49(2)(a) to (d) ("high net worth companies, unincorporated
associations etc") of the Order; or
(iii)
a person to whom any invitation or inducement to engage in investment activity can be
communicated in circumstances in which section 21(1) of the FSMA does not apply
(collectively, the "Relevant Persons").
However, it should be noted that the various Articles of the Order require that certain conditions must be met
for section 21(1) of the FSMA not to apply, for example that a communication contains an indication as to the
persons to whom the communication is directed. The Securities are only available to, and any invitation, offer
or agreement to subscribe, purchase or otherwise acquire such Securities will be engaged in only with,
Relevant Persons. Any person who is not a Relevant Person should not act or rely on this document or any
of its contents.
(f) This announcement is not an advertisement within the meaning of the Prospectus Directive and does not
constitute a prospectus. No action has been taken by the Issuer that would permit an offer of Securities or the
possession or distribution of these materials or any other offering or publicity material relating to such
Securities in any jurisdiction where action for that purpose is required.

