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If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering:  o

CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Aggregate Registration

Securities to be Registered(1) Registered Price per Unit Offering Price(3) Fee(4)
James Hardie Industries SE
Ordinary Shares 102,000,000(2) $3.21 $327,205,851 $18,258

(1) American depositary shares issuable on deposit of securities representing James Hardie Industries SE ordinary
shares registered hereby have been registered pursuant to a separate Registration Statement on Form F-6.

(2) Based on (i) the estimated number of James Hardie Industries N.V. ordinary shares beneficially held by
seurityholders resident in the United States of America, and (ii) the one-to-one basis on which each James Hardie
Industries N.V. ordinary share will be transformed into a James Hardie Industries SE ordinary share.

(3) The proposed maximum aggregate offering price of all of the James Hardie Industries SE shares registered in
connection with the Proposal is $327,205,851. Pursuant to Rules 457(f)(1) and 457(c) under the Securities Act
and solely for the purpose of calculating the registration fee, the proposed maximum aggregate offering price is
equal to the aggregate market value of the approximate number of James Hardie Industries N.V. ordinary shares
to be transformed in the Proposal (calculated as set forth in note (2) above) based upon a market value of
$3.21 per James Hardie Industries N.V. ordinary share, the average of the high and low sale prices per James
Hardie Industries N.V. CUFS on the ASX Limited on June 19, 2009 and converted to United States dollars based
on the Federal Reserve Bank of New York foreign exchange rate for Australian dollars on June 19, 2009.

(4) Calculated by multiplying 0.00005580 by the proposed maximum aggregate offering price.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment that specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or
until the Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information contained in this preliminary prospectus may change. The registrant may not complete the
transaction and issue these securities until the registration statement filed with the US Securities and Exchange
Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any state or jurisdiction where the offer is not permitted.

PRELIMINARY COPY � SUBJECT TO COMPLETION, JUNE 23, 2009
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IMPORTANT NOTICES

Terminology

In this Explanatory Memorandum, references to:

� �we,� �us,� �our,� the �company,� �Dutch NV,� and �JHI NV� refer to James Hardie Industries N.V. We refer to James
Hardie Industries SE when domiciled in The Netherlands as �Dutch SE� and James Hardie Industries SE when
domiciled in Ireland as �Irish SE.�

� �James Hardie� refers collectively to James Hardie Industries N.V. and its controlled subsidiaries.

� �CUFS� refers to CHESS Units of Foreign Securities, each of which represents a beneficial ownership interest in
an underlying ordinary share (which we refer to as shares).

� �ADRs� refers to American Depositary Receipts, which are the receipts or certificates that evidence ownership of
American Depositary Shares (which we refer to as ADSs), each of which represents a beneficial ownership
interest in five CUFS.

� �shareholders� refers to holders of CUFS, ADSs or CUFS converted to shares.

� �A$� refers to Australian dollars and �US$� refers to US dollars.

Certain other capitalised terms used in this Explanatory Memorandum have the meanings ascribed to them in the
Glossary in Section 19.

This Explanatory Memorandum, which constitutes a prospectus under US federal securities laws, has been prepared in
connection with the registration of 102,000,000 shares of Dutch SE, with the number of shares being registered based
on (i) the estimated number of JHI NV shares beneficially held by securityholders resident in the US, and (ii) the
one-to-one basis on which each JHI NV share will be transformed into a Dutch SE share.

This Explanatory Memorandum and the Notice of Meetings included herein have been prepared to assist
shareholders in deciding how to vote on Stage 1 of the Proposal. You should read this Explanatory
Memorandum and the Notice of Meetings in their entirety before making a decision about how to vote on the
resolution to be considered at the extraordinary general meeting.

This Explanatory Memorandum contains important information relating to the Proposal. The Notice of
Meetings contains important information relating to voting at the extraordinary general meeting, including the
record date, the quorum and vote required for approval and how to vote your CUFS, ADSs and CUFS you
have converted to shares and the resolution that shareholders are being asked to approve with respect to
Stage 1 of the Proposal. A separate notice of meetings regarding the matters to be considered at our annual
general meeting, which will be held immediately following the extraordinary general meeting, will be sent to
you under separate cover. The notice of meetings for our annual general meeting sets forth, among other
things, a description of the matters that will be considered at the annual general meeting and the resolutions
that shareholders will be asked to approve at that meeting. If for any reason you do not receive the notice of
meetings for the annual general meeting, you should contact us at the address, telephone numbers or e-mail
address identified below.
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Information Incorporated by Reference

This Explanatory Memorandum incorporates important business and financial information about us by reference and,
as a result, this information is not included in or delivered with this Explanatory Memorandum. For a list of those
documents that are incorporated by reference into this Explanatory Memorandum, see �Incorporation of Certain
Documents by Reference� in Section 14.

Documents incorporated by reference are available from us upon oral or written request without charge. As we file
annual reports and furnish other information to the US Securities and Exchange Commission, you also may obtain
documents incorporated by reference into this Explanatory Memorandum from the website of the US Securities and
Exchange Commission at the URL (or uniform resource locator) http://www.sec.gov or by requesting

i
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them from us by calling the Information Helpline in Australia at 1800 675 021 (between 8:00 a.m. and 5:00 p.m.
(AEST)) or elsewhere in the world at +1-949-367-4900 (between 8:00 a.m. and 5:00 p.m. (Central Time)) or in
writing by regular and electronic mail at the following address:

James Hardie Industries N.V.
Atrium, 8th floor

Strawinskylaan 3077
1077 ZX Amsterdam, The Netherlands

Attention: Company Secretary
E-Mail: infoline@jameshardie.com

In order to receive timely delivery of the documents in advance of the extraordinary general meeting for
Stage 1 of the Proposal, you should make your request no later than August 14, 2009.

A number of documents related to the Proposal also may be found at the Investor Relations area of our website
(www.jameshardie.com, select �James Hardie Investor Relations�).

Forward-looking Statements

This Explanatory Memorandum, Notice of Meetings and the documents incorporated herein by reference contain
forward-looking statements. We may from time to time make forward-looking statements in our periodic reports filed
with or furnished to the US Securities and Exchange Commission on Forms 20-F and 6-K, in our annual reports to
shareholders, in offering circulars, invitation memoranda and prospectuses, in media releases and other written
materials and in oral statements made by our officers, directors or employees to analysts, institutional investors,
existing and potential lenders, representatives of the media and others. Statements that are not historical facts are
forward-looking statements and for US purposes such forward-looking statements are statements made pursuant to the
Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995. Examples of forward-looking
statements include:

� statements about our future performance;

� projections of our results of operations or financial condition;

� statements regarding our plans, objectives or goals, including those relating to our strategies, initiatives,
competition, acquisitions, dispositions and/or our products;

� expectations concerning the costs associated with the suspension or closure of operations at any of our plants
and future plans with respect to any such plants;

� expectations that our credit facilities will be extended or renewed;

� expectations concerning dividend payments;

� statements concerning our corporate and tax domiciles and potential changes to them;

� statements regarding tax liabilities and related audits and proceedings;

� statements as to the possible consequences of proceedings brought against us and certain of our former
directors and officers by the Australian Securities & Investments Commission;
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� expectations about the timing and amount of contributions to the Asbestos Injuries Compensation Fund, a
special purpose fund for the compensation of proven Australian asbestos-related personal injury and death
claims;

� expectations concerning indemnification obligations; and

� statements about product or environmental liabilities.

Words such as �believe,� �anticipate,� �plan,� �expect,� �intend,� �target,� �estimate,� �project,� �predict,� �forecast,� �guideline,� �aim,� �will,�
�should,� �continue� and similar expressions are intended to identify

ii
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forward-looking statements but are not the exclusive means of identifying such statements. Readers are cautioned not
to place undue reliance on these forward-looking statements and all such forward-looking statements are qualified in
their entirety by reference to the following cautionary statements.

Forward-looking statements are based on our estimates and assumptions and because forward-looking statements
address future results, events and conditions, they, by their very nature, involve inherent risks and uncertainties. Such
known and unknown risks, uncertainties and other factors may cause our actual results, performance or other
achievements to differ materially from the anticipated results, performance or achievements expressed, projected or
implied by these forward-looking statements. These factors, some of which are discussed under �Risk Factors�
beginning on page 17, including those incorporated by reference from our Annual Report on Form 20-F filed with the
US Securities and Exchange Commission, include but are not limited to: all matters relating to or arising out of the
prior manufacture of products that contained asbestos by our current and former subsidiaries; required contributions to
the Asbestos Injuries Compensation Fund and the effect of currency exchange rate movements on the amount
recorded in our financial statements as an asbestos liability; compliance with and changes in tax laws and treatments;
competition and product pricing in the markets in which we operate; the consequences of product failures or defects;
exposure to environmental, asbestos or other legal proceedings; general economic and market conditions; the supply
and cost of raw materials; the success of research and development efforts; reliance on a small number of customers; a
customer�s inability to pay; compliance with and changes in environmental and health and safety laws; risks of
conducting business internationally; compliance with and changes in laws and regulations; currency exchange risks;
the concentration of our customer base on large format retail customers, distributors and dealers; the effect of natural
disasters; changes in our key management personnel; inherent limitations on internal controls; use of accounting
estimates; and all other risks identified in our reports filed with Australian, Dutch and US securities agencies and
exchanges (as appropriate). We caution that the foregoing list of factors is not exhaustive and that other risks and
uncertainties may cause actual results to differ materially from those in forward-looking statements. Forward-looking
statements speak only as of the date they are made and are statements of our current expectations concerning future
results, events and conditions.

You should carefully review all of the information included in this Explanatory Memorandum and the Notice of
Meetings, before making a decision on how to vote on Stage 1 of the Proposal to be considered at the extraordinary
general meeting.

Intellectual Property

�James Hardie� and any logos are trademarks of James Hardie International Finance B.V., which may be registered in
certain jurisdictions. Names of other companies and any other trademarks are owned by their respective owners.

iii
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LETTER FROM THE CHAIRMEN

Dear shareholder:      , 2009

For some time, your directors have indicated that James Hardie has been considering the complex issue of the
domicile of James Hardie Industries N.V. In our 2008 Annual Report, we indicated that resolving this issue was a very
important priority for your directors. Three primary factors have been driving this:

� We believe it is critically important that our key senior managers with global responsibilities are able to spend
more time with James Hardie�s operations and in its markets. Qualifying for benefits under the tax treaty
between the US and The Netherlands (which we refer to as the US/Netherlands Treaty) has become
increasingly costly for James Hardie since revisions to the treaty became effective in early 2006, because the
revised tax treaty requires these key senior managers to spend a major portion of their time in The Netherlands.

� In June 2008, the US Internal Revenue Service (which we refer to as the US IRS) asserted that James Hardie
did not qualify for benefits under the US/Netherlands Treaty for 2006 and 2007. While we ultimately prevailed
in that dispute, the US IRS could reassert its position in respect of subsequent time periods and, accordingly,
we consider it prudent to mitigate the risk of further disputes with the US IRS.

� Because your directors are proposing to change the company�s domicile, we believe it also is efficient to
transfer our intellectual property and treasury and finance operations from The Netherlands before the expiry of
the favourable tax concessions the company currently enjoys in The Netherlands under the Financial Risk
Reserve regime on December 31, 2010.

