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Introduction

This is the February 2007 edition of our periodical Tokyo Newsletter (Legal). This Newsletter is intended
for Japanese businesses with operations or investments in or through the Netherlands, Belgium or
Luxembourg. It provides a summary update of developments in corporate, banking and securities law in
these countries and also touches on developments of European Union Law.

In view of its summary nature, this Newsletter does not form a substitute for legal advice. Although this
Newsletter has been compiled with great care, we cannot accept any liability for the consequences of
making use of this issue without our further cooperation.

Should you have any questions further to this Newsletter, please contact Pieter Leguit at our Tokyo
office. Fur further details, please consult the back cover of this Newsletter or access our home page at
www.loyensloeff.com, via which you can also subscribe to an electronic version of this Newsletter.

The Netherlands
Debt Pushdown
1. General

The English term debt pushdown does not really have a Dutch equivalent. The term is often used in the context
of group financing, where it means moving a debt to a lower level within the group. Debt pushdown is aimed at
bringing the creditor’s claim as close as possible to the assets of the debtor’s group (from a civil law perspective)
and as close as possible to the group’s sources of income (from a tax perspective). In civil law terms, the
creditor’s interest is central; the debt pushdown serves to strengthen the position of the creditor and limit its risk.
However, there are some civil law restrictions, the most important one being the prohibition for a company to
provide financial assistance in respect of an acquisition of its shares. From a tax perspective, the concept of debt
pushdown relates to optimising the position of the debtor (or the debtor’s group) with a view to income and
deductions such as interest payments.

Although debt pushdown also occurs outside the area of acquisitions, this newsletter is limited to the civil-law
aspects of dept pushdown in acquisition financing. The following simplified acquisition structure will serve as a

guide. The terms and abbreviations used here will be used in the rest of this article.
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2. The financier’s interest, structural subordination and various solutions

The starting point for a financier is that it will wish to finance at least on an equal footing with other creditors.
However, according to the Dutch Civil Code (DCC), the creditors of a company in principle have an equal right to
be satisfied out of the net proceeds of the company’s assets, each in proportion to its claim. This can give rise to
difficulties in relation to a group of companies, because the value of the assets of Opco (and Target) only
accrues to Bidco’s financier if all the creditors of Opco (and Target) have been completely satisfied. Bidco’s
financier’s claim is therefore structurally subordinated to the claims of the creditors of Opco (and Target).

The following alternatives are conceivable to limit such structural subordination of the financier.

a) Limiting (i) debts at the level of Opco and/or (ii) security granted over the assets of Opco. For example, the
financing documentation can contain a contractual obligation that Opco cannot have more than a certain
amount of debts and/or grant security over its assets (known as a negative pledge covenant).

b) The financier acquires a direct claim on Opco. This can be achieved, for example, by (i) joint and several
debtorship / guarantee / suretyship by Opco or (ii) ensuring that the debt arising from the underlying legal
relationship with the financier comes to rest with Opco (repositioning the debt to the Opco level).

c) Opco’s assets and the debt to the financier are brought together within a single estate. This can be
achieved, for example, by (i) an asset transaction between Opco and Bidco or (ii) a legal merger between
Opco and Bidco.

d) Opco grants security over its assets.

The classic debt pushdown is alternative b) (ii), where the debt arising from the underlying legal relationship with
the financier comes to rest with Opco. The financier's need for a classic debt pushdown will be reduced to the
extent that the variants mentioned above can be applied, because this will mitigate the consequences of
structural subordination. However, alternative a) is a weak method, because the financier is dependent on
compliance by the contracting parties (Target and/or Opco). Alternative d), on the other hand (creating security
over Opco’s assets in favour of the financier) can be regarded as a valuable variant. Legal restrictions have to be




LOYENS./ LOEFF

taken into account in relation to the above variants. The opportunities under Dutch law for achieving debt
pushdown on acquisition financing are discussed below on the basis of the various legal restrictions. The
opportunities to apply the variants mentioned above are also be dealt with.

