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IMPORTANT NOTICES 

This memorandum (together with any amendments or supplements thereto, the Memorandum) is 

being furnished to a limited number of participants (the Participants) on a confidential basis for the 

purpose of evaluating an investment in Kempen SDG Farmland Fund (the Fund), a contractual fund 

for joint account (fonds voor gemene rekening) governed by Dutch law for which Kempen Capital 

Management N.V. (the Manager), a public limited liability company (naamloze vennootschap) 

governed by Dutch law will act as alternative investment fund manager within the meaning of the 

Alternative Investment Managers Directive (2011/61/EC, AIFMD). This Memorandum may not be used 

for any other purpose than of evaluating any investment in the Fund and it expressly shall not be 

construed to be an offering or any offer or invitation to sell or issue, or any solicitation of any offer to 

purchase or subscribe for any interests in the Fund (the Interests). 

This Memorandum solely relates to the Interests and expressly does not purport to offer or otherwise 

market the interests in the Fund. 

The information in this Memorandum may be subject to updating and revision. The contents of this 

Memorandum are qualified by the contents of the terms and conditions in relation to the Fund (the 

Terms and Conditions) in summary set forth in chapter 7 (Summary of Principal Terms) and the 

subscription form of the Fund (the Subscription Form) (the Terms and Conditions and Subscription 

Form together hereinafter referred to as the Fund Documents). 

The Manager holds a license from the Dutch Authority for the Financial Markets (Autoriteit financiële 

markten, AFM) pursuant to section 2:65 of the Act on Financial Supervision (Wet op het Financieel 

toezicht, AFS) implementing section 6 (1) of the AIFMD and is included in the public register kept by 

the AFM under license number 15001444. Therefore, the Manager is subject to: (i) the provisions of 

the AIFMD and the rules and regulations promulgated thereunder, as implemented in the Netherlands, 

where applicable; and (ii) the supervision by the AFM and the Dutch Central Bank (De Nederlandsche 

Bank N.V., DNB). For further important legal notices related to the offer and sale of the Interests, 

please refer to chapter 9 (Certain Regulatory Considerations). 

In the European Economic Area (EEA), Interests may only be offered, sold, transferred or delivered, 

directly or indirectly, to Participants which qualify as professional investors within the meaning of 

section 4 subsection 1 ag) of the AIFMD. The Interests in the Fund may only be offered, sold, 

transferred or delivered, directly or indirectly, to Participants which are based in certain EEA 

jurisdictions in respect of which the Manager completed the procedure as set out in article 32 AIFMD1 

(the Passported EEA Jurisdictions) and which qualify as professional investors within the meaning of 

section 4 subsection 1 (ag) of AIFMD, as implemented in the relevant EEA jurisdictions. No approved 

prospectus is required pursuant to the Prospectus Regulation (EU) 2017/1129), as amended or 

superseded. 

The Manager has obtained authorisation from the AFM to market the Interests in the Passported EEA 

Jurisdictions in accordance with section 32 of the AIFMD, as implemented in the Netherlands. 

 
1  Such jurisdictions are listed on the Website of the Manager. 

https://www.kempen.com/nl/asset-management#scrollto-section-3
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Recipients of this Memorandum who intend to subscribe for Interests are reminded that any 

subscription may be made solely on the basis of the information contained in the Fund Documents, 

which may be different from the information contained herein. In case this Memorandum deviates from 

the Fund Documents, the Fund Documents prevail. 

This Memorandum does not purport to be all inclusive or to contain all the information that a 

prospective participant in the Fund may desire in investigating the Fund. Each Participant must 

conduct and rely on its own examination and evaluation of the Fund and the terms of the offering, 

including the merits and risks involved and the legal and tax consequences, in making an investment 

decision with respect to the acquisition of any Interest. 

