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In our capacity of tax consultant of the above-mentioned company, we discussed in our 
meeting on 24 March 20 I 0 the tax treatment applicable to the transactions to be 
implemented by our client. This letter aims at confirming the conclusions reached during 
this meeting and will serve as a basis for the preparation of the tax returns of the company. 

A. Description of the transactions 

1. Reference is made to our Jetter dated 19 March 2004, Reference: 
DDRH/ AEAN/ A0504002M-VCO 

2. AIG/Lincoln Western Europe (Luxembourg) S.a r.I ("Luxco") was formed as an 
investment vehicle for the acquisition and development of real estate sites in Europe. 

3. Luxco's share capital is divided in different classes of shares, each of them linked to 
separate investment projects. The latest modification of the articles of association of 
Luxco arc attached to this letter (Appendix I) 

4. Luxco has issued Class "C" shares to AIG/Lincoln Western Europe (Italy) LP 
(hereafter, the "Shareholder C"). Class "C" shares arc linked to a specific investment 
made by Luxco known as Project "C". Project "C" consists of a l 00% shareholding 
in F.L.P. Sri, an Italian fully taxable company that has been held by Luxco since 
2002. Luxco has sold its shares in Project "C" at the end of 2009 for approximately 
EUR 6.8 million. 
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5. Luxco has received part of the sale's price for Project "C" immediately (hereafter, 
"the first portion of the sale's price") upon closing of the sale' s agreement. However, 
it has been agreed with the acquirer of Project "C" that a portion of the price of the 
transaction (nearly EUR 1.3 million) would be contingent (hereafter, the "contingent 
portion of the sale's price"), and would only be paid to Luxco following the issuance 
of a Certificate of Inspection confirming the completion of some urbanization works 
on the property owned by Project "C". It is important to note that the completion of 
these urbanization works is beyond the control of Luxco, since it is under the 
responsibility of the local authorities in Italy. 

6. If the certificate of inspection is not issued, the contingent portion of the sale's price 
will be retained by the acquirer. However, in the event that the certificate of 
inspection is not issued, Luxeo may seek compensation from the local authorities 
responsible for the completion of the works. 

7. Luxco would like to repatriate immediately to Shareholder C the first portion of the 
sale's price received from the acquirer. Since Project C and any profits derived from 
Project "C" are connected to the Class C shares, the repatriation of the first portion of 
the sale's price will be done through the complete redemption of the Class C shares 
held by Shareholder C. 

8. Given that a portion of the profit derived by the disposal of Project "C" is contingent, 
the redemption price of the Class "C" shares linked to Project "C" should also be 
understood as partially contingent. In other words, upon the redemption of the Class 
C shares, Shareholder C will only receive immediately a portion of the redemption 
price of the Class C shares. A complementary portion of the redemption price will 
only be paid out to Shareholder C once (and if) Luxco receives the contingent 
portion of the price for Project C or the indemnity from the local authorities 
(hereafter, "the complementary redemption price"). 

9. This letter describes the tax treatment applicable to the redemption of the class "C" 
shares (portions paid before and after receipt of the contingent profit on Project "C"), 
besides addressing other issues conceming the financing activities of Luxco. 

B. Applicable Luxembourg tax regime 

8.1 Accounting considerations 

10. An illustrative example of the accounting treatment of the contingent portion of the 
sale' s price for Project C, and the redemption of Class C shares is attached to this 
letter (Appendix II). 
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B.4 Financing activities 

18. Luxco currently performs intragroup financing act1v1t1es for an amount of 
approximately EUR I 00 million. The on-lending activity of Lux Co is financed by 
b01rnwings from other group companies, for the same amount and currencies (except 
for one Joan receivable for an amount of c. EUR 6 million, which is financed by an 
USO loan payable). 

19. The profit derived by Luxco in respect of its finance activities will be considered as 
being in accordance with the arm's length principle (as established in Article 56 
LITL) provided that the company reports, as from I January 2009, a net taxable 
margin of 0.125% per annum on its intragroup financing activities (excluding that 
loan receivable for which there is a currency risk, for which a higher margin will 
apply), computed on the total global outstanding amount of the funds that are on-lent 
to group companies. This 0.125% annual margin will only be applicable in those 
cases where the financing activities developed by Luxco bear no currency risk, and 
will be considered adequate given the amounts involved and risk profile of the 
transaction (i.e. low credit risk). 

20. As for the financing activities bearing currency risk (cu1Tcntly represented by a 
single loan receivable of c. EUR 6 million, which is financed by an USD
denominated loan), Luxco will be considered as being in accordance with the ann's 
length principle provided that it reports a net taxable margin of 0.25% on this on
lending activitiy, as from I January 2009. 

21. If in a given year Lux Co does not realize any (or insufficient) profit on its intragroup 
financing activities from an accounting point of view, Luxco's profits will be 
adjusted from a tax point of view, so that the net margin mentioned above is 
respected. If, however, the accounting profit of Luxco (resulting from the financing 
activities) exceeds the minimwn margin agreed in this letter, Luxco will be taxed on 
its accounting profit. 

8.5 Interest Free Loans 

22. Lux Co has granted an interest free-loan to its 100% subsidiary AIG 
Lincoln Lakeview Sari (resident in Luxembourg), for an amount of approximately 
EUR 600k. This interest-free loan receivable is matched by an interest-free loan 
payable to AIG/Lincoln Eastem Europe (Hungary) LP for nearly the same amount 
(but denominated in USD). Both the interest loan payable and the interest loan 
receivable will be treated as equity for Luxembourg corporate income tax, municipal 
business tax and net wealth tax purposes as from 1 January 2009. Accordingly, no 
interest income or interest expense will be imputed to these interest free loans. 