3. Restrictions on debt pushdown in relation to acquisition financing
3.1. General restrictions

When effecting a debt pushdown, legal rules which apply to all legal acts of a Dutch company must be taken into
account, in addition to the prohibition on financial assistance discussed below. These include, in particular,
transgression of the company’s objects (ultra vires), fraudulent transfers, directors’ liability and conflicts of
interest. The possibility must also be taken into account that in certain circumstances, a shareholders’ resolution
to distribute a dividend may be unlawful against the creditors of the company. To the extent that the debt
pushdown is carried out in relation to a debt which does not arise from Target's or Opco’s own financing needs
(or those of their subsidiaries), there can easily be risks attaching to ultra vires, fraudulent transfers, directors’
liability and conflicts of interest. With respect to a debt which does arise from Target’'s or Opco’s own financing
needs (for example, working capital), a number of these risks will in principle not arise. This article will not deal
further with the substance of these legal principles.

3.2. The prohibition on financial assistance

The prohibition on financial assistance imposes specific restrictions on implementing debt pushdown in the
context of the acquisition of a company. This prohibition must therefore be taken into account at the financing of
an acquisition.

3.3. Restriction on third party securities

The DCC prohibits a Dutch target company (either a public company (naamloze vennootschap or NV) or a
private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid or BV, Target in our
example) and its subsidiaries (Opco in our example) from providing security with a view to acquiring shares in
Target. This prohibition on financial assistance is broadly interpreted and consequently, the refinancing of a
previous acquisition financing falls within the scope of this prohibition. The prohibition of providing security by
Target/Opco (variants b) (ii) and d)) are therefore not suitable to limit the structural subordination of the financier
of the acquisition.

A fairly generally accepted solution is for Target to merge with Bidco by means of legal merger. The reasoning is
that the financial assistance prohibition no longer applies after the legal merger, since Target then no longer
exists. However, the legal validity of such legal merger is uncertain if it is carried out with a view to supporting the
acquisition. Such a merger could possibly be in conflict with the object of the financial assistance prohibition.
There is no case law on this point. In legal literature, a number of writers have argued that this method is legally
valid. These writers base their argument on the concept that legal mergers have their own creditor protection
rules. Other writers argue that the rules on creditor protection do not completely overlap with the rules on capital
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protection.

3.4. Restrictions on repositioning debt/debt pushdown

Alternatives are conceivable under which Target/Opco supports the acquisition of Target by making financial
resources available. One variant is that Target/Opco distributes a dividend to the seller before the acquisition so
that the purchase price for the shares in Target can be reduced. Another variant is

that Target/Opco distributes a dividend (via Target) or provides a loan to Bidco after or simultaneously with the
acquisition, to enable (i) part of the purchase price to be paid, or (ii) part of the acquisition financing to be repaid.
In the latter case, this part of the acquisition financing is normally provided in the form of a bridge loan. If
Target/Opco raises external financing (usually from the same financier as the one which has financed Bidco) in
order to acquire sufficient liquidity to distribute a dividend or provide a loan, this will result in the financier having
a claim on Target/Opco instead of on Bidco — in other words, a debt pushdown has occurred.

In respect of such a debt pushdown, it is necessary to take into account the statutory requirement that dividend
distributions are limited to the amount of the freely distributable reserves.

The following applies with respect to loans to be granted by Opco. The DCC prohibits an NV or its subsidiaries
from providing loans with a view to acquiring the shares in that NV. On the other hand, the DCC does allow loans
to be granted by a BV with a view to acquiring shares in that BV, but only (i) limited to a maximum of the amount
of the freely distributable reserves, (ii) to the extent that its articles of association permit, and (iii) provided a non-
distributable reserve is maintained for this purpose. The DCC does not in so many words provide that this
restriction also applies to subsidiary companies of a Target BV, but this is normally regarded as an omission by
the legislator. For the sake of safety, the financing practice assumes that this restriction also applies to
subsidiary companies of Target BV. However, there is ambiguity as to the level at which the freely distributable
reserves have to be — the relevant subsidiary company (Opco) or Target BV. Also, it is not clear at what level the
non-distributable reserves have to be maintained (Opco or Target BV).

3.5. The Supreme Court

In May 2004, the Supreme Court provided more clarity about the financial assistance prohibition for BVs in the
Muller/Rabobank judgement. The Supreme Court held that a Target BV can raise a loan and can legally grant
security (i.e. it can provide security for its own obligations). This also applies if Target BV directly or indirectly on-
lends the amount borrowed to the buyer (Bidco) in order to support the acquisition of the shares in Target BV
itself. Such security is not affected by the financial assistance prohibition. This restrictive interpretation by the
Supreme Court has brought more clarity about the validity of debt pushdown in the context of an acquisition.

