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Agenda

■ Introduction

■ Overview of manager’s requests

■ Legal and tax analysis

■ Conclusion
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Overview of manager’s requests
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Manager’s requests – setting the scene

■ Investment strategy and policy of the Fund
□ the Fund will make investments in real estate, as well as real estate related 

assets
□ the Fund will invest in commercial and office real estate investment projects or 

properties
□ closed-ended fund
□ core and core+ strategy 

■ Targeted investors
□ mostly European, and potentially Middle East institutional investors and 

professional investors including family offices and high net-worth individuals
■ Investments’ geographic focus

□ Benelux, Spain, Germany, Italy and France
■ Minimum targeted Fund size

□ EUR 1bn AUM
■ Governance

□ TBD
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Legal and tax analysis
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Legal and Tax analysis – 3 levels to be considered 

7



28 October 2020

Preliminary analysis – potential structure
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Preliminary analysis – Structuring questions

■ Investors’ restrictions
□ German investors (GICs and pension funds)

■ Specific investment restrictions
□ Legal investment restrictions (if SIF: 30% diversification)
□ Contractual investment restrictions

■ Decision-making process
□ GP vs AIFM
□ Delegation vs. advisory model 

■ Governance of the Fund
□ Investors voting rights / reserved matters
□ IAC
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Preliminary analysis – Timeline 
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Preliminary analysis – Tax Considerations
Level 3

• Local or Lux PropCo ?

• Single PropCo or HoldCo/PropCo ?

• Direct Investment ? 

• VAT
PropCo

Investors

Fund (Lux)
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Preliminary analysis – Tax Considerations – Germany
Level 3

• Examples:
 Germany: HoldCo/PropCo
 Exemption of capital gains

realised by HoldCo on PropCo
shares

Investors

Fund (Lux)

PropCo
(Lux)

PropCo
(Lux)

PropCo
(Lux)

HoldCo
(Lux)

12



28 October 2020

Preliminary analysis – Tax Considerations - Italy
Level 3

• Examples:
 Italy: RE Fund (Exempt)
 Exempt Italian RE income

Investors

Fund (Lux)

RE Fund
(Italy)
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Preliminary analysis – Tax Considerations - France
Level 3

• Examples:
 France: OPCI + Regulated Lux 

Fund
 Reduced  WHT rate

Investors

OPCI

Fund

Dividends
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Preliminary analysis – Tax Considerations - Financing
Level 3

• Debt or Equity investment ? 
• Depreciation and Cash Trap 

issues
• Transfer pricing  issues 
(debt / equity ratio / interest rate / 
guarantee fee) ?

PropCo

Investors

Fund

Bank

Loan

Guarantee

Shareholder
Loan
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Preliminary analysis – Tax Considerations - Distributions
Level 3

• Profit repatriation ?
 Dividends: 15% WHT
 Interest: 0% WHT
 Liquidation: 0% WHT

• Net Rental Income vs Capital gains(s)

PropCo

Investors

Fund

Profits
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Preliminary analysis – Tax Considerations – Fund level
Level 2

• Exempt vs Taxable ?
• Opaque (blocker) vs transparent (flow-

through) ?
• Services: management/advisor (AIFM)

 transfer pricing issues
• Carried interest structure

PropCo

Investors

Fund
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Preliminary analysis – Tax Considerations - Investors
Level 1

• Taxable or Exempt ?
• US check-the-box elections
• ATAD 2 issues ? 

 hybrid mismatches ?
 reverse hybrids ?

• DAC 6 issues  ?
PropCo

Investors

Fund
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Important Notice and Disclaimer : Whilst a best efforts approach has been taken to ensure the accuracy of the information provided in this
presentation, as at the date thereof, this information is only designed to provide with summarised, and therefore non complete, information
regarding the topics covered. As such, this presentation does not constitute legal advice, it does not substitute for the consultation with legal
counsel required prior to any undertakings and it should not be understood as investment guidelines. If you would like to receive a legal
advice on any of the issues raised in this presentation, please contact us.

Install the Arendt Insights App to find the most frequently asked questions 
and our answers

https://apps.apple.com/lu/app/arendt-insights/id1506580191