With these factors in mind, your directors, together with key senior managers and professional advisers, have explored
a range of alternatives, including remaining in The Netherlands or moving to the US, Australia or elsewhere in
Europe. Your directors determined not to pursue a move to the US or Australia due to, among other reasons, potential
tax consequences, additional complexity to James Hardie�s corporate structure and practical considerations due to the
very high shareholder approval requirements, which are explained in greater detail in this Explanatory Memorandum.
After considering potential options, your directors have concluded, for reasons explained in this Explanatory
Memorandum, that it is in the best interests of James Hardie and its shareholders for James Hardie to implement a
two-stage plan (which we refer to as the Proposal) to:

Stage 1: transform James Hardie to a European Company, which is a public limited company known as a Societas
Europaea or SE; and

Stage 2: move the corporate domicile of James Hardie from The Netherlands to Ireland.

Importantly, the Proposal will not change the overall commitment of James Hardie to make contributions to the
Asbestos Injuries Compensation Fund under the Amended and Restated Final Funding Agreement. However, if a
contribution is due to the Asbestos Injuries Compensation Fund in the company�s 2011 financial year, which is not yet
known, the costs associated with the Proposal will most likely reduce the amount of the company�s contribution in that
year. The capacity of the Asbestos Injuries Compensation Fund to satisfy claims is linked to the long-term financial
success of James Hardie, especially the company�s ability to generate net operating cash flow. Implementation of the
Proposal is expected to have medium and long-term benefits for the Asbestos Injuries Compensation Fund, as the
company�s Irish domicile is anticipated to result in reduced tax payments relative to taxes that would be payable if the
company remained domiciled in The Netherlands and the intellectual property and treasury and finance operations
remained in The Netherlands after December 31, 2010 following the expiry of the Financial Risk Reserve regime.
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Each stage of the Proposal has to be undertaken separately and requires a separate shareholder vote. If shareholders
approve Stage 1 and it is implemented, a Stage 2 explanatory memorandum seeking approval for Stage 2 will be
distributed in late 2009. If shareholders approve both stages, your directors anticipate that
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implementation of the Proposal will be completed in early 2010. It is important to implement the Proposal as soon as
practicable, as there are risks and costs associated with delay.

In connection with the issue of James Hardie�s domicile and in light of the expiry of the Financial Risk Reserve regime
in The Netherlands on December 31, 2010, your directors also have considered the location of the company�s
intellectual property and treasury and finance operations. After review, your directors do not believe James Hardie
will receive the full benefits of the Proposal if its intellectual property and treasury and finance operations remain in
The Netherlands after the move to Ireland and, on that basis, have determined to transfer these operations to Ireland in
connection with the implementation of Stage 1 of the Proposal. The transfer of the company�s intellectual property in
connection with the Proposal will result in tax in The Netherlands that would not be incurred if the intellectual
property remained in The Netherlands. However, we believe that a transfer of the intellectual property following the
expiry of the Financial Risk Reserve regime would result in greater tax in The Netherlands.

This Explanatory Memorandum sets out material information relevant to the Proposal. As there are certain risks and
disadvantages involved in connection with the implementation of the Proposal, we urge all shareholders to read this
document in full and consider both the benefits of the Proposal as well as the risks and disadvantages involved. For
example, transaction and implementation costs of the Proposal, including taxes associated with the transfer of the
company�s intellectual property, are estimated as of the date of this Explanatory Memorandum to range from
approximately US$51-71 million. This amount includes approximately US$30-50 million of taxes due in The
Netherlands as a result of the transfer of the intellectual property in connection with Stage 1 of the Proposal. The
amount of taxes actually due at the time of the transfer of the intellectual property and the company�s exit from the
Financial Risk Reserve regime in The Netherlands will depend on a number of factors, including the fair market value
of the intellectual property at the time of its transfer and our tax bases in the intellectual property, income earned in
the company�s Financial Risk Reserve account, changes in currency exchange rates and the availability of offsets to the
amounts in this account to finance capital and other qualifying expenditures.

KEY BENEFITS

Following a multi-year review of various alternatives, your directors have concluded that the transformation to a
European Company and the move to Ireland and a transfer of our intellectual property and treasury and finance
operations in connection with the transformation to a European Company is the best course of action at this time and
is in the best interests of James Hardie and its shareholders because it:

� allows key senior managers with global responsibilities to spend more time with James Hardie�s operations and
in its markets because the US/Ireland Treaty does not contain a substantial presence test that requires these
managers to spend significant time in Ireland;

� provides greater certainty for James Hardie to obtain benefits under the tax treaty between the US and Ireland
than is the case under the US/Netherlands Treaty;

� increases our flexibility to undertake certain transactions under Irish company law, which your directors
believe expands the company�s future strategic options;

� simplifies the company�s governance structure to a single board of directors;

� makes the company�s intellectual property and treasury and finance operations eligible for a statutory tax rate
that is currently lower than would be the case if these operations remained in The Netherlands after the expiry
of the Financial Risk Reserve regime; and
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� permits most shareholders to be eligible to receive dividends not subject to withholding tax.
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SUMMARY

While the costs associated with implementation of the Proposal and the related transfer of the company�s intellectual
property and treasury and finance operations are not insignificant, your directors are of the view that the Proposal is
the best course of action at this time for James Hardie and its shareholders and, accordingly, unanimously recommend
that shareholders vote in favour of the Proposal.

This Explanatory Memorandum includes a Notice of Meetings for Stage 1 of the Proposal. Each director intends to
vote his or her shareholding in James Hardie in favour of Stage 1.

If Stage 1 is approved and implemented, we will write to you again with the formal proposal to proceed with Stage 2.
Each stage needs to be approved by shareholders if the expected benefits of the Proposal are to be realised.

Sincerely,

Michael Hammes
Chairman
Supervisory and Joint Boards

Louis Gries
Chief Executive Officer and
Chairman Managing Board
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INDICATIVE TIMETABLE

The key dates for consideration and implementation of the Proposal are shown below. All times referred to are
Australian Eastern Standard Time (which we refer to as AEST) unless otherwise stated.

EVENT DATE

STAGE 1 OF THE PROPOSAL

ADR record date for voting at the extraordinary general meeting Thursday on July 9, 2009 at
5:00 p.m. EDT

CUFS record date for voting at the extraordinary general meeting Monday on August 17, 2009
at 5:00 p.m.

Extraordinary information meeting of JHI NV � in Australia Tuesday on August 18, 2009
at 11:30 a.m.

Deadline for submission of Direction Forms for extraordinary general meeting No later than 4:00 p.m. on
August 18, 2009

Deadline for submission of Proxy Forms for extraordinary general meeting No later than 5:00 p.m. on
August 18, 2009

Extraordinary general meeting of JHI NV � in The Netherlands Friday on August 21, 2009 at
11:00 a.m.

Expected effective date of Stage 1 (if Stage 1 of the Proposal is approved by
shareholders and all other conditions are met)

September 30, 2009

If Stage 1 of the Proposal is implemented we expect to seek approval of Stage 2. A further explanatory
memorandum will be issued in relation to Stage 2 of the Proposal.

EVENT DATE

STAGE 2 OF THE PROPOSAL
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ADR record date for voting at the extraordinary general meeting Friday on November 27, 2009
at 5:00 p.m. EDT

CUFS record date for voting at the extraordinary general meeting Friday on January 8, 2010 at
5:00 p.m.

Extraordinary information meeting of Dutch SE � in Australia Monday on January 11, 2010
at 11:00 a.m.

Deadline for submission of Direction Forms for extraordinary general No later than 4:00
meeting p.m. on January 11, 2010

Deadline for submission of Proxy Forms for extraordinary general meeting No later than 5:00 p.m. on
January 11, 2010

Extraordinary general meeting of Dutch SE � in The Netherlands Wednesday on January 13,
2010 at 11:00 a.m.

Expected effective date of Stage 2 (if Stage 2 of the Proposal is January 29, 2010
approved by shareholders and all other conditions are met)

The final timetable will depend on a number of factors, some of which will be outside of our control, including
various regulatory filings and approvals, as well as the completion of an employee consultation process with respect to
each stage of the Proposal and other corporate restructuring steps (see �Key Steps in Connection with the Proposal� in
Section 1.2).

Any material changes to the above timetable will be announced to the Australian Securities Exchange (which we refer
to as the ASX), furnished to the US Securities and Exchange Commission on a Form 6-K and made available on the
James Hardie Investor Relations website (www.jameshardie.com, select �James Hardie Investor Relations�).

1

Edgar Filing: JAMES HARDIE INDUSTRIES N.V. - Form F-4

Table of Contents 21



Table of Contents

QUESTIONS AND ANSWERS ABOUT THE PROPOSAL

The following are some of the questions that you, as a shareholder, may have regarding the Proposal and answers to
those questions. This section highlights selected information from this Explanatory Memorandum and the Notice of
Meetings, but does not contain all of the information that may be important to you. Section numbers in parentheses
following certain of the questions in this part refer to some of the other places in this Explanatory Memorandum or
the Notice of Meetings that contain more detailed information regarding the subject matter discussed.

Q1: What is the Proposal? (Section 1)

A: The Proposal is to transform the company from a public limited liability corporation registered in The
Netherlands (Naamloze Vennootschap (NV)) to a European Company (Societas Europaea (SE)) in a
two-stage transaction, which ultimately will result in the relocation of our corporate domicile from The
Netherlands to Ireland.

Q2: When and where is the shareholders� meeting? (Section 20)

A: The extraordinary general meeting to consider Stage 1 of the Proposal will be held at the company�s offices
Atrium , 8th floor, Stawinskylaan 3077, 1077 ZX Amsterdam, The Netherlands at 11:00 a.m. Central Europe
Time on August 21, 2009.

An extraordinary information meeting also will be held to enable CUFS holders to attend a meeting in
Australia to review Stage 1 of the Proposal and the resolution that is to be considered and voted on at the
extraordinary general meeting in The Netherlands. The extraordinary information meeting will be held prior
to the extraordinary general meeting at The Auditorium, the Mint, 10 Macquarie Street, Sydney, NSW,
Australia at 11:30 a.m. (AEST) on August 18, 2009. A live webcast of the extraordinary information meeting
will be available on our website.

Please refer to the Notice of Meetings included in this Explanatory Memorandum for details.

Q3: Who can vote at the shareholders� meeting? (Section 21)

A: In order to be eligible to vote on Stage 1, you must be the registered owner or holder (as applicable) of: CUFS
at 5:00 p.m. (AEST) on August 17, 2009; ADRs at 5:00 p.m. (US Eastern Daylight Saving Time) on July 9,
2009; or shares at 5:00 p.m. (AEST) on August 17, 2009.

Q4: What is the proposal that shareholders will be asked to consider and vote on at the extraordinary
general meeting in connection with Stage 1 of the Proposal? (Section 20)

A The shareholders will be asked to consider and vote on the transformation of the company from a Dutch NV
company to a Dutch SE company, including the following specific approvals:

� JHI NV implement Stage 1, as a result of which JHI NV will adopt the form of a Societas Europaea,
governed by Dutch law;

� JHI NV�s articles of association be amended as described in the Explanatory Memorandum, including
changing the name of JHI NV from James Hardie Industries N.V. to James Hardie Industries SE;
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� any member of the Managing Board or any partner of our Dutch legal advisor, Loyens & Loeff NV, be
authorised to apply for the required ministerial declaration of no-objection of the Dutch Ministry of Justice in
connection with the amendments to the articles of association and to execute the notarial deed of amendments
to the articles of association;

� the execution of any deed, agreement or other document contemplated by Stage 1 as described in the
Explanatory Memorandum, or which is necessary or desirable to give effect to Stage 1;

� any member of the Managing Board be appointed to represent JHI NV in accordance with the articles of
association in all matters concerning Stage 1; and

� that the actions of one or more members of the Joint or Managing Boards relating to Stage 1 up to the date of
the extraordinary general meeting be ratified and approved.