This Memorandum is confidential. The receipt of this Memorandum constitutes an agreement on the 

part of the recipient hereof that: (i) the information contained in this Memorandum, as well as any 

supplemental information provided to the recipient by the Fund or any of its representatives, either 

orally or in writing, is proprietary to the Fund; (ii) the recipient shall maintain the confidentiality of the 

information contained in this Memorandum and any such supplemental information; (iii) the recipient 

shall not reproduce or distribute this Memorandum or any such supplemental information in whole or in 

part; (iv) the recipient shall not disclose, directly or indirectly, any of the contents of this Memorandum 

or such supplemental information to any person other than a legal, business, investment or tax advisor 

in connection with obtaining the advice of any such persons with respect to this offering; (v) the 

recipient shall not use the information in this Memorandum or such supplemental information for any 

purpose other than to evaluate an investment in the Interests offered hereby; and (vi) such recipient 

shall promptly return all copies of this Memorandum and any such supplemental information to the 

Fund upon request. The agreements set forth in the preceding sentence are intended for the Fund’s 

benefit and the Fund and the Manager on its behalf may enforce them. 

Except for the Manager and certain other identified representatives and agents of the Fund, no person 

has been or will be authorised to give any information or to make any representation relating to the 

Fund or the Interests. Each prospective participants in the Fund will be afforded a reasonable 

opportunity to: (a) obtain all additional information which it may reasonably request relating to the Fund 

or the offering; and (b) ask questions to the identified representatives of the Fund concerning the 

terms and conditions of the Interests being offered, any information set forth in this Memorandum and 

any supplemental information that may be provided to Participants. 

All statements contained in this Memorandum that are not statements of historical fact constitute 

“forward-looking statements.” Some of these statements can be identified by forward-looking terms, 

such as “anticipate,” “believe,” “can,” “could,” “should,” “estimate,” “expect,” “intend,” “may,” “plan,” 

“will” and “would” or similar words. However, these words are not the exclusive means of identifying 

forward-looking statements. All statements regarding the Fund’s expected financial condition and 

results of operations, business, plans and prospects are forward-looking statements. These forward-

looking statements include statements as to the Fund’s business strategy, planned projects and other 

matters discussed in this Memorandum regarding matters that are not historical fact. These forward-

looking statements and any other projections contained in this Memorandum (whether made by the 

Fund, the Manager, and any of their affiliates or any other third party) involve known and unknown 

risks, uncertainties and other factors that may cause the Fund’s actual results, performance or 
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achievements to be materially different from any future results, performance or achievements 

expressed or implied by such forward-looking statements or other projections. 

In considering the performance information contained in this Memorandum, prospective participants in 

the Fund should bear in mind that past, targeted or projected performance is not necessarily indicative 

of future results, and there can be no assurance that targeted or projected returns will be achieved, 

that the Fund will achieve comparable results or that the Fund will be able to implement its investment 

strategy or achieve its investment objectives. The factors that could cause the Fund’s actual results, 

performance and achievements to be materially different than so projected include, but are not limited 

to, those discussed in chapter 10 (Certain Legal Considerations) which prospective participants in the 

Fund should carefully read. 

Except as required by mandatory Dutch law, the Fund and the Manager expressly disclaim any 

obligation or undertaking to release any updates or revisions to any information contained herein to 

reflect any changes in its expectations with regard thereto or any change in events, conditions or 

circumstances on which any such information is based. 

An investment in the Fund will involve risks due, among other things, to the nature of the Fund’s 

investments. Participants should have the financial ability and willingness to accept the risks that are 

described herein. No assurance can be given that the Fund’s investment objective will be achieved or 

that Participants will receive a return of their capital. 

The Interests are subject to restrictions on transferability and resale and may not be transferred or 

resold except as permitted under the AFS and the Fund Documents. Additionally, the Interests may 

not be sold, transferred, assigned or hypothecated, in whole or in part, except as provided in the Fund 

Documents. There will be no public market for the Interests. Investing in the Fund is appropriate only 

for sophisticated Participants and requires the financial ability and willingness to accept the investment 

risks, such as the risk of losing part of or the entire amount invested. 