3.6. The practical implementation of debt repositioning

The part of the financing that does not relate to the acquisition — working capital financing and refinancing - will in
practice be the first to be repositioned at the level of Target/Opco via a debt pushdown. The prohibition on
financial assistance is not relevant here. As regards the part of the financing that does relate to the acquisition, a
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distinction has to be drawn between effecting the debt pushdown on closing (the date of transfer, payment of the
purchase price and availability of the financing) and post-closing.

On closing

Target/Opco raises a loan in the amount of its freely distributable reserves. It distributes the same amount as a
dividend or on-lends the same amount (via Target). This circular flow of funds can take place by means of actual
flows of funds across the bank accounts of the companies involved. However, it is often only recorded in a
document — the flow of funds memorandum - in which the cash flows in and out are reflected in relation to each
of the relevant companies (Bidco, Target and Opco).

Post-closing

In practice one of two methods is chosen for repositioning debt after the transfer of shares (post-closing):
transfer of debt or renewal of debt. The transfer to Opco is worked out here (the transfer to Target takes place in
a similar way).

Transfer of debt is effected as follows. Opco declares a dividend (of the amount of its freely distributable
reserves) to Target and Target does the same to Bidco. If Target is a BV, the same amount can be provided by
way of a loan. The dividend or loan is not actually paid, so Target acquires a claim on Opco and Bidco acquires
a claim on Target. Bidco then transfers to Target — and Target to Opco — a proportionate part of the debt (by
transfer of debt) at nominal value: the debt is repaid by setting it off against Target's / Opco’s debt arising from
the dividend distribution or loan which was left unpaid.

Renewal of debt is effected as follows. Opco raises financing in the amount of its freely distributable reserves.
Opco then distributes a dividend to Target, and Target in turn distributes a dividend to Bidco. If Target is a BV,
Opco can on-lend to Bidco, either directly or via Target. Bidco uses this to pay back the acquisition financing
granted to it by the financier(s) (usually the same one(s)). In this case the loan (and the repayment) takes place
by way of what is known as daylight financing (everything happens on the same day). If this takes place by
actual cash flows, the banks temporarily have an increased risk, since they are making a larger amount available
for a short time.

Debt pushdown by renewal of debt has been sanctioned by the Supreme Court (although some doubts remain).
To date, debt pushdown by transfer of debt has not yet been tested by the Supreme Court. In general, legal
practice considers a debt pushdown by renewal of debt preferable to one by transfer of debt.

Dynamic debt pushdown

In practice, parties sometimes also agree that if new freely distributable reserves are created, these will be used
to effect a further debt pushdown (this is known as dynamic debt pushdown). To date, the Supreme Court has
not given any definite answer as to whether security granted to the financier by Target/Opco will be affected if
Target/Opco has insufficient freely distributable reserves at the time of the onward loan. Care must therefore be
taken to ensure that the implementation of a dynamic debt pushdown is always well documented and
particularly, that it is clear that there are sufficient freely distributable reserves at the time of each further debt
pushdown.
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Being a party to a loan and interference with assets

One Dutch District Court has ruled that securities which were granted by Target in the context of its acquisition to
the financier of the acquisition to be null and void. This was apparently an on-lending scheme. However, the
District Court was unable to establish that Target had been a party to the (inwards) loan from the acquisition
financier. It was only established that the (inwards) loan had been made via a bank account opened by Bidco in
Target’s name — and that the directors had no knowledge of this. So the (inwards) loan had apparently not been
routed through Target's estate. The (inwards) loan had therefore not been made by Target, but by Bidco.
Consequently the security provided by Target served as security for the acquisition financing raised by Bidco,
which is void under the financial assistance prohibition of the DCC. As a consequence of this judgement, care
should be taken on implementing a debt pushdown by means of a (inwards) loan at the level of Target or Opco
to ensure that Target / Opco is a party to the (inwards) loan, for example, by making it a party to the financing
documentation and having it sign the drawdown request under the financing. Care should also be taken to
ensure that the inwards loan and onward loan are routed through the estate of Target / Opco, for example, by
having actual cash flows occur through the (genuine) account of Target / Opco or by documenting that payment
of the various claims is made by way of set-off and assignment.

Time of existence of freely distributable reserves
The above judgement of the District Court has also again confirmed that the freely distributable reserves must be
present at the time that the debt pushdown takes place.