2
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Q5: What do I need to do now? (Section 21)

A: After carefully reading and considering the information contained in this Explanatory Memorandum, please
follow the instructions for voting the CUFS, ADSs or CUFS converted to shares that you hold, which are
described in the Notice of Meetings included herein under �Information on Voting� in Section 21. The manner
by which you vote is determined by whether you hold CUFS, ADSs or CUFS you have converted to shares.
Although voting is not compulsory, your vote is important and your directors encourage you to vote on the
Proposal.

Q6: What is an SE? (Section 4.2)

A: An SE is a legal form of a public limited company recognised in the European Union (which we refer to as
the EU) member states, which can be registered in any of those member states. The corporate domicile of an
SE can be transferred after shareholder approval to any other EU member state that has implemented the
Council Regulation (EC) No 2157/2001 on the Statute for a European Company (which we refer to as the SE
Regulation).

Under the SE Regulation, our transformation to an SE will not affect our continuity as a legal person; we
continue with the same assets, liabilities, rights and obligations both before and after our transformation to an
SE and following the transfer of our corporate domicile to Ireland.

A number of enterprises have become SEs in recent years, including Porsche, Allianz, BASF and Swiss RE
International.

Q7: Why is James Hardie undertaking the Proposal now? (Section 3.1)

A: Your directors consider this to be an appropriate time for James Hardie and its shareholders to implement the
Proposal notwithstanding the current market environment for James Hardie and the global financial and
liquidity crisis, as implementation of the Proposal will enable us to:

� provide key senior management with global responsibilities more opportunities to work directly with our
local operations and in our markets. Our business in the US has been adversely affected by the decline in the
US housing market and the turmoil within financial and mortgage lending institutions. These challenges make
it even more costly to maintain substantial management presence in The Netherlands, away from our major
operations and markets;

� provide more certainty regarding our ability to obtain benefits under the tax treaty between the US and
Ireland (which we refer to as the US/Ireland Treaty) than is the case under the US/Netherlands Treaty; and

� put in place alternative arrangements in light of the pending expiry of the Financial Risk Reserve regime in
The Netherlands on December 31, 2010.

Q8: Why is James Hardie not moving the parent company to the US? (Section 3.5)

A: We considered a range of options for moving the parent company to the US, including: (1) having a new
US parent company acquire all of our shares from shareholders in exchange for shares issued by the new
US parent company and (2) by way of a dual incorporation structure under Delaware corporate law and Dutch
company law.
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Having a new US parent company acquire all of our shares would result in the new US parent company
becoming our holding company. This option was considered impractical because unless the new US parent
company was able to acquire at least 95% of all of our issued share capital, the transaction could result in two
James Hardie entities being publicly listed: a US parent company and a Dutch parent company. This is due to
the requirement under Dutch law that 95% of all of our issued share capital needs to be acquired in order to
effect a compulsory acquisition of the remaining shares.

We also considered a move of the parent company to the US by way of a dual incorporation structure under
Delaware corporate law and Dutch company law, which would require the approval of 75% of shareholder
votes cast at a properly held meeting at which at least 5% of our issued share capital is present or represented.
However, the structure resulting from this dual incorporation was determined to be too
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complex, and it is unclear whether this structure would be fully recognised under Dutch law. In addition,
without a ruling from the Australian Taxation Office, it was uncertain whether this transaction would have
resulted in an income tax liability for some Australian tax resident shareholders.

Q9: Why is James Hardie not moving the parent company to Australia? (Section 3.5)

A: We considered moving the parent company to Australia by having a new Australian parent company acquire
all of our shares from shareholders in exchange for shares issued by the new Australian parent company. Such
a transaction would result in the new Australian parent company becoming our holding company.

This option was considered to be not as attractive as the Proposal because:

� as would be the case with a proposed move of the parent company to the US, unless the new Australian
parent company was able to acquire at least 95% of all of our issued share capital, the transaction could result
in two James Hardie entities being publicly listed: an Australian parent company and a Dutch parent
company. This is due to the requirement under Dutch law that 95% of all of our issued share capital needs to
be acquired in order to effect a compulsory acquisition of the remaining shares;

� moving our corporate domicile to Australia by other means was not considered possible under Dutch
company law without a potential tax cost to some shareholders; and

� if our tax residence was moved to Australia (and not our corporate domicile), dividends paid to shareholders
would continue to be subject to a 15% Dutch dividend withholding tax (with the potential for such tax to be
offset by our shareholders).

Q10: What is the impact of the Proposal on our asbestos funding arrangements with Asbestos Injuries
Compensation Fund? (Section 3.2)

A: The Proposal will not change the overall commitment of James Hardie to make contributions to the Asbestos
Injuries Compensation Fund (which we refer to as the AICF) under the Amended and Restated Final Funding
Agreement (which we refer to as the AFFA). However, if a contribution is due to the AICF in our 2011
financial year, which is not yet known, the costs associated with the Proposal will most likely reduce the
amount of the company�s contribution. The capacity of the AICF to satisfy claims is linked to the long-term
financial success of James Hardie, especially the company�s ability to generate net operating cash flow.
Implementation of the Proposal is expected to have medium and long-term benefits for the AICF, as James
Hardie�s Irish domicile is anticipated to result in reduced tax payments relative to taxes that would be payable
if we remained domiciled in The Netherlands and the intellectual property and treasury and finance operations
remained in The Netherlands after December 31, 2010 following the expiry of the Financial Risk Reserve
regime.

Q11: Why have the directors not made a recommendation in respect of Stage 2 at this time?

A: Your directors are not able to make a recommendation in respect of Stage 2 at this time because the SE
Regulation requires that the approval of the proposed relocation of the corporate domicile of Dutch SE be
approved by the directors and shareholders of Dutch SE. Because we will not become Dutch SE until Stage 1
has been implemented, your directors, in their capacity as directors of Dutch NV, cannot recommend, and
Dutch SE cannot approve, Stage 2 of the Proposal at this time.
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If Stage 1 is approved and implemented and we transform to Dutch SE, your directors will write to you again
with the formal proposal to proceed with Stage 2.

Q12: What will happen if I abstain from voting? (Section 21)

A: Any CUFS, ADSs and CUFS you have converted to shares for which no votes are cast effectively will be
treated as null votes and will not count toward the voting outcome.

Q13: When do you expect the Proposal to be completed?

A: If shareholders approve both stages, your directors anticipate that the Proposal will be implemented in early
2010.

4
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Q14: What happens to James Hardie if Stage 1 of the Proposal is approved but Stage 2 of the Proposal does
not proceed? (Section 3.4)

A: If Stage 1 of the Proposal is approved, but Stage 2 of the Proposal does not proceed, Dutch SE will continue
as a European Company with its corporate domicile remaining in The Netherlands. In that circumstance,
while remaining a Dutch incorporated company, Dutch SE will be able to move its corporate domicile to
Ireland (or any other EU member state that has implemented the SE Regulation) at a later date if shareholders
approve such a move in the future.

If Stage 2 is not implemented, none of the other favourable aspects of the Proposal will be obtained and the
risks and disadvantages of staying in The Netherlands described in this Explanatory Memorandum will
continue to apply. In the event we have transferred our intellectual property and our treasury and finance
operations from The Netherlands in connection with the implementation of Stage 1 of the Proposal, based on
current estimates and subject to the limitations of this estimate described elsewhere in this Explanatory
Memorandum, we will have incurred US$30-50 million of Dutch tax as a result of a capital gain on the
transfer of our intellectual property from The Netherlands. However, we believe leaving the intellectual
property in The Netherlands until the implementation of Stage 2 of the Proposal will result in additional
Dutch Tax, as will a future transfer of our intellectual property after the expiry on December 31, 2010 of the
Financial Risk Reserve regime. See �Financial and Accounting Impact� in Section 1.3.

We may determine, subject to any required consents from our lenders, to transfer our intellectual property and
treasury and finance operations from The Netherlands independent of either stage being approved by
shareholders and implemented. These transfers do not require shareholder approval. The transfer of our
treasury and finance operations from The Netherlands would result in the early termination of our
participation in the Financial Risk Reserve regime in The Netherlands and would require the payment of all
Dutch tax due on the balance remaining in our Financial Risk Reserve account at that time, including any tax
due from the transfer of our intellectual property from The Netherlands.

Q15: What matters will be considered at the annual general meeting immediately following the
extraordinary general meeting?

A: At the annual general meeting, shareholders will be asked to consider, among other things, resolutions relating
to our annual accounts for our 2009 financial year, our remuneration report for our 2009 financial year,
re-election of five directors offering themselves for re-election, amendments to the James Hardie Industries
N.V. Long Term Incentive Plan 2006 (which we refer to as our Long Term Incentive Plan), grants of equity
securities to our Managing Board directors and other procedural matters.

Please refer to the separate notice of meetings for the annual general meeting and annual information meeting
delivered to you under separate cover for details and the full text of the resolutions to be considered at the
annual general meeting. If you have not received a copy of the notice of meetings for the annual general
meeting, please see �Where You Can Find Additional Information� in Section 13 to request a copy.

5
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Q16: Who can answer questions I might have about the Proposal? (Section 13)

A: If you have additional questions about this Explanatory Memorandum, the Notice of Meetings, the meetings
or the Proposal, you may submit these in advance of the extraordinary information meeting and the
extraordinary general meeting. You also may ask questions relating to the Proposal at these meetings, without
submitting those questions in advance. You also may contact us at:

James Hardie Industries N.V.
Atrium, 8th floor

Strawinskylaan 3077
1077 ZX Amsterdam, The Netherlands

Attention: Company Secretary
E-mail: infoline@jameshardie.com

or by calling the Information Helpline in Australia at 1800 675 021 (between 8:00 a.m. and 5:00 p.m.
(AEST)) or elsewhere in the world at +1-949-367-4900 (between 8:00 a.m. and 5:00 p.m. (Central Time)).
You also may obtain additional information about us from documents filed or furnished with the Australian
Securities Exchange and the US Securities and Exchange Commission by following instructions in the section
entitled �Where You Can Find Additional Information� in Section 13.

6
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SUMMARY

This summary highlights selected information from this Explanatory Memorandum and the Notice of Meetings and
does not contain all of the information that may be important to you. You should read carefully the entire Explanatory
Memorandum and Notice of Meetings and the additional documents referred to in this Explanatory Memorandum and
the Notice of Meetings to fully understand the Proposal and resolution that shareholders will be asked to consider at
the extraordinary general meeting. You also should read the notice of meetings for the annual general meeting that
will be held immediately following the extraordinary general meeting. We have included references to other parts of
this Explanatory Memorandum to direct you to a more complete description of the topics presented in this summary.

James Hardie (see Section 2.5.1)

Through our network of subsidiaries, we manufacture building materials in the US, Australia, New Zealand and the
Philippines. In financial year 2008, we generated net sales in excess of US$1.4 billion. The majority of our building
materials manufacturing capacity (86%) was located in the US and the US market also accounted for almost 80% of
net sales to customers. As of May 31, 2009, we employed 2,349 people worldwide, the majority of whom (1,455)
were located in the US.

