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Migration from the Netherlands Antilles to Luxembourg 

Dear Mr Kohl, 

PricewatcrhouscCoopcrs 
Socicte a rcsponsabilite liruitee 
Rcviscur d'cntrcpriscs 
400, route d'Esch 
B.P. 1443 
L-1014 Luxembourg 
Telephone + 352 494848-1 
Facsimile +352 494848-2900 
www.pwc.com/lu 
info@lu.pwc.com 

We refer to our meeting dated 22 April 2009 and we are pleased to submit for your review 
and approval/comments the Luxembourg tax treatment of the following structure. 

A Facts 

A.1. Background 

1. The Jardine Matheson Group (hereafter referred to as the "Group") is a diversified 
business group with a strong focus on Asia. Its businesses comprise a combination 
of cash generating activities and long-tenn property assets. The Group owns a 
broad portfolio of companies that are leaders in the fields of engineering and 
construction, transport services, insurance broking, property investment and 
development, retailing, restaurants, luxury hotels, motor vehicles and related 
activities, financial services, heavy equipment, mining and agribusiness. The Group 
also has a minority investment in Rothschilds Continuation, the merchant banking 
house. 

2. Incorporated in Bermuda, Jardine Matheson Holdings Limited has its primary share 
listing in London, with secondary listings in Bermuda and Singapore. Jardine 
Matheson Limited operates from Hong Kong and provides management services to 
Group companies. 
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3. Jardine Pacific Holdings Limited (hereafter referred to as "JPH"), a private 
company incorporated under the law of Bermuda is the sole shareholder of Jardine 
Matheson International N.V. (hereafter referred to as the '"Company"), a limited 
company established in the Netherlands Antilles (situation before the restructuring). 
In tum, the Company holds 100% of the shares in Jardine Matheson Europe B.V. 
(hereafter referred to as "JME BV"). 

A.2 Migration to Luxembourg 

4. On 4 December 2008, the registered office, the management and the control of the 
Company were transferred from the Netherlands Antilles to Luxembourg. Upon 
migration, the Company assumed the name Jardine Matheson International Sari., 
carried out its activities under the legal form of a Societe a Reponsabilite Limite, 
and has been registered with the Luxembourg Commercial Register. The share 
capital currently amounts to EUR 26,421. 

5. Before migration the investment in JME BV has been revaluated at fair market 
value, and subsequently most of the equity has been refinanced by a loan of 
USD 61,3 mio granted by JPH. The interest rate on this loan is LIBOR + 0,28%, 
which reflects the fair market interest rate in December 2008 (based on a transfer 
pricing analysis), discounted by 15%. 

6. Please find an overview of the investments m the structure chart rn 
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Luxembourg analysis 

Luxembourg tax residency 

The Company will be considered as a Luxembourg tax resident within the meaning 
of article 159 of the Luxembourg Income Tax Law (hereafter referred to as 
"LITL") since, upon migration to Luxembourg, it has transferred its effective place 
of management (i.e. central administration) from the Netherlands Antilles to 
Luxembourg. 

The shareholders' meetings, as well as the meetings of the board of directors will 
be regularly and physically held in Luxembourg. The Company's accounting will 
be kept in Luxembourg. 

A tax residency certificate will be issued by the Luxembourg tax authorities upon 
request. 
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B.2. Fiscal Capital 

10. Since the Company has revaluated its only significant asset at fair market value 
before migration, there is no need for the drawing of an opening tax balance sheet. 
However, reserves at the time of the migration will be treated as "fiscal capital" for 
Luxembourg tax purposes. 

11 . Consequently, should the Company distribute, after its migration to Luxembourg, 
part or the entirety of such "fiscal capital" to JPH as its shareholder, this 
distribution will be considered as a reduction of capital for direct tax purposes. 
According to articles 97(3) and 146 of LITL, no withholding tax will therefore 
apply upon distribution of such "fiscal capital", to the extent that no other 
distributable reserves created after the migration exist at that date. 