Prospective participants in the Fund are not to construe the contents of this Memorandum or any prior 

or subsequent communication as legal, tax, accounting or investment advice. Each prospective 

participant in the Fund should consult with and rely on its own personal legal advisor, tax advisor, 

accountant, counsel or other advisors as to legal, tax, accounting and economic implications of the 

investment described herein and its suitability for such prospective participant in the Fund. 

The distribution of this Memorandum in certain jurisdictions may be restricted by law and it is the 

responsibility of the recipient hereof to ensure compliance with such laws. This Memorandum should 

not be construed as an offer to sell or solicitation of an offer to buy Interests in a jurisdiction in which 

such offer or solicitation is not permitted (or is not otherwise exempt from approval) or solicitation is 

not permitted or to a person to whom it is not permitted to make such offer or solicitation, among which 

are ‘U.S. persons’ (as such term is defined in Rule 902 of Regulation S of the United States Securities 

Act of 1933, as amended (the Securities Act)) and persons that are in the United States (as defined 

below). The Fund requests all persons coming into possession of this Memorandum to acquaint 

themselves with and observe such restrictions. The Fund accepts no liability whatsoever for non-

observance of these restrictions, irrespective of whether it concerns a prospective Participant  



PLACEMENT MEMORANDUM   KEMPEN SDG FARMLAND FUND 

 

 

 

 

 

5 

The Interests have not been (and will not be) registered under the Securities Act or any other 

securities law of the United States (as defined below) and may not directly or indirectly be offered or 

sold in or delivered to the United States of America or any state of the United States of America, its 

territories or possessions or the District of Columbia (the ‘United States’) except in accordance with 

Regulation S of the Securities Act or on the basis of another exception to or exemption from the 

registration requirements under the Securities Act and other United States securities or commodity 

futures laws. The Fund intends to offer and sell Interests only to persons that are not ‘U.S. persons’ 

(as such term is defined for purposes of Rule 902 of Regulation S of the Securities Act) and that are 

not in the United States.  

The Fund has not been and will not be registered as an investment company under the United States 

Investment Company Act of 1940, as amended. The Management Company is currently not registered 

as an investment adviser under the United States Investment Advisers Act of 1940, as amended. 

Purchasers of Shares therefore should not expect to benefit from the investor protections under those 

laws or the Securities Act. 

The Manager does not accept any responsibility for contravention of any legal restrictions in such 

jurisdiction. Any subscription for Interests by a Participant may be rejected, in whole or in part at the 

sole discretion of the Manager. 

No person has been authorised in connection with this offering to give any information or make any 

representations other than as contained in this Memorandum and any representation or information 

not contained herein must not be relied upon as having been authorised by the Fund, the Manager or 

any of their partners or affiliates. 

The information contained in this Memorandum has not been independently verified. Certain of the 

economic and market information contained herein has been obtained from published sources and/or 

prepared by other parties. While such sources are believed to be reliable, neither the Fund, the 

Manager nor their respective affiliates nor any of their respective directors, officers and employees 

assumes any responsibility for the accuracy of such information. 

Each person making an investment in the Interests offered hereby will be deemed to have 

acknowledged that: (i) such person has been afforded an opportunity to request and to review, and 

has received and reviewed, all additional information considered by such person to be necessary to 

verify the accuracy of or to supplement the information herein; and (ii) the Fund and/or the Manager 

has not authorised any person to make any representation or warranty concerning the Interests or the 

Fund and, if given or made, any such purported representation or warranty has not been relied up on. 