In connection with the Proposal, we have formed JHCBM plc (which we refer to as Irish plc Subsidiary) as a
subsidiary incorporated in Ireland with registered number 471542. Irish plc Subsidiary has no significant assets, has
the minimum statutory capitalisation of �40,000 and has not engaged in any business or other activities other than in
connection with its formation and the Proposal. As part of Stage 1, Irish plc Subsidiary will merge with and into us to
form Dutch SE, after which Irish plc Subsidiary will cease to exist.

Our principal executive offices and telephone number are: Atrium, 8th floor, Strawinskylaan 3077, 1077 ZX
Amsterdam, The Netherlands, Telephone: +31 20 301 2980. The principal executive offices and telephone number of
Irish plc Subsidiary are: Arthur Cox Building, Earlsfort Terrace, Dublin 2, Ireland, Telephone: +35 31 618 0000.

Recent Developments (see page 24)

On May 21, 2009, we publicly announced our financial results for the fourth quarter and full year ended March 31,
2009. We also announced that after a further review of our dividend policy, the Board had decided to omit the
year-end dividend to preserve capital. See �Recent Developments� on page 24.

The Proposal (see Section 1)

The Proposal is to effect our transformation from a public limited liability corporation registered in The Netherlands
(Naamloze Vennootschap (NV)) to a European Company (Societas Europaea (SE)) and ultimately the relocation of
our corporate domicile from The Netherlands to Ireland.

The Proposal is to be undertaken in two stages, as follows:

� Stage 1:  We will transform to a European Company (Societas Europaea (SE)) by merging with a
newly-formed subsidiary. We will become Dutch SE, with our corporate domicile remaining in The
Netherlands.
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In connection with the implementation of Stage 1 of the Proposal, we currently intend to transfer our intellectual
property to a newly-formed subsidiary with its tax residence in Ireland and to transfer our treasury and finance
operations to a newly-formed Irish subsidiary. We believe leaving the intellectual property in The Netherlands until
the implementation of Stage 2 of the Proposal would result in the incurrence of additional Dutch tax in the event of a
future transfer of our intellectual property. However, as the transfer of our intellectual property and our treasury and
finance operations from The Netherlands does not require shareholder approval, we may determine, subject to any
required consents from our lenders, to transfer our intellectual property and our treasury and finance operations from
The Netherlands independent of either stage being approved by shareholders and implemented. The transfer of our
treasury and finance operations from The Netherlands would result in the early termination of our participation in the
Financial Risk Reserve regime in The Netherlands and would require
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the payment of all Dutch tax due on the balance remaining in our Financial Risk Reserve account at that time,
including tax due from the transfer of our intellectual property from The Netherlands.

� Stage 2:  Following implementation of Stage 1, Dutch SE will move its corporate domicile to Ireland to
become Irish SE.

In connection with Stage 2, the registered office and head office of Dutch SE will move from The Netherlands to
Ireland.

See �Financial and Accounting Impact� in Section 1.3 for further information regarding Dutch tax costs in connection
with the transfer of our intellectual property and our exit from the Financial Risk Reserve regime.

The Proposal is shown in the following simplified diagrams:

Reasons for the Proposal and Related Matters (see Section 3.1)

Following a multi-year review of various alternatives, your directors have concluded that the Proposal is the best
course of action at this time and is in the best interests of James Hardie and its shareholders because it:

� allows key senior managers with global responsibilities to spend more time with James Hardie�s operations and
in its markets because the US/Ireland Treaty does not contain a substantial presence test that requires these
managers to spend significant time in Ireland;

� provides greater certainty for James Hardie to obtain benefits under the US/Ireland Treaty than is the case
under the US/Netherlands Treaty;

� increases our flexibility to undertake certain transactions under Irish company law, which your directors
believe expands our future strategic options;

� simplifies our governance structure to a single board of directors;

� makes our intellectual property and treasury and finance operations eligible for a statutory tax rate that is
currently lower than would be the case if these operations remained in The Netherlands after the expiry of the
Financial Risk Reserve regime; and

� permits most shareholders to be eligible to receive dividends not subject to withholding tax.

8
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Required Shareholder Approvals (see Section 1.8)

At the extraordinary general meeting on August 21, 2009, you will be asked to approve Stage 1 of the Proposal, which
is our transformation to a European Company domiciled in The Netherlands through a merger with our newly-formed
Irish subsidiary, Irish plc Subsidiary.

Stage 1 of the Proposal will require the approval of 75% of shareholder votes cast at a properly held meeting at which
at least 5% of our issued share capital is present or represented.

If Stage 1 of the Proposal is approved and implemented, shareholders of Dutch SE will be asked at a subsequent
general meeting to approve Stage 2 of the Proposal, which is the transformation of Dutch SE to Irish SE through the
relocation of the corporate domicile of Dutch SE from The Netherlands to Ireland. Stage 2 of the Proposal will require
the approval of 662/3% of shareholder votes cast at a properly held meeting at which at least 5% of Dutch SE�s issued
share capital is present or represented.

Recommendation of Your Directors (see Section 21)

Your directors believe that the Proposal is the best course of action at this time and is in the best interests of James
Hardie and its shareholders. Your directors unanimously recommend that you vote in favour of Stage 1 of the
Proposal. Each director intends to vote his or her own shareholding in favour of Stage 1.

Holdings by our Directors and Officers of Shares, CUFS and ADSs (see Section 10.1.2)

As of May 31, 2009, your directors and executive officers and their affiliates held 202,990 (or less than 0.05%) of our
then outstanding CUFS and 3,800 of our then outstanding ADSs (or less than 0.93%). As of May 31, 2009, all
directors, executive officers and their affiliates as a group, held an aggregate of 0.051% of the outstanding shares
entitled to vote at the extraordinary general meeting.

Rights of Shareholders (see Sections 4.2, 5.4 and 5.6)

From a shareholder perspective, little will change in practical terms following implementation of Stage 1, except that
our three-tiered board will change to a two-tiered board, the required shareholder approval threshold for Stage 2 of the
Proposal will be reduced from 75% to 662/3% and the chief executive officer will not be entitled to hold office as a
director for a continuous period in excess of six years without standing for re-election. Other minor changes will result
from Dutch SE being subject to the SE Regulation, in addition to Dutch company law.

As part of implementation of Stage 2, Irish SE will adopt a form of memorandum and articles of association consistent
with Irish company law and the SE Regulation and the rights of shareholders will undergo more substantial changes
than in Stage 1. In addition, the Irish takeover regime will apply to Irish SE. The most significant of the changes in
Stage 2 include:

� a change from a two-tiered board to a single-tiered board;

� holders of 5% of Irish SE�s issued share capital, as compared to 1% of Dutch SE�s issued share capital or holders
of Dutch SE shares representing at least EUR 50 million in value, having the right, subject to complying with
specified time periods and providing specified information, to request that the board place a matter on the
agenda of an annual general meeting;
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� holders of 10% of Irish SE�s issued share capital, as compared to any shareholder of Dutch SE, having the right,
subject to complying with specified time periods and providing specified information, to nominate candidates
for election as directors at an extraordinary general meeting;

� holders of 5% of Irish SE�s issued share capital, as compared to either 5% of Dutch SE�s issued share capital or
at least 100 shareholders of Dutch SE, having the right, subject to complying with specified time periods and
providing specified information, to request the board to call an extraordinary general meeting and place items
(other than the nomination of directors) on the agenda for such meeting;

� a takeover offer will, in general, be required of a person who acquires 30% or more of the voting rights of Irish
SE, as compared to 20% of the voting rights of Dutch SE; and

� a person who acquires 80% or more of Irish SE�s issued share capital, as compared to 95% of Dutch SE�s issued
share capital, can compel the acquisition of the remaining outstanding issued share capital.
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We encourage you to read �Summary of Key Differences Between Dutch NV and Dutch SE� in Section 4.2, �Summary
of Key Corporate Law Differences Between Dutch SE and Irish SE� in Section 5.4 and �Principal Differences Between
the Takeover Regime under the Articles of Association of Dutch NV and Dutch SE and the Irish Takeover Rules� in
Section 5.6 for a more detailed discussion of these differences.

You will continue to hold the same number of CUFS, ADSs or CUFS you have converted to shares in Dutch SE (if
Stage 1 of the Proposal is approved and implemented) and in Irish SE (if Stage 2 of the Proposal is approved and
implemented) as you held beforehand. The current certificates and holding statements evidencing your CUFS, ADSs
or CUFS converted to shares will continue to evidence the same number and kind of securities following
implementation of each stage of the Proposal.

Impact on Asbestos Funding Arrangements with AICF (see Section 3.2)

The Proposal will not change the overall commitment of James Hardie to make contributions to the AICF under the
AFFA. However, if a contribution is due to the AICF in our 2011 financial year, which is not yet known, the costs
associated with the Proposal will most likely reduce the amount of the company�s contribution by an amount up to
35% of the costs associated with the Proposal.

Whether, and to what extent, the costs associated with the Proposal actually reduce any contribution due to the AICF
in our 2011 financial year will ultimately depend on the amount of the contribution otherwise required to be made
under the AFFA and the company�s net cash provided by operating activities for financial year 2010 before taking
account of these costs.

The capacity of the AICF to satisfy claims is linked to the long-term financial success of James Hardie, especially the
company�s ability to generate net operating cash flow. Implementation of the Proposal is expected to have medium and
long-term benefits for the AICF, as James Hardie�s Irish domicile is anticipated to result in reduced tax payments
relative to taxes that would be payable if we remained domiciled in The Netherlands and the intellectual property and
treasury and finance operations remained in The Netherlands after December 31, 2010 following the expiry of the
Financial Risk Reserve regime.

Financial and Accounting Impact (see Section 1.3)

The Proposal and the transfer of our intellectual property and treasury and finance operations in connection with the
Proposal will have the following significant financial and accounting impacts:

� Transaction and implementation costs in connection with the Proposal, including the transfer of our intellectual
property and treasury and finance operations, assuming our intellectual property was transferred as of
September 30, 2009 (the currently estimated date for implementation of Stage 1 of the Proposal), are estimated
to range from approximately US$51-71 million, US$14 million of which already has been incurred. The costs
expected to be incurred in connection with Stage 1 of the Proposal include approximately US$30-50 million in
Dutch tax as a result of a capital gain on the transfer of our intellectual property from The Netherlands. The
starting point of this range was estimated using the fair market value of our intellectual property as of June 1,
2009 and our income forecasts for our Financial Risk Reserve account through September 30, 2009, but did not
take into account any gains or losses as a result of changes in currency exchange rates. Due to the factors
described below that affect the amount of Dutch tax actually due as a result of the transfer of our intellectual
property, as well as the actual time of such transfer and our exit from the Financial Risk Reserve regime, the
tax due could vary from our estimate and the amount of such variance could be material.
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Under the Financial Risk Reserve regime rulings relating to our intellectual property, 28% of the gain from the
transfer of our intellectual property would be subject to the statutory rate of Dutch corporate tax (currently 25.5%),
which, based on the framework described in the preceding paragraph, is estimated to result in Dutch tax of
US$20-24 million. The remaining 72% of the gain from the transfer of our intellectual property will be included in our
Financial Risk Reserve account. The Financial Risk Reserve account may be released tax-free if and to the extent
James Hardie makes qualifying capital contributions to group
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companies that use the cash received to finance capital and other qualifying expenditures (�exempt releases�).