23. The interest-free loan receivable from AIG Lincoln Lakeview Sari will be seen as an 
additional portion of the equity investment that Luxco holds in that company and, 
thus, will not be subject net wealth tax at Luxco level (assuming the conditions for 
the application of the participation exemption regime for net wealth tax are met). The 
interest-free loan payable will also be excluded from the computation of the net 
wealth tax basis of the company, since treated as equity rather than debt for tax 
purposes. 
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8.2 Sale's Price of Project C 

11. The sale's price of Project C will be accounted for as "profit" by Luxco. This profit 
will be treated as exempt both for Luxembourg corporate income tax and municipal 
business tax purposes, since derived from the sale of an investment in a shareholding 
qualifying for the application of the Luxembourg participation exemption regime. 
Luxco has held 100% of the shares in Project C since 2002. Therefore, the conditions 
for the application of the participation exemption regime are met. 

8 .3 Redemption of the Class " C" shares and other classes of shares by Luxco 

12. As mentioned, Luxco will redeem the Class "C" shares in order to repatriate to 
Shareholder C the first portion of the sale's price received by Luxco upon the sale of 
Project "C". Further to the redemption, Luxco will cancel all the Class "C" shares, 
which will result in a decrease in Luxco's share capital. 

13. The redemption of an entire share class followed by a cancellation of the same shall 
be regarded as a partial liquidation within the meaning of the Luxembourg Income 
Tax Law (LITL). 

14. Article 101 (I) LITL provides that the income from a partial liquidation shall be 
regarded as capital gain (income arising from the realisation of its participation) and 
not as dividend. Accordingly, Article 97 LITL provides that such income is not 
subject to the 15% withholding tax laid down in Article 146 LITL. 

15. As a consequence, the redemption of Class "C" shares by Luxco, followed by a 
corresponding reduction of its share capital, will not be subject to withholding tax in 
Luxembourg. 

16. As previously mentioned, the redemption ptice of the Class "C" shares also has a 
contingent clement, linked to the receipt of the contingent portion of the sale's price 
of Project "C" or the indemnity from the local authorities. The complementary 
redemption price (if and when paid to Shareholder C) will be seen as a supplement to 
the liquidation distribution made to Shareholder C in 20 I 0 and, accordingly, will not 
be subject to withholding tax in Luxembourg. 

17. The treatment described in this letter wi ll also apply to any future redemption of 
other classes of shares by Luxco should the underlying projects to which these shares 
are linked be sold under simi lar conditions (i.e. where the sale price of the respective 
project is contingent or has a contingent element) and provided that the contingent 
profit derived from the sale of the project actually receives the same accounting 
treatment described in Appendix 11. 
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24. Likewise, as from 1 January 2009, the interest-free loan payable in AIG Lincoln 
Lakeview will be seen as an additional equity contribution received from LuxCo for 
Luxembourg tax purposes. Therefore, such payable will be considered non 
deductible on the computation of the net wealth tax basis of AIG Lincoln Lakeview 
S.a r.l. 

25. In the case Luxco brrants additional intragroup financing in the form of interest-free 
loans in the future, the same treatment described above will apply, to the extent that 
these interest free loan receivables arc financed by matching interest-free loan 
payables at the level of Luxco. Both the interest-free receivable and the matching 
interest-free payable will be treated as equity for Luxembourg tax purposes, and no 
margin will be imputed on these activities. 

We respectfully request that you confirm the tax treatment of the situation described above 
or that you provide us with your remarks, if any. 

We remain at your disposal should you need any further information and would like to 
thank you for the attention that you will give to our request. 

Yours sincerely, 

Atexandre Jaumotte 
Partner 

Appendices: 

Appendix 1: 
Appendix 2: 

Updated articles of association of Luxco 
Accounting analysis 

71iis tax agreement is based on the facts as presented to PricewaterhouseCoopers Sari as at the date the 
advice was given. The agreement is dependent on specific facts and circumstances and may not be 
appropriate to any party other than the one for which it was prepared. 71iis tax agreement was prepared with 
only the interest.1· of AIG/Lincoln Western Europe Luxembourg S.a r.I. in mind, and was not planned or 
carried ow in contemplation of any use by any other party. PricewaterhouseCoopers Sari, its partners, 
employees and or agents, neither owe nor accept any duty of care or any responsibility to any other party, 
whether i11 contract or in tort (including without limitation, negligence or breach of statuto1y duty) however 
arising, and slial/ 11ot be liable in respect of any loss, damage or expense of whatever nature which is caused 
to any other party. 
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Appendix 1 

Latest modification of the Articles of association 
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Memorial C Page I of 8 

AIG!Lincoln Western Europe (Luxembourg) S.a 
r.l., Societe a responsabilite limitee. 

Capital social: EUR 870.000,00. 
Siege social: L-1469 Luxembourg, 61, rue Ermesinde. 

R.C.S. Luxembourg B 81.833. 

In the year two thousand and six, on the twenty-eighth of December. 

Before Us Maltrc Martine Schaeffer, notary residing in Remich. 

There appeared for an extraordinary general meeting (the Meeting) of the shareholders of 
AIG/UNCOLN WESTERN EUROPE (LUXEMBOURG) S.a r.1., a Luxembourg societe a 
responsabilite limitee with registered office at 61, rue Ermesinde in L-1469 Luxembourg, registered 
with the Luxembourg Trade and Companies Register under the number B 81 .833 (the Company), 
incorporated on 5 April 200 I pursuant to a deed of Mr Jean-Joseph Wagner acting in replacement of 
Mr Gerard Lecuit, notary residing then in Hesperange, published in the Memorial C, Recueil des 
Socictcs et Associations (Official Gazette), N ° 1035 dated 20 November 2001, and whose articles of 
association have been amended several times and for the last time on 15 November 2006 pursuant to 
a deed of Maltre Notary Hellinckx, notary residing in Mersch (Grand Duchy of Luxembourg), not 
yet published in the Memorial C, Recueil des Societes et Associations: 

I) AIG/LJNCOLN WESTERN EUROPE (SPAIN) LIMITED PARTNERSHIP, a company existing 
and organised under the laws of the State of Delaware, having its registered address at 2711 
Centerville Road 19808, DE Wilmington, U.S.A., hereby represented by Olivier Wuidar, lawyer, 
professionally residing in Luxembourg by virtue of a proxy given under private seal; 