In accordance with U.S. FATCA regulations and the Dutch regulations that have been implemented as 

a result of these U.S. FATCA regulations, the Manager and/or the Fund may request (additional) 

information from the Participants to ensure their compliance with relevant FATCA requirements. The 

Fund policy entails that no Interests will be offered to any person that is or would act for the account 

and benefit of any person that would be, considered resident of the U.S. for FATCA purposes. This 

includes any person that qualifies as "U.S. person" under FATCA regulations, or an equivalent 

qualification under relevant Dutch regulations (implementing such FATCA regulations) –as applicable 

or as may be become applicable in the future–, and non-FATCA compliant financial institutions. In the 

interest of the Fund and its Participants, the Manager and/or the Fund may at its full discretion deny 
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the offering of Interest to any person, or redeem Units held by a relevant Participant, or take any other 

appropriate measures to ensure compliance with relevant FATCA or equivalent requirements, 

including the withholding or suspending of payments to a non-FATCA compliant financial institution. 

This Memorandum is being published in English only and is governed by Dutch law and any dispute in 

relation thereto (contractual or non-contractual) shall be resolved by the competent courts of 

Amsterdam, the Netherlands (subject to appeal and review (cassatie) with the Supreme Court in The 

Hague). 

All personal data of Participants contained in any document provided by such Participants and any 

further personal data collected in the course of the relationship with the Manager and/or the Fund may 

be collected, recorded, stored, adapted, transferred or otherwise processed and used by the Manager. 

All personal data shall be controlled and processed by the Fund and the Manager in accordance with 

Regulation (EU) 2016/679 on the protection of natural persons with regard to the processing of 

personal data and on the free movement of such data (the General Data Protection Regulation, 

GDPR), as well as the applicable national data protection legislation, for the purposes of inter alia 

account administration, anti-money laundering identification and the development of the business 

relationship. To this end, data may be transferred to companies appointed by the Manager to support 

the Manager’s related activities. 

The contents of this Memorandum are solely the responsibility of the Fund. Any other parties 

mentioned herein expressly disclaim any responsibility for the contents hereof. 

Inquiries should be directed to the Manager. 
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1 EXECUTIVE SUMMARY 

1.1 Introduction 

This Memorandum is made available in connection with the offering of Interests in the Fund by the 

Manager. This chapter includes a high-level summary description of certain topics in relation to the 

Fund. This high-level summary description does not purport to be comprehensive or complete. Before 

making an investment in the Fund, potential participants should read this Memorandum carefully 

together with the Terms and Conditions and each Participant should make their own qualified analysis 

in respect thereof. 

Capitalised terms used in this Memorandum shall have the meaning given thereto in chapter 12 

(Definitions) of this Memorandum. 

1.2 The Manager 

Kempen Capital Management N.V. (the Manager), is incorporated as a private limited liability 

company (naamloze vennootschap) under Dutch law and has been appointed as alternative 

investment fund manager (beheerder) of the Fund in accordance with the AIMFD and performs the 

tasks as set out in Annex I of the AIFMD and as set forth in the Terms and Conditions. As such, the 

Manager is responsible for inter alia, all investment and divestment decisions relating to the Fund, 

including acquisitions, dispositions, financing and refinancing, and any other decisions relating to any 

existing or proposed investment. Furthermore, the Manager is responsible for communications to and 

with the Participants. The Manager will make its decisions in accordance and compliance with the 

Fund’s investment objective. 

The Manager holds a license pursuant to section 2:65 of the AFS, the Dutch implementation of section 

6 of the AIFMD, granted by the AFM with license number 15001444 and as a result is subject to the 

supervision of both the AFM and DNB on the basis of Part 3 Prudential Supervision Financial 

Undertakings, and Part 4 Conduct of Business Supervision Financial Undertakings of the AFS. 

The Manager's website address is www.kempen.com/en/asset-management. 