Any balance remaining in our Financial Risk Reserve account at the time of the regime�s expiry or our earlier exit is
subject to tax at the statutory rate of Dutch corporate tax. The transfer of our treasury and finance operations from The
Netherlands would result in the early termination of our Financial Risk Reserve regime ruling. Based on an estimated
ending balance in our Financial Risk Reserve account on September 30, 2009, the amount of exempt releases (which
permit amounts in the Financial Risk Reserve account to be released without further tax) expected to be available
immediately prior to our exit from the regime and the statutory rate of Dutch corporate tax (currently 25.5%), we
estimate that approximately US$10-26 million in additional Dutch tax will be due on the transfer of these operations.

The amount of Dutch tax actually due at the time of the transfer of our intellectual property and our subsequent exit
from the Financial Risk Reserve regime will depend on a number of factors at that time, such as the fair market value
of our intellectual property and our tax bases in the intellectual property, the income earned in and exempt releases
from, our Financial Risk Reserve account, changes in currency exchange rates and the amount of exempt releases
available. The amount of tax due at the time of our exit from the Financial Risk Reserve regime would increase as a
result of weakening in the value of the Australian and New Zealand currencies as compared to the US dollar. The
determination of the fair market value of our intellectual property is affected by, among other things, our results of
operations and the state of the markets in which we sell our products. An improvement in our results of operations or
an increase in the number of housing starts in the markets in which we sell our products could result in an increase in
the fair market value of our intellectual property. The value of our intellectual property has fluctuated in the past and
in the future may vary materially from the value we used to estimate the starting point of the range of the amount of
taxes due on the transfer of our intellectual property. Additionally, the fair market value of our intellectual property
could increase as a result of a strengthening in the value of the Australian and New Zealand currencies as compared to
the US dollar. For example, assuming the other factors that affect the amount of Dutch tax due on the transfer of our
intellectual property remained unchanged, a 10% increase in the fair market value of our intellectual property as of the
date of its transfer would result in approximately US$14 million in additional Dutch tax.

The Dutch tax would not be incurred if our intellectual property remains in The Netherlands after the move of Dutch
SE�s domicile to Ireland. While the one-time payments relating to the transfer of our intellectual property are not
insignificant, we believe leaving the intellectual property in The Netherlands would result in additional Dutch tax in
the event of a future transfer of this property from The Netherlands. In addition, leaving our intellectual property in
The Netherlands would not permit us to obtain all of the expected benefits of the Proposal and the connected
transactions. For example, leaving the intellectual property in The Netherlands after the expiration of the Financial
Risk Reserve regime, would result in a higher statutory rate of tax on royalty payments in respect of our intellectual
property than would be the case in Ireland (assuming an equivalent replacement regime is not adopted in The
Netherlands) and would not allow us to be eligible for a 0% withholding tax rate on royalty payments made from our
subsidiaries in the US to our Dutch subsidiary which holds our intellectual property.

The transfer of our intellectual property and our finance and treasury operations do not require shareholder approval
and we may determine, subject to any required consents from our lenders, to transfer our intellectual property and our
finance and treasury operations from The Netherlands independent of either stage being approved by shareholders and
implemented.

The remaining approximately US$21 million of costs, US$14 million of which already has been incurred, relate
primarily to expenses associated with the Proposal, advisory fees and costs related to our establishment of a new head
office in Ireland.
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� Our annual accounts will continue to be prepared under Generally Accepted Accounting Principles applicable
in the US (which we refer to as US GAAP). Commencing with the first financial year end after the Proposal
(including Stage 2) is completed (i.e., year ended March 31, 2010 if, as anticipated, Stage 2 is implemented
prior to April 1, 2010), the annual accounts of Irish SE also will be prepared under Generally Accepted
Accounting Principles applicable in Ireland (which we refer to as Irish GAAP).

� In connection with the approval of Stage 2, we intend that Dutch SE will request shareholders to approve the
reclassification of a merger revaluation reserve established in connection with our 2001 reorganisation to
maintain the historical cost bases of our consolidated net assets from directly before the 2001 reorganisation.
As a result of this reclassification, the amounts available to Irish SE for distribution as dividends and to
repurchase shares will be substantially the same as for Dutch SE.

� After implementation of Stage 2, Irish SE�s ability to pay dividends and repurchase shares will be subject to
Irish company law and will be determined based on profits calculated under Irish GAAP. However, as a result
of this reclassification, we do not believe these changes will have a material impact on Irish SE�s ability to pay
dividends or repurchase shares.

A more detailed explanation of the accounting and financial impact of implementing the Proposal is described under
the heading �Financial and Accounting Impact� in Section 1.3.

Accounting Treatment of the Proposal (see Section 7)

Under US GAAP, we will account for our merger with Irish plc Subsidiary in Stage 1 of the Proposal under
US GAAP accounting rules governing transactions between entities under common control, which will not have an
impact on our consolidated financial statements. We will account for certain income tax payments associated with
leaving The Netherlands and transferring intellectual property to Ireland in accordance with the Statement of Financial
Accounting Standards No. 109, �Accounting for Income Taxes� and Accounting Research Bulletin No. 51,
�Consolidated Financial Statements.�

Under US GAAP, Stage 2 of the Proposal will have no impact on our consolidated financial statements.

Regulatory Requirements (see Section 1.2)

If shareholders approve Stage 1 of the Proposal, we must apply for and receive a �statement of no objection� from the
Dutch Ministry of Justice and confirmation of the High Court of Ireland that all legal requirements for Stage 1 of the
Proposal have been fulfilled before our transformation to Dutch SE may be implemented.

We expect to obtain both of these approvals within approximately four to five weeks following shareholder approval.

Stock Exchange Listings (see Section 3.6)

After our transformation to Dutch SE, Dutch SE�s securities will continue to be quoted on the ASX in the form of
CUFS (with CHESS Depositary Nominees Pty Ltd. being the registered holder of the underlying shares and each
CUFS representing one underlying share) and the NYSE in the form of ADSs (with The Bank of New York Mellon as
the registered owner of CUFS and each ADS representing 5 CUFS/underlying shares). We intend to continue to
maintain listings under the symbol �JHX� on both the ASX and the NYSE.

Dissenters� Rights (see Section 21)
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Under Dutch company law, shareholders do not have dissenters� or appraisal rights in connection with the Proposal.

Material Tax Consequences for Shareholders (see Section 9)

For a detailed discussion of the material Australian, US federal, Dutch, Irish and UK tax consequences of the Proposal
for our shareholders, see �Material Tax Considerations of the Proposal� in Section 9.
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The tax consequences of the Proposal for you will depend upon the facts of your situation. You should consult your
own tax advisors for a full understanding of the tax consequences of the Proposal for you.

Notice for CUFS holders entitled to an exemption

Please note that following implementation of Stage 2 of the Proposal, shareholders who reside in an EU
member country other than Ireland or in a country with which Ireland has a double tax treaty and who do not
reside in Ireland must complete and send to Irish SE a non-resident declaration form in order to avoid Irish
dividend withholding tax (See �Irish Income Tax Consequences of the Proposal � Irish SE Shareholders Taxation�
in Section 9.4.3). If the appropriate declaration is not made, such shareholders will suffer Irish dividend
withholding tax of 20% on dividends paid by Irish SE and may not be entitled to offset such tax. In this case, it
would be necessary for such shareholders to apply for a refund of the withholding tax suffered directly from the Irish
Revenue.

Australian resident shareholders who have not made the appropriate declaration will not be entitled to an offset for the
Irish dividend withholding tax against their Australian income tax liability (See �Australian Income Tax Consequences
of the Proposal � Dividends and Distributions from us after our transformation to Irish SE� in Section 9.1.3.2) and will
need to apply for a refund of the withholding tax suffered directly from the Irish Revenue.

We therefore strongly recommend that the appropriate declaration is made by all shareholders who do not
reside in Ireland.

Notice for ADS holders with a registered address in the U.S.

Following implementation of Stage 2 of the Proposal, ADS holders with a registered address in the US will be
entitled to an automatic exemption from Irish dividend withholding tax. This means that they will not be
required to complete a non-resident declaration form in order to avoid Irish dividend withholding tax (See
�Irish Income Tax Consequences of the Proposal � Irish SE Shareholders Taxation� in Section 9.4.3).

13
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SUMMARY SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The following is our summary selected consolidated financial information for each of the years in the five-year period
ended March 31, 2008 and the nine-month periods ended December 31, 2008 and December 31, 2007. The data is
derived from, and should be read together with, our Annual Report on Form 20-F for the year ended March 31, 2008
and our report on Form 6-K furnished on February 17, 2009, which are incorporated by reference into this
Explanatory Memorandum. See �Where You Can Find Additional Information� in Section 13.

Historical results are not indicative of expected future performance.

We prepare our financial statements in accordance with US GAAP as outlined in note 2 to our audited consolidated
financial statements included in our Annual Report on Form 20-F for the year ended March 31, 2008.

The information below refers to EBITDA of James Hardie. EBITDA is not a measure of financial performance under
US GAAP and should not be considered an alternative to, or more meaningful than, income from operations, net
income or cash flows as defined by US GAAP or as a measure of profitability or liquidity. Please see the
reconciliation of EBITDA to Cash flows provided by operating activities, which is the most directly comparable US
GAAP financial measure for each of the periods presented, below.

We have not included financial information for Irish plc Subsidiary as it is a newly-formed entity and has not
conducted business during any of the periods illustrated below.

JAMES HARDIE GROUP

Nine Months
Ended

December 31 Year Ended March 31
2008 2007 2008 2007 2006 2005 2004
(Unaudited)

US$m (unless otherwise stated)

Consolidated Statements of
Operations Data
Net Sales
USA and Europe Fibre Cement 740.6 931.1 1,170.5 1,291.2 1,246.7 974.3 762.1
Asia Pacific Fibre Cement 220.7 224.8 298.3 251.7 241.8 236.1 219.8

Total net sales 961.3 1,155.9 1,468.8 1,542.9 1,488.5 1,210.4 981.9
Operating (loss) income 334.0 144.9 (36.6) (86.6) (434.9) 196.2 172.2
Interest expense (7.4) (6.7) (11.1) (12.0) (7.2) (7.3) (11.2)
Interest income 5.5 10.0 12.2 5.5 7.0 2.2 1.2
Other (expense) income � � � � � (1.3) 3.5

(Loss) income from continuing
operations before income taxes 332.1 148.2 (35.5) (93.1) (435.1) 189.8 165.7
Income tax (expense) benefit (66.2) (72.9) (36.1) 243.9 (71.6) (61.9) (40.4)
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(Loss) income from continuing
operations 265.9 75.3 (71.6) 150.8 (506.7) 127.9 125.3

Net (loss) income 265.9 75.3 (71.6) 151.7 (506.7) 126.9 129.6
(Loss) Income from continuing
operations per common share �
basic 0.62 0.16 (0.16) 0.32 (1.10) 0.28 0.27
Net (Loss) income per
common share � basic 0.62 0.16 (0.16) 0.33 (1.10) 0.28 0.28
(Loss) Income from continuing
operations per common share �
diluted 0.61 0.16 (0.16) 0.32 (1.10) 0.28 0.27
Net (Loss) income per
common share � diluted 0.61 0.16 (0.16) 0.33 (1.10) 0.28 0.28
Dividends paid per share 0.08 0.27 0.27 0.09 0.10 0.03 0.05
Book value per share (0.09) (0.12) (0.47) 0.55 0.20 1.36 1.10
Return of capital per share � � � � � � 0.15
Weighted average number of
common shares outstanding
Basic 432.2 461.9 455.0 464.6 461.7 458.9 458.1
Diluted 433.5 462.8 455.0 466.4 461.7 461.0 461.4
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Nine Months Ended
December 31 Year Ended March 31