Works Council advice

Raising major credit facilities and granting third party securities are (among other things) topics in respect of
which a Dutch works council has the right to advise pursuant to the Dutch Works Councils Act (WCA). Sufficient
attention is normally paid to this (by the acquisition financier) in the context of an external acquisition financing.
In practice, it is necessary to take into account the fact that the onward loan (inter-company) itself can also be
subject to the requirement to take advice. The granting of a major credit is also subject to works council advice. If
the competent works council has to advise on the external acquisition financing and the provision of third party
security, it is advisable to ensure that the advice also extends to the onward loan.

4. Variant on solution — combining assets and debt

Combining Opco’s assets and the debt to the financier within a single estate is sometimes suggested as a
method of debt pushdown. The assets of Opco can be transferred to the debtor (Bidco) in an asset transaction.
There are generally considerable objections to this, including tax and practical objections (such as transfer of
employees, transfer of goodwill, etc.).

A legal merger is also a possible means of bringing the assets within the same entity as the debtor’s debt (by
merging Opco and Target into Bidco). A merger of this sort has a different objective than the merger construction
mentioned in paragraph 3.3, which is aimed at getting rid of Target. However, the same comments apply here.
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5. Possible debt pushdown change in the near future

The official draft Bill for the amendment in the DCC of the rules for private companies with limited liability,
contains a proposal to abolish the financial assistance prohibition for BVs. This appears to make the possibilities
for a debt pushdown more flexible. Under the proposed bill, a liquidity test will have to be met on a debt
pushdown by means of distributions. This means that it will be necessary to test whether the equity less the
reserves which must be maintained pursuant to statutory law or the articles of association are not negative or
would become negative as a result of the distributions (the simplified balance sheet test) and whether the
company will still be able to continue to meet its current obligations after making the distributions (the actual
liquidity test). The directors are jointly and severally liable for the amount of the distribution if they should have
known that the liquidity test could not be met (unless the contrary is proved). Knowledge thereof will be deemed
to exist if the company is declared bankrupt within one year after the distribution. It is also proposed that the
shareholder would have to repay a distribution if the company is declared bankrupt within one year after the
distribution. In assessing the validity of loans (both in and out) and personal and property law securities provided,
it will be necessary to revert to the general standards of ultra vires, improper administration and unlawful acts.

Under the proposed bill, the amount of the freely distributable reserves as the principal deciding factor for a debt
pushdown (in the context of an acquisition financing) will disappear. On the one hand, the proposed system
allows more scope for a debt pushdown and it will no longer be necessary to wrestle with the uncertainties of the
current financial assistance prohibition in the DCC. On the other hand, the responsibility of the board of directors
of Target/Opco will become heavier. This will possibly not make acquisition practice easier. It is also to be
expected that the emphasis on the uncertainties regarding the current financial assistance prohibition in the DCC
will in practice be transferred to uncertainties surrounding the standards of ultra vires, improper administration
and unlawful acts and the arm’s length character of the conditions of any financial assistance.

6. Conclusion

From a civil law perspective, debt pushdown is intended to enable debts to be borne by the target company and
its operating companies. The legal tenets of ultra vires, fraudulent transfers, directors’ liability, tort and conflicts
of interest generally have to be kept in mind in this respect. These are not dealt with further here. What we have
dealt with are the restrictions on having acquisition financing borne by the target company and its operating
companies.

In outline these are as follows. A company must not provide any third party securities (either property law or
personal) for the acquisition financing. Two common methods of having the acquisition financing borne by the
target company or its operating companies (post-closing) are a debt pushdown by way of transfer of debt and a
debt pushdown by way of renewal of debt. On a renewal of debt, Target/Opco borrows an amount from the
acquisition financier and lends this amount onwards (the on-lending scheme) or distributes it as a dividend to
Bidco and Bidco then repays an equal amount of the acquisition debt. On a transfer of debt, the Target/Opco
takes over part of the acquisition debt (which is offset against the dividend distribution or onward loan). In the
context of debt pushdown, renewal of debt by means of the on-lending scheme has been sanctioned by the
Supreme Court, but transfer of debt has not (yet). Partly for this reason, renewal of debt is preferred in practice.
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If the Target is an NV, debt pushdown cannot be effected by the on-lending scheme, but only by dividend
distributions — so the debt pushdown will be limited to the amount of the freely distributable reserves.