1.2.1 Cooperation with Local Partners 

The Fund aims to make global investments in Properties and Property Companies that invest in 

farmland and are otherwise engaged in agriculture (whether buy-and-lease or own-and-operate). The 

Manager aims to work with local partners, which support the Manager in sourcing and analysing 

eligible investment opportunities and perform ongoing asset management of the acquired assets 

locally. The partnership between the Manager, centrally located in Amsterdam, and local agricultural 

specialists, located in the jurisdictions in which the Manager intends to invest, allows the Fund to 

benefit from the local knowledge, expertise and operating capabilities of the local agricultural 

specialists on the one hand, whilst benefitting from the Manager’s overall portfolio management 

expertise and capabilities on the other. 

https://www.kempen.com/en/asset-management#scrollto-section-3
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1.3 The Title Holder 

Stichting Kempen SDG Farmland Fund (the Title Holder) is incorporated as a foundation (stichting) 

under Dutch law and has been appointed as the title holder (bewaarder) of the Fund and shall hold the 

legal title of the assets and rights of the Fund, as well as the liabilities assumed in respect of the Fund. 

In the Terms and Conditions, the Manager will be granted a power of attorney by the Title Holder to 

dispose over the assets, rights and liabilities of the Title Holder held for the account of the Participants. 

1.4 The Fund 

1.4.1 Fund Objectives and ESG2 

The Manager’s goal in relation to the Fund is to achieve attractive long-term returns for its Participants 

whilst at the same time promote sound farmland practices, protect the integrity of the asset class and 

also create a positive impact where an active, progressive farmland strategy can positively contribute. 

The key sustainable development goals3 (SDGs) targeted by the Fund are related to Food, Water, 

Climate, Circular economy, Soil and Biodiversity. 

1.4.2 Structure Fund 

Kempen SDG Farmland Fund (the Fund) is established as a contractual fund governed by Dutch law 

fund for joint account (fonds voor gemene rekening) and qualifies as an alternative investment fund 

(beleggingsinstelling) within the meaning of the AFS. The Fund is governed by the Terms and 

Conditions.  

The Fund is a contractual arrangement between the Manager and the Title Holder (which is organised 

as a special purpose Dutch law foundation (stichting)) and each of the Participants separately. The 

Fund does not have legal personality and hence the Fund itself cannot hold legal title to assets. The 

legal title of the assets and rights of the Fund, as well as the liabilities assumed by the Fund, are 

therefore held by the Title Holder, which will pursuant to the Terms and Conditions hold such legal title 

for the account of the Participants. The Fund has its principal offices at Amsterdam, the Netherlands. 

The Fund is initially seeking commitments from Participants of around EUR 500,000,000. Participants 

shall commit and invest at least EUR 5,000,000 or such lesser amount as accepted by the Manager. 

1.4.3 Subscriptions and redemptions 

Participants can subscribe for an Interest in the Fund by making a Commitment pursuant to a 

Subscription Form. Any Commitments so made may be drawn down by the Manager on each 

quarterly Dealing Day, against issuance of Units against the then current NAV subject to a 

subscription charge for the benefit of the Fund, up to 5%. If a Drawdown is made between 2 regular 

quarterly Dealing Days (inter-quarter), the Fund will issue Units for the next Dealing Day by dividing 

each Participant’s payment by the next, to be calculated, NAV subject to a subscription charge for the 

 
2 The term “ESG” refers to environmental, social and governance criteria for responsible investments, which are based on 

international principles and conventions such as the United Nations Global Compact (UNGC), the United Nations Guiding 
Principles for Business and Human Rights (UNGP), the Principles for Responsible Investment (UNPRI) and the OECD 
Guidelines for Multinational Enterprises. 
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benefit of the Fund, up to 5%. Commitments made by Participants in the earliest subscription round 

shall be drawn down in priority over Participants in the later subscription round. 

Interests in the Fund cannot be transferred or assigned, except by way of redemption. Such 

redemptions require approval of the Manager. The Manager will accommodate redemptions only after 

(5) five years, on a reasonable best effort basis. The Manager may reject applications for redemptions 

inter alia to the extent that they exceed 10% of the Fund’s NAV at a given redemption date. 

Furthermore, the Fund shall not be required to sell Properties or Property Companies to satisfy 

redemption requests. 