2) AlG/LlNCOLN WESTERN EUROPE (ITALY) LIMITED PARTNERSHIP, a company existing 
and organised under the Jaws of the State of Delaware, having its registered address at 2711 
Centerville Road 19808, DE Wilmington, U.S.A., hereby represented by Olivier Wuidar, lawyer, 
professionally residing in Luxembourg by virtue of a proxy given under private seal; 

3) AIG/LINCOLN WESTERN EUROPE (RETAIL) LIMITED PARTNERSHIP, a company 
existing and organised under the laws of the State of Delaware, having its registered address at 2711 
Centerville Road 19808, DE Wilmington, U.S.A., hereby represented by Olivier Wuidar, lawyer, 
professionally residing in Luxembourg by virtue of a proxy given under private seal; 

and 

4) AIG/LINCOLN EASTERN EUROPE (HUNGARY) LIMITED PARTNERSHIP, a company 
existing and organised under the Jaws of the State of Delaware, having its registered address at 2711 
Centerville Road 19808, DE Wilmington, U.S.A., hereby represented by Olivier Wuidar, lawyer, 
professionally residing in Luxembourg by virtue of a proxy given under private seal. 

Such proxies after having been signed ne varietur by the proxyholder of the appearing parties and by 
the undersigned notary shall remain attached to the present deed to be filed with such deed with the 
registration authorities. 

The appearing parties, represented as stated here above, have requested the undersigned notary to 
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record the following: 

I. that all the 35,300 (thirty-five thousand three hundred) shares having a nominal value of EUR 25.
(twenty-fivc Euro) each, divided into 11,100 (eleven thousand one hundred) Class A shares having a 
nominal value of EUR 25.- (twenty-five Euro) each, 11, l 00 (eleven thousand one hundred) Class B 
shares having a nominal value of EUR 25.- (twenty-five Euro) each, 11, 100 (eleven thousand one 
hundred) Class C shares having a nominal value of EUR 25.- (twenty-five Euro) each, 500 (five 
hundred) Class D shares having a nominal value of EUR 25.- (twenty-five Euro) each, 500 (five 
hundred) Class E shares having a nominal value of EUR 25.- (twenty-five Euro) each, 500 (five 
hundred) Class F shares having a nominal value of EUR 25.- (twenty-five Euro) each and 500 (five 
hundred) Class G shares, representing the entirety of the share capital of the Company, are duly 
represented at this Meeting which is consequently regularly constituted and may deliberate upon the 
items on the agenda, hereinafter reproduced. 

II. that the agenda of the Meeting is worded as follows: 

l. Waiver of the convening notices; 

2. Reduction of the share capital of the Company from its current amount of EUR 882,500.- (eight 
hundred eighty-two thousand five hundred Euro) to EUR 870,000.- (eight hundred seventy thousand 
Euro) by (i) repurchase of all the 500 (five hundred) Class D shares of the Company having a 
nominal value of EUR 25.- (twenty-five Euro) each, held by A JG/LINCOLN EASTERN EUROPE 
(HUNGARY) LIMITED PARTNERSHIP in consideration for a repurchase price of USO 
8,962,775.- (EUR 6,958,136.-) and (ii) the cancellation of the Class D shares so repurchased; 

3. Repayment to AIG/LlNCOLN EASTERN EUROPE (HUNGARY) LIMJTED PARTNERSHIP of 
an aggregate amount of USO 8,962, 775.- (EUR 6,958, 136.-) corresponding to the repurchase price 
of the Class D shares and empowerment of any member of the board of managers of the Company in 
order to operate such repayment; 

4. Amendment of article 4 of the articles of the association of the Company as a result of the change 
under item 2. above; 

5. Amendment of article 5 of the articles of the association of the Company as a result of the change 
under item 2. above; 

6. Amendment of the share register of the Company in order to reflect the above mentioned changes 
with power and authority to any manager of the Company to proceed on behalf of the Company to 
the registration of the cancellation of Class D shares in the share register of the Company; and 

7. Miscellaneous. 

III. that the Meeting has unanimously taken the following resolutions: 

First resolution 

The entirety of the share capital of the Company being represented at the present Meeting, the 
Meeting waives the convening notices, the shareholders being represented consider themselves as 
duly convened and declare having perfect knowledge of the agenda which has been made available 
to them in advance. 

Second resolution 
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The Meeting resolves to reduce the share capital of the Company from its current amount of EUR 
882,500.- (eight hundred eighty-two thousand five hundred Euro) to EUR 870,000.- (eight hundred 
seventy thousand Euro) by (i) the repurchase of all the 500 (five hundred) Class D shares of the 
Company having a nominal value of EUR 25.- (twenty-five Euro) each, held by AIG/LINCOLN 
EASTERN EUROPE (HUNGARY) LIMITED PARTNERSHIP, represented as stated above, which 
expressly approves the purchase of its 500 (five hundred) Class D shares by the Company in 
consideration for a repurchase price of USO 8,962,775.- (EUR 6,958, 136.-) and (ii) the cancellation 
of all the Class D shares so repurchased. 

T hird resolution 

The Meeting resolves to repay to AIG/LINCOLN EASTERN EUROPE (HUNGARY) LIMITED 
PARTNERSHIP an aggregate amount of USO 8,962,775.- (EUR 6,958, 136.-) corresponding to the 
repurchase price of the Class D shares and to empower any member of the board of managers of the 
Company in order to operate the repayment to AlG//LINCOLN EASTERN EUROPE (HUNGARY) 
LJMITED PARTNERSHIP. 