B.3. Participation exemption 

12. Dividends and capital gains deriving from the shareholding of the Company in JME 
BV will be exempted from income tax under the participation exemption regime 
since the conditions provided by the article 166 LITL and the 21 December 2001 
Grand D ucal Decree are met (a minimwn shareholding of 10% or an acquisition 
price of at least EUR 1.2 millions for dividends and EUR 6 millions for capital 
gains, an uninterrupted period of 12 months, the shareholder being a joint-stock 
Luxembourg tax resident company and the distributing company being a company 
according to the EU Parent-Subsidiary Directive). 

13. The minimum 12 months period will be computed as from the date of the 
acquisition of the JME BV's shareholding by the Company. 

B.4. Net Wealth Tax 

14. The participation held by the Company in JME BV should be exempted from Net 
Wealth Tax given that JME BY is a qualifying participation and that the minimum 
shareholding rate or acquisition price stated in paragraph 60 of the Law on 
Valuation is met. 

B.S. Debt-to-equity ratio and interest rate 

15. The interest rate applicable to the loan granted by JPH to the Company has been 
discounted by 15% at the time of the granting of the loan. Therefore, the interest 
paid on this loan will not eJS,ceed the amount of interest expenses that the Company 
would have supported if the debt-to-equity ratio had been respected. With a moving 
LIBOR, the discount can either be higher or lower than 15%, but this does not 
change the analysis in the future. 
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16. No withholding tax will apply on the interests paid by the Company to JPH and the 
total amount of the interest will be tax deductible under the normal rules applicable 
to Luxembourg companies. However, a possible recapture of the interest paid under 
the loan agreement may occur in case of a dividend distribution or capital gain in 
the hands of the Company on the basis of article 166 LITL and the grand-ducal 
decree dated 21 December 2001 respectively. 

B.6. Functional currency 

17. The accounts of the Company, the underlying activity of the participation in JME 
BV and the loan granted by JHP are denominated in USD while the share capital is 
currently denominated in EUR. In order to mitigate potential foreign exchange 
exposure, the Company will apply, as from the date of its migration to 
Luxembourg, USO as the functional currency of the Company for Luxembourg 
accounting and tax purposes. 

18. This implies that the Luxembourg tax returns will be established on the basis of the 
yearly net profits in USD converted into EUR on the closing date of the fiscal year 
by using the market EUR/USD exchange rate. As a consequence, no significant 
foreign exchange gains or losses should be recorded in the accounts. 
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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, 

Sarni Douenias 
Partner Director 

For approval 

Le prepose du bureau d mpositio11 Societes 6 
Mariu, Kohl 
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This tax agreement is bmed on the facts as presented to_ PricewaterhouseCoopers Sari as ar the date the advice was given. 111e 

agreement Is dependent on specific facts and circumstances and may not be appropriate to any party other than die one for which it was 

prepared. 71iis tax agreement was prepared with only the interests of Jardine Marheson International S.a.r.I in mind, and was not 

planned or carried out in comemplation of any use by any other parry. PricewalerhouseCoopers Sari. its partners. employees and or 

agents, neither owe nor accepl any duty of care or any respansibilily to any other par1y. whether in cofllract or in tort (including without 

limitation. negligence or breach of statl//ory duty} however arising, and shall not be liable in respect of any loss. damage or expense of 

whatever na/Ure which Is caused to any other party. 
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Appendix 1 

Structures before and after restructuring 

Before the restructuring 

Bermuda 

Netherlands Antilles 

Netherlands 

After the restructuring 

Bermuda 

Luxembourg 

Netherlands 

Jardine Pacific 
Holdings Limited 

« JPH » 

Jardine Matheson 
International N.V 
The« Company» 

, 
Jardine Matheson 

Europe B.V 
« JME BV » 

Jardine Pacific 
Holdings Limited 

« JPH » 

', 
Jardine Matheson 

International SARL 
The« Company» 

Loan USO 61 ,3 mio 

Participation USO 62 mio 

', 
Jardine Matheson 

Europe B.V 
« JME BV » 
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