
Subject: FW: Call
From: "Ronica Ragavan" <ronica@oakbay.co.za>
Date: 2015/07/03, 8:47 AM
To: Ajay Gupta; AJAY PA

Show to boss

Regards
Ronica Ragavan
Cell:  
Fax: 0866851814

Head Office:
JIC House, 106 A 16th Street, Midrand, 1685
P.O Box 1501, Halfway House, 1685
Tel: +27 11 564 9400
Fax: +27 11 315 3789
Website: www.jic.co.za
Email: Users mail@jic.co.za

From: Saloojee, Muhammad [mailto

] Sent: 02 July 2015 03:54 PM
To: O'Sullivan, Macky
Cc: Ronica Ragavan; Issa, Nabil; Hansraj, Shivona; Du Toit, Jaco
Subject: RE: Call

Nabil/Macky,

Thanks for the call just now with you and Ronica. To confirm the discussions:
1. Varun will be the initiator for his Dubai structure (Kamal initiator for his Dubai structure) .
2. Ashika will be lender under Mudaraba to “Varun’s” DIFC SPC. Soo Young will be lender under Mudaraba to

“Kamal’s” DIFC SPC.
3. There will be no trust arrangement in place.
4. The share call option will be in favour of the lenders.
5. Ashika and Soo are not South African tax residents, and are not connected to the Initiators (Varun and Kamal).
6. Client is happy on the good standing of the lenders in case the call option needs to be exercised.

Ronica please revert if anything incorrect. Based on the aforesaid, Mackay will lodge the papers for the DIFC setup.

Kind regards.

Muhammad Saloojee
Director and Head of Corporate Tax

Corporate Tax
KPMG Services (Pty) Ltd

Mobile:  +27 
Office: +27 (
Fax: +27 (0)11 647 6090

Read more on our Website
Follow our South Africa Blog
Join us on LinkedIn
Talk to us on Twitter
Visit our Facebook page
Visit our YouTube channel

_______________________________________________________________________________________________
KPMG is rated AAA (equating to a Level 2 contributor) in terms of Broad-Based Black Economic Empowerment
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To: O'Sullivan, Macky
Cc: Ronica Ragavan; Issa, Nabil; Hansraj, Shivona; Du Toit, Jaco
Subject: Re: Call

Macky, I suspect that client will not be happy to have Soo Young having the share charge and call option over the
Emirati's shares in the DiFC SPC. I suggest in this case that Ashika be the sole provider of finance and holder of the
call option and share charge. Ronica to confirm this. 

What I am not certain of is the following: 

1. What type of finance is envisaged intially? I assume here that the finance which Ashika will provide will be to set up
the legal structure (so we are not talking big sums - I would guess max Dir50 000 per structure). Is this correct?

2. If further finance is required by the Dubai LLC, is there anything stopping the Dunai LLC from getting such funding
from third parties or banks or the initiators themselves?

3. The Mudaraba will also be a further (and second source of funding) which will be advanced by Ashika to the DIFC
Spc allowing Ashika to take 99% of all dividends and profits of the Dubai SPC? The Mudaraba will be an arrangement
between Ashika and the Emirati?

4. Will the Mudaraba arrangement be in place from the outset so as to tie down the Emirati?

5. There should be no formal arrangement between Ashika and the Initiators as this could claw back the SA tax in the
hands of the initiators.

Please revert. If needs be lets arrange a Concall today please. 

Kind regards. Muhammad 

Sent from my iPhone

On 01 Jul 2015, at 4:10 PM, O'Sullivan, Macky <> wrote:

Dear Muhammad,

Further to our call today regarding the structure, we suggest the following revised structure:

- Varun/Kamal remain the Initiators. We explain to the DIFC Registrar of Companies that the DIFC SPC is
being set up to bring in financing from the Lender (Soo Young Jeon/Aashika Singh) which will be invested
by the DIFC SPC into the Dubai LLC of which the Initiator is a 49% shareholder and will therefore benefit
from the proceeds of such financing.

Please note that the “Initiator” is simply the party establishing the SPC. The Initiator is the party that
appoints the Corporate Service Provider and instructs the them moving forward. Consequently, the Emirati
shareholder cannot be the Initiator.  

-There will be no trust deed between Varun/Kamal and the Emirati shareholder. The shares will not be held
on trust for Varun/Kamal.

- Soo Young Jeon/Aashika Singh will have a share charge and call option over the Emirati shareholder’s
shares in the DIFC SPC.

-Kamal/Varun will have a separate arrangement with Soo Young Jeon/Aashika Singh.

Please let me know whether the above works from a South African tax perspective. I am available to discuss
at your convenience.

Best regards,
Macky
Macky O’Sullivan
Associate

King & Spalding
T +971 4 377 9982 | M +
Al Fattan Currency House, Tower 2, Level 24, DIFC | Dubai International Financial Centre, PO Box 506547, Dubai, UAE | www.kslaw.com 
Middle East Offices in Abu Dhabi, Dubai and Riyadh (Affiliated Office)
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Sent: 01 July 2015 17:26
To: 'Saloojee, Muhammad'
Subject: Call

Hi Muhammad,

Just tried calling you. Please could you give me a call on my direct dial when you have a minute?

Thank you.

Macky O’Sullivan
Associate

King & Spalding
T +971 4 377 9982 | 
Al Fattan Currency House, Tower 2, Level 24, DIFC | Dubai International Financial Centre, PO Box 506547, Dubai, UAE | www.kslaw.com 
Middle East Offices in Abu Dhabi, Dubai and Riyadh (Affiliated Office)

King & Spalding Confidentiality Notice:

This message is being sent by or on behalf of a lawyer. It is intended exclusively for the individual or entity to which it is addressed. This communication may contain
information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. If you are not the named addressee, you are not authorized to read,
print, retain, copy or disseminate this message or any part of it. If you have received this message in error, please notify the sender immediately by e-mail and delete all
copies of the message.

<Gupta New Version.doc>
<Kamal New Version.doc>

The information in this e-mail is confidential and may be legally privileged. It is intended solely for the addressee. Access to this
e-mail by anyone else is unauthorized. If you have received this communication in error, please address with the subject heading
"Received in error," send to the original sender, then delete the e-mail and destroy any copies of it. If you are not the intended
recipient, any disclosure, copying, distribution or any action taken or omitted to be taken in reliance on it, is prohibited and may be
unlawful. Any opinions or advice contained in this e-mail are subject to the terms and conditions expressed in the governing KPMG
client engagement letter. Opinions, conclusions and other information in this e-mail and any attachments that do not relate to the
official business of the firm are neither given nor endorsed by it.

KPMG cannot guarantee that e-mail communications are secure or error-free, as information could be intercepted, corrupted,
amended, lost, destroyed, arrive late or incomplete, or contain viruses.

This email is being sent out by KPMG International Cooperative ("KPMG International") on behalf of the local KPMG member
firm providing services to you. KPMG International Cooperative ("KPMG International") is a Swiss entity that serves as a
coordinating entity for a network of independent firms operating under the KPMG name. KPMG International provides no services
to clients. Each member firm of KPMG International is a legally distinct and separate entity and each describes itself as such.
Information about the structure and jurisdiction of your local KPMG member firm can be obtained from your KPMG
representative.

This footnote also confirms that this e-mail message has been swept by AntiVirus software.

--
This message has been scanned for viruses and
dangerous content by MailScanner, and is
believed to be clean.
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