Fourth resolution 

As a result of the second resolution, the Meeting resolves to amend article 4 of the articles of the 
association of the Company, which will henceforth read as follows: 

« Art. 4. Capital. The Company's subscribed and paid share capital is set at eight hundred and 
seventy thousand Euro (EUR 870,000.-) divided into thirty-four thousand eight hundred (34,800) 
shares having a nominal value of twenty-five Euro (EUR 25.-) each, divided into the six following 
classes of shares, namely: 

I. 11, I 00 Class A shares; 

2. I I, I 00 Class B shares; 

3. I I , J 00 Class C shares; and 

4. 500 Class E shares 

5. 500 Class F shares 

6. 500 Class G shares 

The subscribed and paid share capital may be changed at any time by a resolution of the 
shareholders' meeting deliberating in the manner provided for amendments to the Articles.» 

Fifth resolution 

As a result of the second resolution, the Meeting resolves to amend article 5 of the articles of the 
association of the Company, which will henceforth read as follows: 

« Art. 5. Shares. Each share entitles to a fraction of the corporate assets and profits of the Company 
in direct proportion to the number of shares in existence it being understood that the dividends and 
liquidation profit paid to the holder(s) of the Class A shares shall, after the deduction of a pro rata 
share of the Company's liabjl ities and to the extent of the existence of distributable profits, track the 
return on the (in)direct investment made by the Company in the real estate project known under the 
name of «San Fernando», it being also understood that the dividends and liquidation profit paid to 
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the holder(s) of the Class B shares shall, after the deduction of a pro rata share of the Company's 
liabilities and to the extent of the existence of distributable profits, b·ack the return on the (in)direct 
investment made by the Company in the real estate project known under the name of «Arcse», it 
being further understood that the dividends and liquidation profit paid to the holdcr(s) of the Class C 
shares shall, after the deduction of a pro rata share of the Company's liabilities and to the extent of 
the existence of distributable profits, track the return on the (in)direct investment made by the 
Company in the real estate project known under the name of «Fiano» and it being further understood 
that the dividends and liquidation profit paid to the holder(s) of the Class E shares shall , after the 
deduction of a pro rata share of the Company's liabilities and to the extent of the existence of 
distributable profits, track the return on the (in)direct investment made by the Company in the real 
estate project known under the name of «Campus-M», it being also understood that the dividends 
and liquidation profit paid to the holder(s) of the Class F shares shall, after the deduction of a pro 
rata share of the Company's liabilities and to the extent of the existence of distributable profits, track 
the return on the (in)direct investment made by the Company in the real estate project known under 
the name of «Fiumicino», it being also understood that the dividends and liquidation profit paid to 
the holder(s) of the Class G shares shall, after the deduction of a pro rata share of the Company's 
liabilities and to the extent of the existence of distributable profits, track the return on the (in)direct 
investment made by the Company in the real estate project known under the name of «Lakeview». 

Sixth resolution 

The Meeting resolves to amend the share register of the Company in order to reflect the above 
mentioned changes with power and authority to any manager of the Company to proceed on behalf 
of the Company to the registration of the cancellation of the Class D shares in the share register of 
the Company. 

Estimate of costs 

The amount of the expenses in relation to the present deed is estimated to be approximately EUR 
700.- (seven hundred euro). 

The undersigned notary who understands and speaks English, states herewith that on request of the 
appearing parties, the present deed is worded in English followed by a French version; at the request 
of the same appearing parties, it is stated that, in case of discrepancies between the English and the 
French texts, the English version shall prevail. 

Whereof the present notarial deed was drawn up in Luxembourg on the day named at the beginning 
of this document. 

The document having been read to the proxyholder of the appearing parties, said proxyholder signed 
together with us, the notary, the present original deed. 

Suit la traduction fran~aise du texte qui 
precede: 

L'an dcux millc six, le vingt-huit decembre. 

Par-devant Maitre Martine Schaeffer, notaire de residence a Rcmich (Grand-Duche de Luxembourg). 

Ont comparu pour une assemblec generalc cxtraordinaire (l'Assemblee) des assocics de 
AIG/LINCOLN WESTERN EUROPE (LUXEMBOURG) S.a r.l., une socicte a rcsponsabilitc 
limitee de droit luxembourgeois avec siege social au 61, rue Ennesinde a L- l 469 Luxembourg ct 
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immatriculee aupres du Registre de Commerce et des Societes de Luxembourg sous le numero B 
81.833 (la Socictc), constituee le 5 avril 2001 suivant un acte de Maitre Jean-Joseph Wagner agissant 
en rcmplaccmcnt de Maitre Gerard Lecuit, notaire alors de residence a Hesperange (Grand-Duche de 
Luxembourg), pub lie au Memorial, Recueil des Societes et Associations C - N ° 1035 du 20 
novcmbre 200 I ct dont Jes statuts ont ete modifies plusieurs fois et pour la demi ere fois le 15 
novcmbre 2006 suivant un acte de Maltre Henri Hellinckx, notaire de residence a Mersch (Grand
Duche de Luxembourg), non encore public au Memorial, Recueil des Societes et Associations C: 

1. AIG/LJNCOLN WESTERN EUROPE (SPAlN) LIMlTED PARTNERSHIP, unlimited 
partnership cxistant selon Jes lois de l'Etat du Delaware, avec siege social au 2711, Centerville Road 
19808, DE, Wilmington, U.S.A., ici represcntec par Olivier Wuidar, Avocat a la Cour, demeurant 
professionnellement a Luxembourg, en vertu d'une procuration donnee sous seing prive; 

2. AIG/LINCOLN WESTERN EUROPE (ITALY) LIMITED PARTNERSHIP, unlimited 
partnership cxistant scion Jes lois de l'Etat du Delaware, avcc siege social au 2711, Centerville Road 
19808, DE, Wilmington, U.S.A., ici representee par Olivier Wuidar, A vocat a la Cour, demeurant 
professionnellement a Luxembourg, en vertu d'une procuration donnee sous seing prive; 

3. AIG/LlNCOLN WESTERN EUROPE (RETAIL) LIMITED PARTNERSHIP, unlimited 
partnership existant selon Jes lois de l'Etat du Delaware, avec siege social au 2711, Centerville Road 
19808, DE, Wilmington, U.S.A., ici representee par Olivier Wuidar, A vocat a la Cour, demeurant 
professionncllement a Luxembourg, en vertu d'une procuration donnee sous scing prive; et 

4. AIG/LINCOLN EASTERN EUROPE (HUNGARY) LIMITED PARTNERSHIP, unlimited 
partnership existant selon Jes Iois de l'Etat du Delaware, avec siege social au 2711, Centerville Road 
19808, DE, Wilmington, U.S.A., U.S.A., ici representee par Olivier Wuidar, Avocat a la Cour, 
demeurant profossionnellemcnt a Luxembourg, en vcrtu d'une procuration donnee sous seing prive. 