1.4.4 Fund Term 

The Fund has an indefinite term. On the 10-year anniversary of the Initial Closing and on each 10-year 

anniversary thereafter, the Manager shall perform an integral evaluation of the Fund’s investments in 

Properties and Property Companies and the position of the Fund. Following the presentation of the 

results, the Participants shall be granted the opportunity to either vote for the continuation or the 

termination of the Fund. If Participants representing more than 75% in Interest vote in favour of 

termination of the Fund, the Fund shall be dissolved. If Participants representing 75% in Interest or 

less vote in favour of termination of the Fund the Fund shall continue. The Manager shall use its 

reasonable best efforts to create liquidity to redeem the outstanding Units of the Participants that voted 

in favour of the dissolution of the Fund within 2 years. 

1.4.5 Fund Fees 

The Manager will receive a management fee calculated at a rate of: (i) 0.4% of the NAV of the Units of 

each Qualifying Participant on an annual basis; and (ii) 0.6% of the NAV on an annual basis from each 

other Participant. Management fees are payable on a quarterly basis in arrears. 

For an overview of the other fees and expenses, please refer to chapter 6 (Fees, Expenses, Valuation 

and Reporting). 

1.4.6 Use of Leverage 

The Fund may incur or assume indebtedness on a short term basis with a maturity not exceeding 6 

months for the purpose of but not limited to: (i) temporarily financing investments pending drawdown of 

commitments; (ii) covering fund expenses pending drawdown of commitments; and (iii) financing 

working capital (short term financing). Any structural leverage shall be assumed at the level of the 

Property Companies. The aggregate amount of (external) borrowing assumed by all Property 

Companies, excluding short term financing, shall not exceed 25% of the Gross Asset Value at the time 

of any such borrowing and provided in each case that such indebtedness is without recourse to the 

Fund. The Fund may obtain credit from or deposit (also on a temporary) cash with Van Lanschot 

Kempen Wealth Management N.V.  
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2 ORGANISATION OF THE FUND AND THE MANAGER 

2.1 The Fund 

The Fund, can be depicted in a simplified manner as follows: 

 

The Fund is structured in the form of a contractual fund for joint account (fonds voor gemene rekening) 

governed by Dutch law and qualifies as an alternative investment fund (beleggingsinstelling) within the 

meaning of the AFS. The Fund is governed by the Terms and Conditions.  

The Fund is a contractual arrangement between the Manager and the Title Holder (which is organised 

as a special purpose Dutch law foundation (stichting)) and each of the Participants separately. The 

Fund does not have legal personality and hence the Fund itself cannot hold legal title to assets. The 

legal title of the assets and rights of the Fund, as well as the liabilities assumed in respect of the Fund, 

are therefore held by the Title Holder, which will pursuant to the Terms and Conditions hold such legal 

title for the account of the Participants.  

The Fund is formed by the Manager and the Title Holder by establishing and executing the Terms and 

Conditions. Each of the Participants will individually agree to be bound by the provisions of the Terms 

and Conditions through the execution of a Subscription Form and the subsequent acceptance thereof 

by the Manager and the Title Holder. 

The Fund has its principal offices in Amsterdam, the Netherlands. In view of its legal form of a 

contractual fund for joint account (fonds voor gemene rekening) governed by Dutch law, the Fund is 
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not eligible for registration in the trade register of the Dutch Chamber of Commerce (handelsregister 

van de Kamer van Koophandel). It is noted that it is expected that the Fund and any ultimate beneficial 

owners therein will be included in a publicly accessible trust register pursuant to Dutch implementation 

of the 5th AML Directive (2018/843/EC, as amended from time to time). 

Each Participant may invest in the Fund by completing and executing a Subscription Form in respect 

of the Fund. Acceptance of the Subscription Form is at the sole discretion of the Manager or any third 

party to which the acceptance is delegated. Once the investment by the investor as set out in the 

Subscription Form has been accepted, the investor will be bound by the terms and conditions of the 

Fund Documents, including but not limited to the obligation to provide funds to the Title Holder 

following a capital call made by the Manager. 