2008 2007 2008 2007 2006 2005 2004
(Unaudited)

US$m (unless otherwise stated)

Consolidated Cash Flow
Information
Cash flows provided by
(used in) operating
activities 25.3 279.4 319.3 (67.1) 238.4 219.4 162.2
Cash flows used in
investing activities (16.8) (28.7) (38.5) (92.6) (154.0) (149.8) (58.9)
Cash flows (used in)
provided by financing
activities (0.8) (201.7) (254.4) (136.4) 118.7 (27.2) (86.6)
Other Data
Depreciation and
amortisation 41.6 42.1 56.5 50.7 45.3 36.3 36.4
EBITDA 375.6 187.0 19.9 (35.9) (389.6) 232.5 208.6
Capital expenditures 16.8 28.7 38.5 92.1 162.8 153.0 74.1
Volume (million square
feet)
USA and Europe Fibre
Cement 1,218.3 1,550.0 1,916.6 2,216.2 2,244.4 1,952.4 1,594.3
Asia Pacific Fibre Cement 301.4 302.9 398.2 390.8 368.3 376.9 362.1
Average sales price per unit
(per thousand square feet)
USA and Europe Fibre
Cement 608 601 600 583 555 499 478
Asia Pacific Fibre Cement
(A$) 877 866 862 842 872 847 875
Consolidated Balance
Sheet Data
Net current assets 60.2 201.4 183.7 259.0 150.8 180.2 195.9
Total assets 1,827.0 2,155.9 2,179.9 2,128.1 1,445.4 1,088.9 971.2
Total debt 298.2 302.5 264.5 188.0 302.7 159.3 175.8
Common stock 219.7 252.3 219.7 251.8 253.2 245.8 245.2
Shareholders� (deficit)
equity (37.5) (52.6) (202.6) 258.7 94.9 624.7 504.7

EBITDA represents income from continuing operations before interest income, interest expense, income taxes, other
non-operating expenses, other expense (income), cumulative effect of change in accounting principle, depreciation
and amortization charges. The following table presents a reconciliation of EBITDA to Cash flows provided by
operating activities, as this is the most directly comparable GAAP financial measure to EBITDA for each of the
periods indicated:
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Nine Months
Ended

December 31 Year Ended March 31
2008 2007 2008 2007 2006 2005 2004
(Unaudited)

US$m (unless otherwise stated)

Net cash provided by (used in)
operating activities 25.3 279.4 319.3 (67.1) 238.4 219.4 162.2
Adjustments to reconcile net
income (loss) to net cash provided
by (used in) operating activities 172.8 (148.0) (318.9) 4.5 (789.1) (60.8) (50.7)
Change in operating assets and
liabilities, net 67.8 (56.1) (72.0) 214.3 44.0 (31.7) 18.1

Net income (loss) 265.9 75.3 (71.6) 151.7 (506.7) 126.9 129.6
Loss (income) from discontinued
operations � � � � � 1.0 (4.3)
Cumulative effect of change in
accounting principle � � � (0.9) � � �
Income tax expense (benefit) 66.2 72.9 36.1 (243.9) 71.6 61.9 40.4
Interest expense 7.4 6.7 11.1 12.0 7.2 7.3 11.2
Interest income (5.5) (10.0) (12.2) (5.5) (7.0) (2.2) (1.2)
Other expense (income) � � � � � 1.3 (3.5)
Depreciation and amortisation 41.6 42.1 56.5 50.7 45.3 36.3 36.4

EBITDA 375.6 187.0 19.9 (35.9) (389.6) 232.5 208.6
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MARKET PRICE INFORMATION

Our securities, in the form of:

� CUFS trade on the ASX; and

� ADSs trade on the NYSE,

each under the symbol �JHX.�

Irish plc Subsidiary�s shares are not publicly traded.

The following table presents the closing market prices per security for our publicly traded securities, being CUFS and
ADSs in Australian dollars and US dollars, respectively:

� as reported on ASX for CUFS; and

� as reported on the NYSE for ADSs.

In each case, the prices quoted are given as of June 22, 2009, which was:

� the last full trading day on ASX and the NYSE prior to the public announcement of the Proposal; and

� the most recent practicable trading date prior to the date of this Explanatory Memorandum.

James Hardie
CUFS (A$) ADSs (US$)

June 22, 2009 $ 4.20 $ 16.18
June 22, 2009 $ 4.20 $ 16.18

You are urged to obtain current market prices quoted for our CUFS and ADSs before making a decision with respect
to the Proposal.
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RISK FACTORS

Our most recent Annual Report on Form 20-F, which is incorporated by reference into this Explanatory
Memorandum, describes a variety of risks relevant to our business and financial condition, which you are urged to
read in full. The following discussion concerns key risk factors relating specifically to the Proposal.

Irish SE will be exposed to the risk of future adverse changes in Irish and US law, as well as changes in tax rates,
which could materially adversely affect us, including by reducing or eliminating the anticipated benefits of the
Proposal.

Upon implementation of Stage 2 of the Proposal, Irish SE will be subject to Irish law. As a result, Irish SE would be
subject to the risk of future adverse changes in Irish law (including Irish company and tax law). In addition, the tax
rates for which we expect Irish SE and its subsidiaries to be eligible on our transformation may be increased in the
future.

Irish SE also will be subject to the risk of future adverse changes to US law, as well as changes of law in other
countries in which Irish SE or its subsidiaries operate.

For example, the US Congress may take legislative action that could override tax treaties upon which we rely or could
subject Irish SE or Dutch SE to US tax. A number of legislative proposals in recent years have sought to deny benefits
or impose penalties on companies domiciled outside of the US that conduct substantial business in the US or whose
executives with decision-making responsibility are located primarily in the US. We cannot predict the outcome of any
specific legislative proposal.

Our effective tax rate may be higher in future years whether or not we implement the Proposal.

James Hardie�s effective tax rate for the year ended March 31, 2009 was the result of tax expense incurred in a number
of jurisdictions, principally the US, Australia, New Zealand, the Philippines and The Netherlands. The primary drivers
of James Hardie�s effective tax rate are the tax rates of the jurisdictions in which we operate, the level and geographic
mix of pre-tax earnings, intra-group royalties, interest rates and the level of debt which give rise to interest expense on
external debt and intra-group debt, the benefits derived from the Financial Risk Reserve regime in The Netherlands,
extraordinary and non-core items, and the value of adjustments for timing differences and permanent differences,
including the non-deductibility of certain expenses, all of which are subject to change and which could result in a
material increase in our effective tax rate.

Other than the Financial Risk Reserve regime, which expires on December 31, 2010, these factors will continue to
drive James Hardie�s effective tax rate. Whether James Hardie implements the Proposal or remains in The Netherlands,
we cannot provide any assurance as to what our effective tax rate will be in the future.

Revenue rulings received from Irish and Dutch Revenue authorities are based upon facts that may not be met in
the future, in which case there is a risk that the conclusions reached in the rulings will not be applicable to us,
including that Irish SE will not be treated as an Irish tax resident for purposes of the US/Ireland Treaty.

In connection with the Proposal, we requested and received certain revenue rulings from Irish and Dutch Revenue
authorities, which are described in further detail in this Explanatory Memorandum (see �Revenue Rulings� in
Section 6). Revenue rulings represent advice received from taxing authorities as to the tax consequences of particular
circumstances or a transaction and are based upon the specific facts presented to the taxing authority in the ruling
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request. In the case of the Irish Revenue authorities� ruling, the Irish Revenue authorities have the ability to review
their advice when a transaction is complete and all the facts are known.

One of the rulings received from the Irish Revenue authorities confirms, among other things, that so long as Irish SE
is centrally managed and controlled in Ireland, it will be a tax resident of Ireland once Stage 2 of the Proposal has
been approved and implemented. The ruling received from the Dutch Revenue authorities confirms, among other
things, that if the Proposal is implemented, Irish SE will be no longer subject to Dutch tax as a resident in The
Netherlands (except on Dutch source income) as long as Irish SE remains an Irish tax resident. Two of the other Irish
Revenue authorities� rulings relate to the tax status in Ireland of two of our newly-formed subsidiaries to
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which our intellectual property and our treasury and finance operations will be transferred in connection with the
Proposal.

The issue as to whether a company is centrally managed and controlled in Ireland is a question of fact directed at the
highest level of control of a company�s business, as distinct from day-to-day control to carry out normal business
operations. Irish SE intends to establish that it is centrally managed and controlled in Ireland by, among other things,
holding a majority of its board meetings in any one year in Ireland with participation of a majority of its directors in
Ireland, the board deciding on corporate strategy, such as decisions relating to significant transactions and
investments, capital expenditures, equity and debt raising and dividend payments in Ireland, and maintaining its head
office function in Ireland. One of the rulings from the Irish Revenue authorities confirms that if Irish SE operates in
this manner, Irish SE will be deemed a tax resident of Ireland.

If Irish SE fails to satisfy the requirement that it be centrally managed and controlled in Ireland because it fails to
operate in the manner set out in the ruling from the Irish Revenue authorities or otherwise, it may not qualify as an
Irish tax resident for the purposes of the US/Ireland Treaty. If this occurred, Irish SE would not receive some or all of
the anticipated benefits under the Proposal. In such circumstances, Irish SE also could be subject to tax in another
jurisdiction, including The Netherlands. Irish SE or its subsidiaries may also in the future fail to operate in a manner
consistent with other facts upon which our rulings are based. In such event, the conclusions reached in the revenue
rulings would no longer be applicable and we may not receive some or all of the anticipated benefits of the Proposal.
See �Revenue Rulings� in Section 6.

The US/Ireland Treaty may be amended in the future and there is a risk that Irish SE would be unable or unwilling
to make changes required to qualify for treaty benefits.

While the US/Ireland Treaty contains an article regarding limitations on benefits (which requires the relevant person
claiming relief to be an Irish resident who meets one or more requirements set out in the treaty), the limitations of
benefits article in the US/Ireland Treaty does not presently contain an equivalent to the substantial presence
requirement included in the US/Netherlands Treaty. See �The US/Netherlands Treaty� and �The US IRS 30-Day Letter� in
Sections 2.3 and 2.4, respectively, for a further description of �substantial presence�.

However, the US/Ireland Treaty may be amended in the future in a manner that would adversely affect Irish SE or its
ability to qualify for benefits under the US/Ireland Treaty, including in a manner that would result in Irish SE and its
subsidiaries not receiving some or all of the anticipated benefits of the Proposal. A risk of such an amendment to the
US/Ireland Treaty arises from, among other things, the fact that the US Model Income Tax Convention of
November 15, 2006, which generally serves as a basis for US tax treaty negotiations, contains an equivalent to the
substantial presence requirement included in the US/Netherlands treaty.

In the event the US/Ireland Treaty were amended in a manner that would adversely affect Irish SE or its ability to
qualify for benefits under the US/Ireland Treaty, including in a manner that would result in Irish SE and its
subsidiaries not receiving some or all of the anticipated benefits of the Proposal, Irish SE would need to consider its
available alternatives at that time.

There is a risk that the US IRS will react adversely as a result of our decision to pursue the Proposal.