Lesdites procurations, apres avoir ete signees ne varietur par le mandataire des parties comparantes 
et par le notaire instrumentant, rcsteront annexees au present actc pour ctre enregistrees en meme 
temps quc cclui-ci. 

Les parties comparantes, representees tel que decrit ci-dessus, ont requis le notaire instrumentant 
d'acter cc qui suit: 

I. que toutes Jes 35.300 (trente-cinq mille trois cents) parts sociales ayant une valeur nominate de 
EUR 25,- (vingt-cinq euros) chacune, divisees en 11.100 (onze mille cents) parts sociales de Classe 
A, 11.100 (onze mi lie cents) parts sociales de Classe B, 11.100 (onzc mille cents) parts sociales de 
Classc C, 500 (cinq cents) parts sociales de Classe D, 500 (cinq cents) parts sociales de Classe E, 
500 (cinq cents) parts social es de Classe F et 500 (cinq cents) parts sociales de Classe G, 
reprcsentant l'entierete du capital social de la Societe, sont dument representees a l'Assemblee qui est 
par consequent regulieremcnt constituee et peut deliberer sur !es points de l'ordre du jour reproduit 
ci-apres; 

II. que l'ordrc du jour de l'Assemblee est libelle comme suit: 

I. Rcnonciation aux formalitcs de convocation; 

2. Reduction du capital social de la Societe de son montant actuel de EUR 882.500,- (huit cent 
quatre-vingt dcux millc cinq cent euros) a EUR 870.000,- (huit cent soixantc-dix mille euros) par 
voie de (i) rachat de toutes les 500 (cinq cents) parts socialcs de Classe D de la Societe ayant une 
valeur nominalc de EUR 25,- (vingt-cinq euros) chacune detenues par AIG/LINCOLN EASTERN 
EUROPE (HUNGARY) UMITED PARTNERSHIP pour un prix d'achat de USD 8.962.775,- (EUR 
6.958.136,-) et (ii) l'annulation des parts sociales de Classe D ainsi rachetees. 
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3. Payement a AIG/LINCOLN EASTERN EUROPE (HUNGARY) LIMITED PARTNERSHIP d'un 
montant global de USD 8.962.775,- (EUR 6.958.136,-) corrcspondant au prix de rachat des patis 
social cs de Classe D ct pouvoir dorme a tout mcmbre du conscil de gerance de la Societe de procooer 
au dit payemcnt; 

4. Modification de !'article 4 des statuts de la Societe suite aux modifications mentionnees sous le 
point 2. ci-dessus; 

5. Modification de l'articlc 5 des statuts de la Societe suite aux modifications mentionnees sous le 
point 2. ci-dessus; 

6. Modification du registre des parts sociales de la Societ6 afin d'y faire figurer les modifications qui 
precedent avec pouvoir ct autorite a tout gcrant de la Societc de proceder pour le comptc de la 
Societe a )'inscription de l'annulation des parts sociales de Classe D clans le registrc des patis sociales 
de la Soci6t6; ct 

7. Divers. 

III. que l'Assemblee a pris Jes resolutions suivantes a l'unanimite: 

Premiere resolution 

L'intcgralitc du capital social de la Socicte ctant reprcscntec a l'Asscmblee, l'Assemblce renoncc aux 
formalites de convocation, lcs associes etant rcpresentes se considerent commc dumcnt convoqucs ct 
declarent avoir parfaite connaissai1ce de l'ordre du jour qui leur a ete communique au prealablc. 

Deuxieme resolution 

L'Assemblee decide de reduire le capital social de la Societe de son montant actuel de EUR 
882.500,- (huit cent quatrc-vingt deux millc cinq cents euros) a EUR 870.000,- (lmit cent soixante
dix millc curos) par voic de (i) rachat de toutcs les 500 (cinq cents) parts socialcs de Classc D de la 
Societe ayant unc valeur nominale de EUR 25,- (vingt-cinq euros) chacunc dctenucs par 
AIG/LINCOLN EASTERN EUROPE (HUNGARY) LIMITED PARTNERSHIP pour un prix 
d'achat de USO 8.962.775,- (EUR 6.958.136,-) et (ii) l'annulation des parts sociales de Classe D ainsi 
rachetecs. 

Troisieme resolution 

L'Asscmblcc decide de payer a AIG/LINCOLN EASTERN EUROPE (HUNGARY) LIMITED 
PARTNERSHIP un montant global de USO 8.962.775,- (EUR 6.958.136,-) corrcspondant au prix de 
rachat des parts sociales de Classe D et de conferer pouvoir a tout membre du conseil de gerance de 
la Socictc de proceder au payement a AIG/LINCOLN EASTERN EUROPE (HUNGARY) 
LIMITED PARTNERSHIP. 

Quatrieme resolution 

En consequence de la dcuxicmc resolution, l'Assemblee decide de modifier )'article 4 des statuts de 
la Societe, qui aura desormais la teneur suivante: 

« Art. 4. Capital. Le capital social souscrit ct libere de la Soci6t6 est fix6 a huit cent soixante-dix 
mille euros (870.000,- EUR), represente par trente-quatrc millc huit cents (34.800) parts socialcs 
d'une valeur nominale de vingt-cinq euros (25,- EUR) chacune, divisees en six classes de parts 
socialcs commc suit: 
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- 11. l 00 parts sociales de Classe A; 

- 11. l 00 pa11s socialcs de Classe B; 

- 11.100 parts sociales de Classe C; 

- 500 parts sociales de Classe E; 

- 500 parts socialcs de Classc F; et 

- 500 parts socialcs de Classe G. 