If the Target is a BV, debt pushdown can be effected by the on-lending construction. For this reason an NV is
often converted into a BV. The onward loan has to meet certain requirements — it is limited to the amount of the
freely distributable reserves, a non-distributable reserve has to be maintained and the company’s articles must
allow the loan (or at least not prohibit it). For the sake of safety, it is usually accepted that these requirements
also apply to subsidiaries of the Target. The Supreme Court has confirmed that the validity of both a loan taken
out by a company and securities provided for it is not affected if the loan is then used to support an acquisition
financing. The Supreme Court has still left some scope for uncertainty, but it is fairly generally assumed that this
also applies if the onward loan does not meet the above requirements. Apart from that, further insignificant
practical uncertainties remain. It could, for example, be relevant to establish whether the freely distributable
reserves have to be located and the non-distributable reserve has to be maintained at the level of Target or
Opco. As yet there is no definitive answer to this. In view of the judgement of one District Court, care must be
taken in implementing a debt pushdown. In practice it is also necessary to take into account the requirement to
consult under the Works Councils Act, even in relation to the onward loan in a non-lending scheme.

In the context of the legislative proposal aiming at more flexibility for the BV, statutory amendment may be on the
way which will scrap the financial assistance prohibition for BVs. It will be replaced by a liquidity test which will be
used to gauge a debt pushdown. Implementation of this statutory amendment may result in a simplification of the
financing of acquisitions.

Luxembourg
Specialised Investment Funds (SIF)
1. General

A new law on specialized investments funds (the SIF) will be enacted by the Luxembourg Parliament with its
entry into force scheduled at the latest on 14 February 2007 (the SIF Law). The SIF Law will succeed and
replace the “law on undertakings for collective investment, the securities of which are not intended to be placed
with the public” of 1991 (the 1991 Law).

The SIF Law is the result of a combination of the legal, regulatory and fiscal provisions governing traditional
undertakings for collective investment governed by the law of 20 December 2002 (the 2002 Law), and the
regime applicable to investment companies in risk capital (SICAR) governed by the law of 15 June 2004 (the
2004 Law)

The end product is a lightly regulated, operationally flexible and fiscally efficient investment fund regime for an
international qualified investor base. The key characteristics of the SIF regime are set out below.




LOYENS./ LOEFF

2. Eligible Investors

When compared to the preceding regime under the 1991 Law, the SIF Law substantially broadens the investor
base though limiting it to qualifying sophisticated investors only. The legislator has set certain criteria for the
identification of qualifying investors, which as a result of their status, experience or special acknowledgement of
the risks they incur by investing in a lightly regulated fund vehicle, accept or require a lower level of protection.

Any institutional, professional or “well-informed” investor may thus not only invest in but also initiate or launch an
SIF. The “well-informed” investor status requires that the investor adheres to the “well-informed” status and
furthermore (i) invests at least EUR 125,000 or, (ii) if the investment amount is lower, presents an appraisal from
a designated credit institution, investment enterprise or investment management company, certifying the
investor’s expertise, experience and knowledge in adequately appraising an investment in the relevant SIF.

An SIF may furthermore be initiated and launched by any qualifying investor, a significant innovation although in
line with the experiences gained from the lightly regulated SICAR regime. An SIF initiator thus no longer needs
the “deep pockets” which are associated with the promoters of undertakings for collective investment governed
by the 2002 Law and which often represent a significant entry-level hurdle for smaller highly specialised
investment management professionals or organisations.

3.  Supervision

Setting up an SIF no longer requires the prior authorization of the Luxembourg regulatory authority of the
financial sector (Commission de Surveillance du Secteur Financier - CSSF). The constitutional documents of the
relevant SIF only need to be filed with the CSSF within the month following the creation of the SIF. Although the
CSSF will verify the compliance by the relevant SIF and its directors with applicable laws and regulations prior to
admitting the fund on the official SIF list, the SIF may start its activities as soon as it is created.

4, Investment Management

The CSSF will devote special attention to reviewing the qualification of the directors (dirigeants) of the SIF. The
legal representatives of each SIF thus need to submit evidence of their professional qualification, good standing
and reputation in order to manage the SIF. The directors will not be subject to any residency requirement.
Furthermore, the professional qualification of directors will in practice be appraised for all the directors of a SIF
considered together and not necessarily in respect of each director separately.

5. Investment- and Leverage Restrictions

Another important innovation can be found in respect of the eligible investment policies applicable to SIFs.
Although the principle of risk spreading still applies, there will be no pre-set quantitative, qualitative, geographic
or other type of investment restriction. The SIF initiator(s) may thus freely determine their investment policies
(e.g., within a single- or multi-compartment (umbrella) SIF), investment restrictions or limitations without being
bound by any pre-set regulatory guidelines provided the policies are based on the principle of risk spreading.
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SIFs will furthermore not be bound by any borrowing restrictions.