Although we do not believe our decision to pursue the Proposal should increase the likelihood that the US IRS will
seek to examine any tax years or portions thereof not examined prior to the move to Ireland, we cannot predict how
the US IRS will react to our decision to pursue the Proposal. There can be no assurance that, as a result of the
Proposal, the US IRS will not seek to examine other tax years or portions thereof. In addition, the US IRS could seek
to challenge our move to Ireland and our ability to receive benefits under the US/Ireland Treaty. However, because we
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receive the benefits under the US/Ireland Treaty.
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A final class ruling from the Australian Taxation Office seeking confirmation that no capital gain or capital loss
will arise under the Australian capital gains tax provisions for Australian tax resident shareholders may not be
received or a final ruling received from the Australian Taxation Office may reach a different conclusion from the
draft ruling, which could result in Australian tax resident shareholders realising a capital gain or a capital loss
under the Australian capital gains tax provisions as a result of the Proposal.

In connection with the Proposal, we have received advice that no capital gain or capital loss should arise under the
Australian capital gains tax provisions from the Proposal for Australian tax resident shareholders that hold their shares
or CUFS on capital account. However, this advice is not binding on the Australian Taxation Office, which may reach
a different conclusion. In order to provide more certainty to such Australian tax resident shareholders, we have applied
to the Australian Taxation Office for a class ruling confirming that no capital gain or capital loss will arise under the
Australian capital gains tax provisions for these shareholders as a result of the Proposal.

A class ruling is a form of public ruling provided by the Australian Taxation Office. A public ruling is an expression
of the Commissioner�s opinion about the way in which a relevant provision applies, or would apply, to entities
generally or to a class of entities (e.g., our shareholders) in relation to a particular scheme or a class of schemes. If our
Australian shareholders rely on a class ruling, the Commissioner must apply the law as set out in the ruling (unless the
Commissioner is satisfied that the ruling is incorrect and disadvantages the shareholder, in which case the law may be
applied to shareholders in a way that is more favourable to the shareholder, provided the Commissioner is not
prevented from doing so by a time limit imposed by the law). We have received a draft ruling from the Australian
Taxation Office that no capital gain or capital loss will arise under the Australian capital gains tax provisions from the
Proposal for Australian tax resident shareholders that hold their shares or CUFS on capital account. We expect the
Australian Taxation Office to issue a final ruling prior to implementation of Stage 1 of the Proposal. However, the
draft ruling we have received is not legally binding on the Australian Taxation Office and the final ruling we receive
from the Australian Taxation Office could be different, which could result in Australian tax resident shareholders
realising a capital gain or capital loss under the Australian capital gains tax provisions as a result of the Proposal.

The rights of shareholders after our transformation to Irish SE will not be the same as at present.

We are a company subject to Dutch statutory rules on public limited companies. Following our transformation to
Dutch SE, Dutch SE will continue to be subject to Dutch statutory rules with only minor changes to the rights of
shareholders, except that our three-tiered board will change to a two-tiered board, the required shareholder approval
threshold for Stage 2 of the Proposal will be reduced from 75% to 662/3% and the chief executive officer will not be
entitled to hold office as a director for a continuous period in excess of six years without standing for re-election.

More significant changes to the rights of shareholders will occur upon implementation of Stage 2 of the Proposal. Irish
SE will be a company registered under the laws of Ireland and the rights of holders of Irish SE securities will be
governed by Irish company law and the memorandum and articles of association of Irish SE. Due to the differences
between Dutch and Irish laws and the differences between our constituent documents both before and after
implementing Stage 2 of the Proposal, your rights as a shareholder will change.

By way of example, as a result of the Proposal, the present takeover regime under our articles of association will no
longer apply and Irish SE instead will be subject to the Irish takeover rules and the regulation of the Irish Takeover
Panel.

For more information regarding these differences and the changes in the rights for shareholders see �Summary of Key
Differences between Dutch NV and Dutch SE� in Section 4.2 and �Summary of Key Corporate Law Differences
Between Dutch SE and Irish SE� in Section 5.4.
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In connection with the Proposal, we are required to negotiate the terms of future employee involvement in Dutch
SE with a special negotiating body comprised of employees from EU member states in which James Hardie
operates. These negotiations are expected to lead to the creation of an employee representative body that will have
certain information and consultation rights in relation to future decisions of the boards of Dutch SE and Irish SE.

Under the SE Regulation and other relevant legislation, formation of an SE through merger requires the companies
involved in the merger to enter into negotiations with a special negotiating body (which we refer to as the SNB), made
up of a number of employee representatives in EU member states to come to an arrangement on future employee
involvement in the SE. We commenced this process shortly before mailing this Explanatory Memorandum.

We cannot implement Stage 1 of the Proposal without coming to an arrangement on employee involvement. As a
result, we may not be able to implement Stage 1 of the Proposal until approximately seven months from the date of
this Explanatory Memorandum (or longer if we would agree with the SNB to extend this period), which will delay the
implementation of Stage 2 of the Proposal. We expect that any such delay will result in increased costs.

Under the SE Regulation and other relevant legislation, in the event we and the SNB are unable to come to an
arrangement regarding employee involvement within six months following the formation of the SNB, we and the SNB
can agree to extend this period or we may accept the standard rules. In general, the standard rules require our
Managing Board to inform and consult with an employee representative body (which we refer to as an ERB) on major
issues affecting employees. At this time, we cannot determine the outcome of the SNB process.

In the event that the standard rules apply, Dutch SE would have to provide information to and consult with the
employee representative body in connection with future decisions regarding major issues affecting employees,
including the decision by the boards of Dutch SE to approve Stage 2 of the Proposal. However, the employee
representative body would not have the power to block or prevent any Managing or Supervisory Board decisions or
actions, including the decision to implement Stage 2 of the Proposal. While we do not anticipate any specific
governance issues as a result of employee involvement in future board decisions, we have not previously been subject
to these requirements and cannot determine how or whether employee involvement will affect our future governance
or operations.

Changes in our board structure and the composition of our board of directors may lead to a loss of continuity of
directors and adversely affect our decision-making and governance.

In connection with the implementation of Stage 2 of the Proposal, the Supervisory and Managing Boards of Dutch SE
will be replaced with a single board, which we expect will consist of eight non-executive directors and one executive
director of Irish SE. We expect that the majority of your directors currently serving on the Supervisory Board will
continue as non-executive directors of Irish SE, with two new directors also being added to the board.

Only one of the existing six directors on our Supervisory Board whom we expect to continue as a director of Irish SE
has served more than three years. The balance of the Irish SE board, other than our CEO, will be made up of directors
with less than three years experience with James Hardie. We intend that any new directors nominated will have
appropriate experience in business, corporate governance and the types of issues confronting James Hardie. However,
the changes to our board structure and composition as a result of the implementation of the Proposal may result for a
period of time in a reduction in the effectiveness of your directors and of board-level decision-making at Irish SE.

For more information about our board structure and the composition of our boards, see �Corporate Governance� in
Section 5.3.

The actual benefits that we realise from the Proposal could be materially different from our current expectations.
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The Proposal is designed to enable us to reorganise James Hardie in a manner that would, among other things, allow
key senior managers with global responsibilities to be free to spend more time with management at our local
operations and in our markets and provide more certainty to James Hardie regarding its future tax obligations. In
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addition, the Proposal is partly driven by the desire to increase our future flexibility by becoming subject to Irish
company law. However, there can be no assurance that the ability of our key senior managers with global
responsibilities to spend more time with local operations and in our markets will result in an improvement to our
results of operations, that the tax laws expected to apply to Irish SE�s operations will not adversely change in the
future, that Irish company law will not become more restrictive or otherwise disadvantageous or that changes to our
governance structure and board composition will not adversely affect us. A variety of other factors that are partially or
entirely beyond our control could cause the actual benefits that we realise from the Proposal to be materially different
from what we currently expect.

Our business may be adversely affected as a result of adverse action against us and negative publicity resulting
from our announcement and implementation of the Proposal, including the reduction of amounts available for
contributions under the AFFA resulting from the costs associated with the Proposal and the possibility of the AICF
later not having sufficient funding to meet future obligations.

There is a possibility that, despite certain covenants agreed to by the New South Wales Government in the AFFA,
adverse action could be directed against us by one or more of the New South Wales Government, the Government of
the Commonwealth of Australia (which we refer to as the Australian Commonwealth Government), governments of
the other states or territories of Australia or any other governments, unions or union representative groups, or asbestos
disease groups in relation to the asbestos liabilities in respect of which the AICF has been established. Such action
might arise as a result of the costs of the Proposal reducing the amounts available for contribution under the AFFA in
the financial year following implementation of the Proposal, particularly if the AICF does not have sufficient funding
in future years to meet obligations to claimants. This risk is compounded by other factors adversely affecting our net
operating cash flow, such as the difficult trading conditions we currently face in our key markets and the payments we
have made, and may make in the future, to taxation authorities in respect of prior taxation years.

The Proposal also could result in increased negative publicity related to James Hardie. There continues to be negative
publicity regarding, and criticism of, companies that conduct substantial business in the US but are domiciled in
countries like Bermuda. We cannot assure you that we will not be subject to similar criticism based on the Proposal.
We previously have been the subject of significant negative publicity in connection with the events that were
considered by the Special Commission of Inquiry and the Australian Securities & Investments Commission
proceedings in Australia.

We believe that any such adverse action or negative publicity could materially adversely affect our financial position,
liquidity, results of operations and cash flows, employee morale and the market prices of our publicly traded
securities.

We may be unable to obtain the regulatory and other approvals required to implement the Proposal or the Proposal
may be challenged by governmental entities or third parties.

Implementing Stage 1 of the Proposal requires a statement of no objection from the Dutch Ministry of Justice and
confirmation from the High Court of Ireland that all legal requirements for Stage 1 of the Proposal have been satisfied.
We expect we will be able to obtain both of these.

In addition, as of the date of this Explanatory Memorandum we have applied for a statement of no objection from the
Treasurer of Australia under Australia�s Foreign Acquisitions and Takeovers Act of 1975 in respect of the transfer of
our intellectual property from The Netherlands to Ireland and the indirect transfer of our Australian subsidiaries
resulting from the internal reorganisation that we are undertaking in connection with the Proposal. We expect to
receive the statement of no objection by the time shareholders are asked to consider and approve Stage 1 of the
Proposal.
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While the Proposal does not require any notice, consent or approval under the terms of the AFFA, we have, as a
matter of courtesy, advised the New South Wales Government and Asbestos Injuries Compensation Fund Limited (in
its capacity as trustee of the AICF). We and our subsidiary, James Hardie 117 Pty Limited, also have entered into a
deed of confirmation with the New South Wales Government and Asbestos Injuries Compensation Fund Limited (the
�AFFA Deed of Confirmation�). Among other things, we have agreed in the AFFA Deed of Confirmation that
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relevant James Hardie companies and the AICF will apply to the Australian Taxation Office for rulings to replace the
tax rulings previously issued by the Australian Taxation Office in connection with the AFFA and for confirmation that
the Accepted Tax Conditions (as defined in the AFFA) will remain unchanged in all material respects after
implementation of the Proposal (the �ATO Rulings�). We have undertaken in the AFFA Deed of Confirmation that we
will not complete the merger with Irish plc Subsidiary necessary to facilitate our transformation to Dutch SE before
the Australian Taxation Office has determined these applications. We are released from this undertaking on the first to
occur of the Australian Taxation Office determining the applications and 31 December 2009. If the ATO Rulings are
unable to be obtained, while we would be released from our undertaking under the AFFA Deed of Confirmation we
would need to reassess our ability to proceed to implement the Proposal having regard to the Australian Taxation
Office�s position, our rights and obligations under the AFFA and the circumstances existing at the time. However we
reserve our right to proceed in those circumstances if we determine to do so.