Le capital social souscrit et libere pourra a tout moment ctrc modi fie moyennant une resolution de 
l'assemblcc gcncrale des associes deliberant commc en matiere de modifications des Statuts.» 

Cinquieme resolution 

En consequence de la deuxieme resolution, l'Assemblee decide de modifier !'article 5 des statuts de 
la Societe, qui aura desormais la teneur suivante: 

«Art. 5. Parts socialcs. Chaque part sociale donne droit a une fraction de l'actif et des benefices de 
la Societe en proportion directe au nombre des parts existantes, ctant entendu que Jes dividendes et le 
boni de liquidation payes au(x) detenteur(s) des parts sociales de Classe A pourront, apres deduction 
du passif de la Societe au prorata des parts sociales et dans la mesure ou des benefices distribuables 
existent, suivre les profits realises sur l'investissement (in)dircct fait par le Societe dans le projet 
immobilicr denomme «San Fernando», etant en outre entcndu quc !es dividendcs et le boni de 
liquidation payes au(x) detenteur(s) des parts sociales de Classe B pourront, apres deduction du 
passif de la Societe au prorata des parts social es et dans la mesure ou des benefices distribuables 
existent, suivre les profits realises sur l'investissement (in)direct fait par le Societc dans le projet 
immobilicr denomme «Arese», etant en outre entendu que lcs dividendes ct le boni de liquidation 
payes au(x) detenteur(s) des parts sociales de Classe C pourront, apres deduction du passif de la 
Societe au prorata des parts sociales et dans la mesure ou des benefices distribuables existent, suivre 
!cs profits realises sur l'investissemcnt (in)direct fait par le Socicte dans le projet immobilier 
dcnomme «Fiano», ctant en outre entendu que Jes dividcndcs ct le boni de liquidation payes au(x) 
detcnteur(s) des parts sociales de Classe E pourront, aprcs deduction du passif de la Societe au 
prorata des parts sociales et dans la mesure ou des benefices distribuables existent, suivre les profits 
realises sur l'investissement (in)direct fait par le Societe dans le projet immobilier denomme 
«Campus-M», etant en outrc entendu que les dividcndcs ct le boni de liquidation payes au(x) 
detcntcur(s) des parts social es de Classe F pourront, apres d6duction du passif de la Societe au 
prorata des parts sociales et dans la mesure ou des benefices distribuables existent, suivre !es profits 
realises sur l'investissement (in)direct fait par le Societe dans le projet immobilier denomme 
«Flumicino», ct etant cntendu que Jes dividendes ct le boni de liquidation payes au(x) detenteur(s) 
des parts socialcs de Classe G pourront, apres deduction du passif de la Societe au prorata des parts 
sociales ct dans la mesure ou des benefices distribuables existent, suivre Jes profits realises sur 
l'investissement (in)direct fait par le Societe dans le projet immobilier denomme «Lakeview».» 

Sixieme resolution 

L'Asscmbl6c decide de modifier le registre des parts socialcs de la Soci6t6 afin d'y faire figurer !es 
modifications qui precedent ct confere pouvoir ct autorite a tout gerant de la Soci6te de proccder 
pour le comptc de la Societe a !'inscription de l'annulation des parts sociales de Classe D dans le 
rcgistre des parts sociales de la Societe. 
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Estimation des frais 

Le montant des depenses en relation avec le present actc est estime approximativemcnt a EUR 700,
(sept cents euros). 

Le notairc soussigne, qui comprcnd et parlc anglais, declare que Jes parties comparantes l'ont rcquis 
de documenter le present acte en languc anglaisc, suivi d'une version fran9aisc; a la rcquctc de ccs 
memes parties comparantcs, et en cas de divergence entrc le tcxte anglais ct le texte fran9ais, le tcxte 
anglais fera foi. 

Dont actc, fait et passe, date qu'en tete des prescntcs, a Luxembourg. 

Et apres lecture faite au mandataire des parties comparantes, !edit mandataire a signe ensemble avec 
le notaire, l'original du present acte. 

Signe: 0. Wuidar, M. Schaeffer. 

Enregistre a Remich, le 5 janvicr 2007, REM 2007 54.? Re9u 12 curos. 

le Receveur (signe): Moiling. 

Pour copie conformc d6livr6e a la dcmande de la predite societe, sur papicr librc, aux fins de la 
publication au Memorial, Rccucil des Societes ct Associations. 

Remich, le 31 janvier 2007. M. Schaeffer. 

Reference de publication: 2007030515/5770/259. 

(070025042) Depose au rcgistre de commerce ct des societes de Luxembourg, le 16 fevrier 2007. 
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Appendix 2 

AIG/Lincoln Western Europe (Luxembourg) S.a r.l. -Accounting analysis 

• Transaction description: 

AJG/Lincoln Western Europe (Luxembourg) S.a r.l. (hereafter, "Luxco") has issued classes 
of shares that are each specifically assigned to a real estate project (hereafter "tracking 
shares"). When a specific project is disposed of, Luxco would typically be entitled to a 
"Base Price" that is partially paid upfront and partially receivable upon realization of a 
specific condition (for instance: the issue of a "certificate of inspection" by a public 
authority). 1n addition to this, the "Base Price" can be subject to adjustments based on the 
definitive financial statements of the target company ("Definitive Adjustment"). The gain 
recognized on the disposal would be immediately distributed to the shareholders owning 
the relevant class of shares as redemption of share capital. The shareholders would be 
entitled to the subsequent adjustments as well. 

From an accounting perspective, the question arises as how the above transaction would be 
accounted for in the books of the Luxco in accordance with generally accepted accounting 
principles in Luxembourg ("Luxembourg GAAP"). Hereunder is an example that attempts 
to illustrate how the transaction would be accounted for. 