6. Limited Disclosure- and Reporting Obligations

Each SIF will need to prepare an “issuing document’, which may be labelled as a private placement
memorandum, offering memorandum or prospectus, as the case may be. Although no minimum content is
prescribed (except if an EU Prospectus Directive compliant prospectus is to be prepared), such document must
include any information necessary for the investors to make an investment decision.

The SIF will only have to produce an annual report following a pre-set reporting template providing for a
minimum level of disclosure. This annual report will be provided to investors and the CSSF within six months
from the end of the period to which it relates.

The SIF will not be required to publish its net asset value.
7. Flexible Organisational Rules

SIFs may be structured as a common fund governed by a contractual arrangement (fonds commun de
placement — FCP, managed by a management company), as an investment company with variable capital
(SICAV) opting for the corporate form of a private limited liability company (société a responsabilité limitée —
S.a.r.l.), public limited liability company (société anonyme — SA), partnership limited by shares (société en
commandite par actions - SCA) or cooperative company in the form of a public limited liability company (société
coopérative sous forme de société anonyme — SCSA) or, any other legal regime available under Luxembourg
law, such as a limited partnership (société en commandite simple). An SIF may thus, for example, replicate the
operational and legal flexibility typically associated with Anglo-Saxon partnerships. As a result of the important
choice of fund vehicles, the operational flexibility will reach an unprecedented level of structuring flexibility. In
addition, the initiators will have all the flexibility they need for the organisation of subscriptions, redemptions or
distributions, the valuation of assets, or the compartmentalisation of assets, risks or investors.

The minimum equity capitalisation of the SIF will need to reach at least EUR 1,250,000 within a period of one
year following the approval by the CSSF.

8. The Custodian

As is the case for all Luxembourg fund vehicles, the assets of the SIF have to be safeguarded by a Luxembourg
established custodian bank. However the SIF Law no longer imposes specific functions on the custodian bank,
resulting in lesser constraints (when compared to funds governed by the 2002 Law) for the organisation of the
relationship between the SIF and its custodian bank.

9. Taxation

The tax regime of the SIF continues without amendment the proven and tested tax regimes governed by the
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1991 Law and the 2002 Law.

Whether the SIF is organised with or without legal personality, capital contributions will be subject to a one time
fixed capital duty charge of EUR 1,250.

SIFs are otherwise only subject to an annual subscription tax (faxe d’abonnement) of 0.01% assessed on its total
net assets. Furthermore, in accordance with the 1991 Law, the subscription tax will not apply to (i) SIFs which
invest in other undertakings for collective investment governed by the 2002 Law and which have already been
subject to an annual subscription tax, (ii) SIFs which invest in certain money market instruments only, and (iii)
SIFs implementing pension pooling schemes.

Luxembourg has signed more than 40 double tax agreements, many of which do not extend their benefits to
Luxembourg undertakings for collective investment. The following jurisdictions do however grant treaty protection
to Luxembourg SICAV/SICAFs: Germany, Austria, PR of China, Korea, Spain, Finland, Indonesia, Ireland, Malta,
Morocco, Uzbekistan, Poland, Portugal, Romania, Slovak Republic, Singapore, Slovenia, Thailand, Trinidad and
Tobago, Tunisia and Vietnam. The following countries may extend treaty benefits on a case by case basis:
Bulgaria, Greece, Italy, Russia and Switzerland.

SIFs which are organised as an FCP (common funds) may in principle never claim treaty benefits themselves.
Due to the lack of legal or fiscal personality of the FCP itself, investors may directly claim any treaty benefits with
the target jurisdictions in which the SIF’s investments are made.

10. Conclusion

The SIF, with its low entry-level threshold, flexible legal structuring options and its favourable tax regime,
completes the product range of existing investment vehicles available in Luxembourg.