In addition, a relevant state or foreign governmental authority could revoke, fail to provide or challenge or seek to
block the Proposal, as such authority deems necessary or desirable in the public interest. Moreover, in some
jurisdictions, a third party could initiate a private action challenging or seeking to enjoin the Proposal, before or after
it is implemented. We cannot be sure that a challenge to the Proposal will not be made or that, if a challenge is made,
our position will prevail. For a full description of the regulatory approvals required for the Proposal, see �Key Steps in
Connection with the Proposal� in Section 1.2

Any delay in the implementation of the Proposal may significantly reduce the benefits expected to be obtained from
the Proposal.

In addition to the required regulatory and other approvals, the Proposal is subject to a number of other conditions,
some of which may prevent, delay or otherwise materially adversely affect its implementation. Although we expect
that these conditions will be satisfied in a timely fashion, we cannot predict whether and when these other conditions
will be satisfied. Any delay in implementing the Proposal may significantly reduce some or all of the expected
benefits from the Proposal and/or result in material increases to the estimated transaction and implementation costs.

Stage 1 of the Proposal may be approved and implemented but Stage 2 of the Proposal may not proceed, in which
event Dutch SE will not receive the anticipated benefits from the Proposal.

If Stage 1 of the Proposal is approved and implemented, but Stage 2 of the Proposal does not proceed, Dutch SE will
continue as a European Company with its corporate domicile in The Netherlands, with capacity to move its corporate
domicile in the future to any other EU member state (that has implemented the SE Regulation) if shareholders approve
such a move.

If Stage 2 is not implemented, none of the other favourable aspects of the Proposal will be obtained and the risks and
adverse consequences for Dutch SE of staying in The Netherlands will continue to apply, including the requirement
for our key senior managers with global responsibilities to spend a significant amount of their time in The Netherlands
and the uncertainty regarding our tax obligations as a result of the US IRS interpretation of the application of the
US/Netherlands Treaty to James Hardie. In the event Stage 1 is approved and implemented and Stage 2 of the
Proposal does not proceed, we will be a Dutch SE and remain exposed to the risk of future adverse changes in Dutch
law and Dutch SE will have incurred significant transaction and implementation costs, as well as the diversion of
management resources. In the event we have transferred our intellectual property and our treasury and finance
operations from The Netherlands in connection with the implementation of Stage 1, based on estimates as of the date
of this Explanatory Memorandum, we will have incurred US$30-50 million of Dutch tax as a result of a capital gain
on the transfer of our intellectual property from The Netherlands.
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More information regarding the costs associated with the Proposal and the costs associated with the transfer of our
intellectual property and treasury and finance operations is described under the heading �Financial and Accounting
Impact� in Section 1.3.
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Implementation of the Proposal and relocation of Dutch SE�s corporate headquarters from The Netherlands to
Ireland might be disruptive.

Implementing the Proposal could divert our management resources from other transactions or activities that we may
otherwise desire to undertake. Diversion of management attention from such activities could adversely affect our
ongoing operations and business relationships. These diversions may prevent us from pursuing attractive business
opportunities that may arise prior to implementing the Proposal.

In addition, relocating Dutch SE�s head office from The Netherlands to Ireland upon implementation of Stage 2 of the
Proposal could result in the loss of personnel. Terminating or replacing such personnel could be costly and have a
negative impact on the continuity and progress of our business, including our operating results.

We will be exposed to future regulatory risks relating to changes affecting European Companies.

We will be subject to regulatory initiatives of the EU regarding European Companies and the SE Regulation. Changes
in the EU, the SE Regulation or the EU directives affecting SEs may affect the overall benefits anticipated as a result
of implementing the Proposal. Any of these changes could have a material adverse effect on our business, including
our results of operations.
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RECENT DEVELOPMENTS

Recent Financial Results

On May 21, 2009, we publicly announced our financial results for the fourth quarter and full year ended March 31,
2009. We announced a US$7.2 million net operating profit, excluding asbestos, ASIC expenses, asset impairments
and tax adjustments, for the quarter ended March 31, 2009, a decrease of 57% compared to the same period last year.
For the quarter, net operating loss including asbestos, ASIC expenses, asset impairments and tax adjustments was
US$129.6 million (mainly due to the change in the actuarial estimate of the company�s asbestos liability), compared to
US$146.9 million for the same quarter last year. Full year net operating profit excluding asbestos, ASIC expenses,
asset impairments and tax adjustments, decreased 44% to US$96.9 million from US$173.8 million. Including
asbestos, ASIC expenses, asset impairments and tax adjustments, net operating profit for the full year increased from a
loss of US$71.6 million to a profit of US$136.3 million.

We also announced that the diluted loss per share for the quarter decreased from US33.8 cents per share to US30.0
cents per share. For the full year, diluted earnings per share improved from a loss of US15.7 cents per share to
earnings of US31.4 cents per share. Diluted earnings per share excluding asbestos, ASIC expenses, asset impairments
and tax adjustments decreased from US3.8 cents to US1.7 cents for the quarter and decreased by 42% from US38.1
cents to US22.3 cents for the full year.

We announced net operating cash flow for the full year ended March 31, 2009 moved from cash provided of
US$319.3 million in the prior year to cash used of US$45.2 million. The decrease was driven primarily by the reduced
contribution from the USA and Europe Fibre Cement business, quarterly installment payments to the AICF totaling
US$110.0 million and ATO settlement payment of US$101.6 million.

We also announced that after a further review of our dividend policy, the Board had decided to omit the year-end
dividend to preserve capital.

Definitions

Financial Measures � US GAAP equivalents

Net operating profit � is equivalent to the US GAAP measure of net income.

Non-US GAAP Financial Measures

Net operating profit excluding asbestos, ASIC expenses, asset impairments and tax adjustments � Net operating
profit excluding asbestos, ASIC expenses, asset impairments and tax adjustments is not a measure of financial
performance under US GAAP and should not be considered to be more meaningful than net income. The company has
included this financial measure to provide investors with an alternative method for assessing its operating results in a
manner that is focussed on the performance of its ongoing operations. The company uses this non-US GAAP measure
for the same purposes.
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Q4 Q4

FY 2009 FY 2008
FY
2009

FY
2008

US$ Millions

Net operating (loss)
profit $ (129.6) $ (146.9) $ 136.3 $ (71.6)
Asbestos:
Asbestos adjustments 176.5 182.3 (17.4) 240.1
AICF SG&A
expenses (0.7) 1.3 0.7 4.0
AICF interest income (1.6) (2.4) (6.4) (9.4)
Impairment of AICF
investments 14.8 � 14.8 �
Tax benefit related to
asbestos adjustments (48.7) (46.2) (48.7) (45.8)
ASIC expenses (net of
tax) 1.2 0.7 10.4 4.1
Asset impairments: &nan; FONT-SIZE: 10pt">James E. Flynn –  4,139,787 shares
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(iii)Sole power to dispose or to direct the
disposition of: All Reporting Persons - 0

(ii) Shared power to vote or to direct the vote: Deerfield Mgmt, L.P. -  4,139,787 shares
Deerfield Management Company, L.P.
-  4,139,787 shares
Deerfield Partners, L.P. -  1,346,715 shares
Deerfield Special Situations Fund, L.P.
-  610,588 shares
Deerfield International Master Fund, L.P.
-  1,674,781 shares
Deerfield Special Situations International
Master Fund, L.P. –  507,703 shares
James E. Flynn –  4,139,787 shares

**See footnotes on cover pages which are incorporated by reference herein.

Item 5. Ownership of Five Percent or Less of a Class.

     If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities check the following o.

Item 6. Ownership of More Than Five Percent on Behalf of Another Person.

     If any other person is known to have the right to receive or the power to direct the receipt of dividends from, or the
proceeds from the sale of, such securities, a statement to that effect should be included in response to this item and, if
such interest relates to more than five percent of the class, such person should be identified. A listing of the
shareholders of an investment company registered under the Investment Company Act of 1940 or the beneficiaries of
employee benefit plan, pension fund or endowment fund is not required.

N/A

Item
7.

Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on by the
Parent Holding Company or Control Person.

     If a parent holding company or Control person has filed this schedule, pursuant to Rule 13d-1(b)(1)(ii)(G), so
indicate under Item 3(g) and attach an exhibit stating the identity and the Item 3 classification of the relevant
subsidiary. If a parent holding company or control person has filed this schedule pursuant to Rule 13d-1(c) or Rule
13d-1(d), attach an exhibit stating the identification of the relevant subsidiary.

N/A
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Item 8. Identification  and  Classification  of Members of the Group.

     If a group has filed this schedule pursuant to ss.240.13d-1(b)(1)(ii)(J), so indicate under Item 3(j) and attach an
exhibit stating the identity and Item 3 classification of each member of the group. If a group has filed this schedule
pursuant to ss.240.13d-1(c) or ss.240.13d-1(d), attach an exhibit stating the identity of each member of the group.

See Exhibit B

Item 9. Notice of Dissolution of Group.

     Notice of dissolution of a group may be furnished as an exhibit stating the date of the dissolution and that all
further filings with respect to transactions in the security reported on will be filed, if required, by members of the
group, in their individual capacity. See Item 5.

N/A

Item 10. Certifications.

         "By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not
acquired and are not held for the purpose of or with the effect of changing or influencing the control of the issuer of
the securities and were not acquired and are not held in connection with or as a participant in any transaction having
that purpose or effect, other than activities solely in connection with a nomination under §240.14a–11."
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SIGNATURE

     After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

DEERFIELD MGMT, L.P.
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD MANAGEMENT COMPANY, L.P.
By: Flynn Management LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD PARTNERS, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD SPECIAL SITUATIONS FUND, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD INTERNATIONAL MASTER FUND, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD SPECIAL SITUATIONS INTERNATIONAL MASTER FUND, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner
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By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

JAMES E. FLYNN

/s/ Jonathan Isler
Jonathan Isler, Attorney-In-Fact

Date:  December 24, 2014
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Exhibit List

Exhibit A.  Joint Filing Agreement.

Exhibit B.  Item 8 Statement.

Exhibit C.  Power of Attorney (1).

(1) Power of Attorney previously filed as Exhibit 24 to a Form 3 with regard to Avalanche Biotechnologies, Inc. filed
with the Securities and Exchange Commission on July 30, 2014 by Deerfield Mgmt III, L.P., Deerfield Mgmt, L.P.,
Deerfield Management Company, L.P., Deerfield Special Situations Fund, L.P., Deerfield Special Situations
International Master Fund, L.P., Deerfield Private Design Fund III, L.P. and James E. Flynn
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Joint Filing Agreement

The undersigned agree that this Schedule 13G, and all amendments thereto, relating to the Common Stock of Vanda
Pharmaceuticals Inc. shall be filed on behalf of the undersigned.

DEERFIELD MGMT, L.P.
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD MANAGEMENT COMPANY, L.P.
By: Flynn Management LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD PARTNERS, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD SPECIAL SITUATIONS FUND, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD INTERNATIONAL MASTER FUND, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

DEERFIELD SPECIAL SITUATIONS INTERNATIONAL MASTER FUND, L.P.
By: Deerfield Mgmt, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner
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By: /s/ Jonathan Isler
       Jonathan Isler, Attorney-In-Fact

JAMES E. FLYNN

/s/ Jonathan Isler
Jonathan Isler, Attorney-In-Fact
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Exhibit B

Due to the relationships between them, the reporting persons hereunder may be deemed to constitute a “group” with one
another for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934.
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