In order to simplify the scenario explained below, we have used illustrative figures (i.e. the 
value of the share capital , interest-free loans and shareholdings presented below do not 
necessarily match the real figures in the accounts of Luxco) and illustrative dates. 
Likewise, we have taken into consideration for our analysis only three different classes of 
shares and we have assumed that the shareholding has been financed partially by equity 
and partially by interest-free loan. 

• Illustration of accounting treatment: 

For the purpose of this illustration, let's assume the following: 

1. On January 15
\ Year l, Luxco issued 3 classes of shares with par value €25 each: 

18,000 Class A, l 1,000 Class B and 5,000 Class C shares i.e. a total of 34,000 shares 
representing a share capital of€ 850,000. 

Dr Cr 

Cash 850,00J 

Class A share capital 450,00J 

Class B share capital 275,00J 

Class C share capital 125,00J 

Issue of shares on Jan 1, Year 1 850,000 850,000 

(7) 



2. Class C shareholders also granted an interest-free loan of €15,000,000 to Lux co. 

Dr Cr 

Cash 15,CXXJ,CXX) 

Class C Loan Payable 15,CXXJ,CXX) 

Issue of interest-free loan payable to dass Con Jan 1, Year 1 15,000,000 15,000,000 

3. With proceeds from Class C shareholders, Luxco invested in Participation C stated at 
acquisition cost for an amount of€ 15, 125,000. 

Dr Cr 

Participation C 15,125,CXXJ 

Cash 15, 125, (XX) 

Investment in Participation Con Jan 1, Year 1 15,125,000 15,125,000 

4. At December 315
\ Year l, the balance sheet of Luxco can be presented as follows: 

Assets 

Fixed financial assets 

- Participation A 50,450,000 

- Participation B 30,275,000 

- Participation C 15,125,000 

95,850,000 

Current assets 

- Loan Receivable 0 

- Cash 0 

0 

95,850,000 

Balance sheet 

@ Dec-31, Year 1 

Share capital 

- Class A 

- Class B 

- Class C 

- Profit of the year 

Liabilities 

- Loan Payable A (interest-free) 

- Loan Payable B (interest-free) 

- Loan Payable C (interest-free) 

Equity & Liabilities 

450,000 

275,000 

125,000 

0 

850,000 

50,000,000 

30,000,000 

15,000,000 

95,000,000 

95,850,000 

(8) 



5. On June 30th, Year 2, Luxco sold its Participation C for a "Base Price" of 
€24,500,000 made of an amount of €20,000,000 payable upfront and an amount of 
€4,500,000 payable at a later stage upon receipt of the "inspection certificate". As the 
additional amount of €4,500,000 is contingent, it is not recorded in the accounts at 
this stage. A capital gain of€ 20,000,000- € 15, 125,000 = € 4,875,000 is recorded. 

Dr Cr 

Cash 20,000,000 

Participation C 15,125,000 

Capital gain on disposal 4,875,000 

Disposal of Participation Con June 30, Year 2 20,000,000 20,000,000 

Balance sheet 

Assets @Jun-30, Year 2 Equity & Liabilities 

Fixed financial assets Share capital 

- Participation A 50,450,000 - Class A 450,000 

- Participation B 30,275,000 - Class B 275,000 

- Participation C 0 - Class C 125,000 

80,725,000 - Reserves 0 

- Profit of the year 4,875,000 

5,725,000 

Current assets Liabilities 

- Loan Receivable 0 - Loan Payable A (interest-free) 50,000,000 

- Loan Payable B (interest-free) 30,000,000 

- Loan Payable C (interest-free) 15,000,000 

- Cash 20,000,000 

20,000,000 95,000,000 

100, 725,000 100, 725,000 

6. On July I st, Year 2, Lux co buys back its Class C shares together with related loan 
payable based on the provisional amount received of €20,000,000 and then cancels 
its Class C shares. 

Dr Cr 

Loan Payable C 15,000,000 

Cash 15,000,000 

Repayment of C loan payable on July 1, Year 2 15,000,000 15,000,000 

(9) 



Dr Cr 
Own I Treasury shares (Class C) 5,exx:>,exx:> 

Cash 5, exx:>,exx:> 
Advance payment on buy-back of Class C shares on July 1, Year 2 5,000,000 5,000,000 

Dr Cr 

Share capital - Class C Shares 125,exx:> 
Advance redemption surplus on buy-back of shares (Class C) 4,875,CXx:> 

Own I Treasury shares (Class C) 5,exx:>,exx:> 
Cancellation of C Shares based on provisional price on July 1, Year 2 5,000,000 5,000,000 

Balance sheet 

Assets @Jul-1, Year 2 Equity & Liabilities 
Fixed financial assets Share capital 
- Participation A 50,450,000 - Class A 450,000 
- Participation B 30,275,000 - Class B 275,000 

- Participation C 0 - Class C 0 

80,725,000 - Reserves 0 

- Advance redemption surplus 
(4,875,000) 

on buy-back of shores (Class C} 

- Profit of the year 4,875,000 

725,000 

Current assets Liabilities 
- Loan Receivable 0 - Loan Payable A (interest-free) 50,000,000 

- Loan Payable B (interest-free) 30,000,000 

- Loan Payable C (interest-free) 0 
- Cash 0 

0 80,000,000 

80,725,000 80,725,000 

(I 0) 



7. On January 1st, Year 3, Luxco will allocate its net profit of the year to the reserves 
after cancellation of the account Advance redemption surplus. Note that in our 
example, there is no other profit than the one realised on the disposal of Participation 
c. 

Dr Cr 

Advance redemption surplus on buy-back of shares (Class C) 4,875,000 
Profit of the year 
(Year 2) 4,875,000 

Appropriation of profit/year 2 on January 1, Year 3 4,875,000 4,875,000 

8. On June 30th, Year 3, Luxco receives the amount of €4,500,000 from the buyer as a 
result of the issuance of the "inspection certificate" as well as €750,000 as 
"Definitive Adjustment" further to the issuance of the "Definitive Financial 
Statements" of Participation C. 