Following the track record set by Luxembourg FCPs and SICAVs, the SIFs will aim at delivering to an
international initiator and investor base a tailor-made on-shore investment fund regime that compares favourably
with most international offshore fund schemes.
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WO FRENR L, T U FRIEITLZOFIFIN Target D BV OF2fHic bl SN 5 & £ TIIHEL T
B, ZIUINIEOARELTHD E—RIZEZ DN TS, SMEE TIILE2EE 2T, ZOHIKIX Target BV
OFEIcbEHEINS, EHESNTWS, LOLHBICOBE TEZ2RREIIO VTR, Yo -2 (
Opco) . Target BV D EHE 5D L~ TROMD», HWVWEWVWTHD, /2. EHE50 L~ T (Opco 2>,
Target BV 7°) DECRREZRRIRA 2 AR L2 TAUE 2 5720 o B 50 TidZauy,

3.5. ®EZHPT

2004 4 5 A, m\EFHATY Muller/Rabobank R OHILT BV IZRT 2 &R EDIEEIZ OV TV - Z
M LTz, FeEm#CHIFTIE, Target BV (XE T2 Z LN T, AEMICHEZIEMT 2 (ACoEE0OH
AT D) ZeNTEL, LHR LI, ZOHPREAAEIL, Target BV 23 H COMKXOTG A & T 5 HIY
T, [EANT-&5%2E T (Bideo) ICHEBEIIMEICXELTAHAICHY TTE D, Z ORI/ ED
OB LRG0, REFHAFNICE S 20 X5 RIREM BRI, BICBEELES S Yy v a X v oo
M PEIZOW TV > 2 ) BRI LTz,

3.6, [FEHEDYR > g =20 DFEEE

FEERIIEL, BTy a2 XU K BICERROME Ry ——EEEARO@ME, MEER—0F T
Target/Opco DL~V TYRT Y a =7 IND1EA9, ZOHGHEEMIEOEEILITY TUTE LV, BIUIE
Y BEESICONTIE, EE Ty vafyrnru—or s GEER, BENREOXKIVAE, BEoFET
H) TITON 56 L7 n—2 0 JRIITOND GG & 2 KT 2 0ERH D,

o a—2 TP B EES
Target/Opco (FHHIZHELTE DRIRESFHEORMELITH, DV TIDOeHEZ (Target FLHT) BY L LTH
BLHDINEIXELT D, ZOXIREMFERIT. BREXORITHELZRH LR EDEET7 R —IZL-T

_-.I 'b . “I'--“* .__-|_. I:._'.Ij,. l: o '




LOYENS ./ LOEFE

ToZ2ENTED, LNLELOEAZO LS RESMERIL, BRT5%4% (Bidco, Target, Opco) (22

WTHFy v aZ7a—0HAY &L

BT a— A E——|lESND T TH D,

7 B2 PRI S
MEGEEDHR (7 u—V 0 7%) BHEDOYV RIS a = TOEODISRIREN D DL, EE#EE, $-13MEEFE
WDHIBLELLENTHD, DA, Opco ~DEWEMTHOND (Target ~DFEE L RERIC L TITDOINLD) o

1E 7520 Opco 1% Target ~0 (AHIZOE T ARRED) YL WEES L, Target b [FEERIZ Bidco ~D
Bl SN E'E ST 5, Target 75 BV 72 51X, ZOLFHII—ICL o TXIAHY 2N TE S, Y —r
HHLEITII A DLW DT, Target (% Opco (Z%f LT, Bidco Id Target (2xf L TZDERMEEZED, DWT
Bidco i% Target (2 % LT Target IZ Opco |—4 BIFAIC & & DX YT HEHH Y %2 (EEEEICX
D) EETSH, ZoEBIX. TR TWARWE S E2id e — 29T Target / Opco 238 9 (555 & FAF%
LTREIND,

1 E I Opeo 1ZHHIZHEICTX ARIRESOBETERME T 5, DUV T Opco X Target [ZALYS % AV, Target
iZ Bidco (ZH2 Y & ¥, 5, Target 25 BV 725, Opco IZEEEH 5\ T Target #%H T Bideo I XELT5Z &N
T& 5%, Bidco 13fH7-& &%~ T, @& (EFIIFE—O/E L) »OOBRINBEZIRE TS, Zo%LA, 1
—r (ERE) FTATA N T AT AEMEIND HiE (BALRERFEHBRIZET) Tirbhd, ZTHNE
BEOX vy avn—|ZXloTTbiz b, STITERFM TREOESLZIRILT 5720, DU X7 B—KF
I E % Do

BEERCEIAEE T v a7 A3 Em#E T T TICRD o TS (7 LETOSRSIEES) &
BEEEICLAESE S v v a2 X U X E RS TR I NI Z LR 700, IERFEE CIE—&IC, EE
ELVEEERICLDER S a0 FNREE L e Shb,