Dr Cr 

Cash 4,500,CXXJ 

Cash 750,CXXJ 

Capital gain on disposal 5,250,<ro 

Receipt of price adjustments on Project C ("Certificat of Inspection" and 5,250,000 5,250,000 

"Definitive Adjustment") on Jun 30, Year 3 

Balance sheet 
Equity & 

Assets @ Jun-30, Year 3 Liabilities 

Fixed financial assets Share capital 

- Participation A 50,450,000 - Class A 450,000 

- Participation B 30,275,000 - Class B 275,000 

- Participation C 0 - Class C 0 

80,725,000 - Profit of the year 5,250,000 

5,975,000 

Current assets Liabilities 

- Loan Receivable 0 - Loan Payable A (interest-free) 50,000,000 

- Loan Payable B (interest-free) 30,000,000 

- Cash 5,250,000 - Loan Payable C (interest-free) 0 

5,250,000 80,000,000 

85,975,000 85,975,000 

( 11 ) 
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9. On July 1st, Year 3, Luxco distributes the below adjustments to the Class C 
shareholders. 

Dr Cr 

Advance redemption surplus on buy-back of shares (Class C) 5,250,CXXl 

Cash 5,250,CXXl 

Final payment on buy-back of Class C shares on July 1, Vear 3 5,250,000 5,250,000 

Balance sheet 

Assets @ Jul-1, Year 3 Equity & Liabilities 

Fixed financial assets Share capital 

- Participation A 50,450,000 - Class A 450,000 

- Participation B 30,275,000 - Class B 275,000 

- Participation C 0 - Class C 0 

80,725,000 - Reserves 0 

- Advance redemption surplus {5,250,000) 
on buy-back of shares (Class C) 

- Profit of the year 5,250,000 

725,000 

Current assets Liabilities 

- Loan Receivable 0 - Loan Payable A (interest-free) 50,000,000 

- Loan Payable B (interest-free) 30,000,000 

- Cash 0 - Loan Payable c (interest-free) 0 

0 80,000,000 

80,725,000 80,725,000 

10. On January 1st, Year 4, Luxco closes the Project C while appropriating the profits 
and reserves relating to the project. 

Dr Cr 

Profit of the year 

(Year 3) 5,250,000 

Advance redemption surplus on buy-back of shares 

(Class C) 5,250,000 

Appropriation of profit/year 3 on Jan 1, Vear 4 

(12) 



Balance sheet 

Assets @ Jan-1, Year 4 Equity & Liabilities 

Fixed financial assets Share capital 

- Participation A 50,450,000 - Class A 450,000 

- Participation B 30,275,000 - Class B 275,000 

- Participation C 0 - Class C 0 

80,725,000 - ReseNes 0 

- Profit 0 

725,000 

Current assets Liabilities 

- Loan Receivable 0 - Loan Payable A (10%) 50,000,000 

- loan Payable B (10%) 30,000,000 

- Cash 0 - Loan Payable C (10%) 0 

0 80,000,000 

80,725,000 80,725,000 

( 13) 





AIG/LINCOLN 
MEETING MR. KOHL 24 MARCH 2010 

Ref summary: AEJE/DAGA/Ql 910005M - P ADA 

1. Background 

AIG/Lincoln Western Europe (Luxembourg) S.a.r.1 ("Luxco") has sold Project "C" 
which was linked with Class "C" share held by AIG/Lincoln Western Europe (Italy) LP 
("LP"). Part of the sale price has been paid immediately to Luxco. However, a remaining 
portion of the price(€ l.3M) is contingent (the "contingent profit"), and will only be paid 
to Lux Co if ce11ain conditions are met. 

2. Tax Analysis 

Based on the above, we request confirmation that: 

• The cancellation and redemption of LuxCo's class "C" share will be treated as 
partial liquidation, and as such, no withholding tax shall apply; 

• The additional payment to the LP in connection with the contingent price should 
be seen as a supplement to the redemption price of the class "C" shares previously 
made and will not be subject to withholding tax; 

• Interest free loan receivables arc financed by matching interest-free loan payables 
at the level of Luxco. Both the interest loan payable and the interest loan 
receivable wiJI be treated as equity for Luxembourg corporate income tax, 
municipal business tax and net wealth tax purposes. 

• The taxable profit realized by LuxCo in relation to its financing activities will be 
considered as appropriate if it represents at least a 0.125% net taxable margin per 
annum of the aggregate outstanding amount involved in the financing activities 
for the loans bearing currency risk, a 0.25% net taxable margin per annum should 
be repo11ed. 

• The tax treatment described will also apply to any future redemption of other 
classes of shares by Luxco should the underlying projects to which these shares 
arc linked be sold under similar conditions. 

3. Keywords 

Category: Real State 
Keywords: Financing structure 
Service Domain: Corporate tax. 





LE GOUVERNEMENT 
DU GRAND-DUCHE DE LUXEMBOU RG 
Administration des contributions directes 

Bureau d'imposition 

societes 6 

For the attention of Alexandre Jaumotte 
PricewaterhouseCoopers 
400, route d'Esch 
B.P. 1443 
L- 1014 Luxembourg 

Companies involved: AIG/Lincoln Western Europe Luxembourg S.a.r.I. 

Tax Number: 2001 24 06070 

21 April 2010 

Dear Sir, 

Further to your letter dated 21 April 2010 and AEJE/DAGA/0191 OOOSM-PADA relating to the 
transactions that the group (AIG/Lincoln) would like to conduct, I find the contents of said letter 
to be in compliance with current tax legislation and administrative practice. 

It is understood that my above confirmation may only be used within the framework of the 
transactions contemplated by the above-mentioned letter and that the principles described in 
your letter shall not apply ipso facto to other situations. 

18, rue du Fort Wedell 

Luxembourg 

Tel.: (352) 40.800-3118 

Fax: (352) 40.800-3100 

d'impositio Societes 6 

MJr'us Kohl 
I 

Adresse postale 

L-2982 Luxembourg 

I 

~ ite Internet 

lf'{NW.impotsdirects.public.lu 