AT I T 2 K

FERCIE, BRIZOB TEDRRENELTLRD VS EIDEE T v v a XU ODIERT S, EYFHE
MCEBMMICEEINDZERHD (ZHUX (XA FI v I RMEE Ty vaXur ) EMERD) . b LAV
U4 — Fe—2ORHZIHBIZOEFTREZ: Target/Opco ORFIENR)E LTV 7e 6, Target/Opco 23FE LI
ZELHUZHRRIZIZOREEZZT D0 E I o0 TR, EREEESEHFT O ORMRE 21X 780, 56> T,
EAFTIvIBRER T v a0 OFEBIZOWTIIFIC 2R CEEZITWV, EVDITREE T v a2y Y
YOEXIZHHIZOE TEX DRIREN T HDLZ EEPEICT LS. HEELRTIIXR L2200,

72— DB FE, FE~DTY

F T o H Db HHTEHIFTE, Target 28 H & OBV BIE L CHINEE TIC 2 LH LI HERITESTH D, &
YR L7, Z OEMERMINE L O AIZER L T e, L LIEECHIFTIEL, Target MBI T 5H D
A U4+—F) B—rDEEETHoIEERETERoTz, HHFNREELLZOEFE, (1 Ur—
R) v —2 7 Target 475 C Bidco OBa% L7-RITHEZ B U CifThb/i-Z &, & L THRIERITZENE I 72
Molz, LI ZEETFEST, 20D (A Ur—R) m—id Target OMEAKRHB L TV RNEEZ L
Nz, #->TCZ® (A Tx—FK) n—r%2E4 L7Z0IE Target TiE7Z2< Bideo & &7z, it > T Target @
fRft L2 R 1T Bideo G- BINEE O L L TRHIH SN, ZHEA 7 o X RIBICHE SN - SfSc g0 %E
ik vmechs, RSN, ZOHROFERLE LT, Target £721% Opco DL~V T (f U x—F
) BN RBEE T a2 XU BT O GEITIE, T2 & 20 Target / Opco Z & CEDO Y FHFIT L, FED

= g
B AN L8 Ty




LOYENS ./ LOEFE

Bl LEFEREICEA ST Target / Opcox (A>T 4—R) v—rOYEFICTHLH, EELRZTNITRD
R, ElA U F—Ru—2 b7 by — R —2 708 Target / Opco DMEEZFRH L CTitbnbd Lo, =&
ZIFBIEDF ¥ v v 271 —% Target / Opeco O (HIED) AFEMREIZL, HDHWVIS ESERFRISHT 5K
DD EREEIC L > T ITh 2 L2 CERT DR E, BENPVLETH D,

E H11E 200 T & 5 )78 D f HE
F 7o BFEHGECHIFT OHIRIE, BT Y v a X T Ok R THBIZOEL T E D RIRENFAE L TR ide
LR & A HEMER LT,

g ===

KEOERMEGH “FHHEORMEIT (FoMIEIERFFHOFTLEV D) FT7 4 - HlHESE
(WCA) OFAZ % - Gl BN SHEREZ R SOFW TH 5, S0 0BIEEICE LTk, (B
B ZOZ LI REEEZRLIONEETH D, KEICIE, (SHED) FrUvr—Fkr—rZ20b0
LHENRKLELENDIZENHD, LWVWOFEEEZEELRTNERS20, KOERMtE S E-HET5L
SND, b LAMELLDBEIMEICHOWTEED T HHESENLE L SN b, TOMERRICA T
F—Re—2H 805008 L0,

4. HLHI—oODIVa— gy GE L BEEOWEE

Opco DEPE & G T 2 H—DOMPEICHENT 2L, BHIES Y vy a X o—hiEL LTHIRS
N5, Opco DEFEITEFERBIC L » TEHHE (Bideo) ITBHERTHZ LN TE D, ZIUTIT—MKRIZ, FiBHE.
TS (EEBOBER, EEHEOBIRRY) THRORIINRG D,

F7o, BEAEBEOEE LR CAEICENT D (Opeo & Target & Bideo (A FEE LT, &0Fb ATHE
Thsb, ZOMOEIHT, 3.3 HTik~7z Target DHESRZ HIFL7=A0FEITEMEZRIZT S, L, Zhic
HRFVRICEENY CTIEE D,
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BRIt > THMAELZERT 2562 R<) | EZPEEORELZIT ) OICKLERERITT A TRE I
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