2.2 Participants 

2.2.1 Governing documents 

Participants can subscribe for Units by agreeing to be bound by the provisions of the Terms and 

Conditions through fully completing, signing and submitting a Subscription Form, and the subsequent 

acceptance thereof by the Manager and the Title Holder. 

2.2.2 Commitments 

The Fund is initially seeking commitments from Participants of around EUR 500,000,000. Participants 

shall invest at least EUR 5,000,000 or such lesser amount as accepted by the Manager. 

2.2.3 Fair treatment of Participants 

When taking any decision, the Manager will take into account the interests of other Participants and 

consider whether the consequences of a decision are unfair as compared to the Participants, given 

the contents of this Memorandum as well as the Terms and Conditions and what the Participants on 

that basis and on the basis of the applicable regulations may reasonably expect. The Manager has 

adopted a conduct of business description implementing the AIFMD, including procedures on conflicts 

of interest policy and compliance, addressing inter alia the fair treatment of Participants and 

preferential treatment (if any). In similar situations, the Manager will treat Participants in a similar 

manner. Situations may differ as a result of aspects specified in this Memorandum and the Terms and 

Conditions; for instance the lower management fee for both Qualifying Participants as well as feeder 

investors and the right to nominate a representative for the Advisory Committee by Participants and or 

investors that indirectly invest by means of a feeder fund having Commitments of at least EUR 

100,000,000. The Terms and Conditions allow side letters or other written agreements to or with any 

Participant without the consent of any person, including any Participant, that have the effect of 

establishing rights under or supplementing the terms of the Fund documents. The terms and 

conditions of any agreed side letter will be disclosed to, and are (subject to certain exceptions, such as 

Advisory Committee seats) available for, all other Participants having a Commitment at least equal to 

that of the Participant to which such terms were originally offered.  
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2.2.4 Periodical disclosures 

The Manager shall furnish or cause the Participants to be furnished (within 6 months of the year-end) 

with audited annual accounts of the Fund. These accounts shall contain at least a balance sheet, a 

statement of loss and income, explanatory notes and the information required to be disclosed 

pursuant to article 23 section 4 and 5 of the AIMFD. The annual accounts shall be expressed in EUR 

and shall be prepared in accordance with IFRS. The Fund will provide quarterly NAV statements and a 

quarterly report that will be distributed no later than 2 months after the quarter end. 

2.3 The Manager 

The Manager has been appointed as alternative investment fund manager (beheerder) in accordance 

with the AIMFD and performs the tasks as set out in Annex I of the AIFMD and as set forth in the 

Terms and Conditions. As such, the Manager is responsible for inter alia all investment and 

divestment decisions relating to the Fund, including acquisitions, dispositions, financing and 

refinancing, and any other decisions relating to any existing or proposed investment. Furthermore, the 

Manager is responsible for communications to and with the Investors. The Manager will make its 

decisions in accordance and compliance with the Fund’s investment objective. 

The investment committee comprises at the publication date of this Memorandum of 5 team members 

of the private markets team, possibly supplemented by senior KCM staff. More information about this 

team is available on the website of the Manager. 

The Fund builds on the experience gained by the Manager and the private markets team over the past 

years when investments in farmland were made on behalf of several clients and one comingled private 

markets fund. 

The Manager intends to comply with section 9 subsection 7 AIFMD by maintaining additional own 

funds as set forth in section 14 of the AIFMD Delegated Regulation.  

The Manager does not employ any personnel. All employees working for the Manager are employed 

by Van Lanschot Kempen Wealth Management NV. The Manager uses support services from Van 

Lanschot Kempen Wealth Management NV, including the services of Legal, Compliance, the Internal 

Audit department, HR, Group Risk Management and Group ICT. The Manager has its own Risk 

Management department, which is responsible for the risk management in respect of the Fund. 

2.4 Title Holder 

The Title Holder, Stichting Kempen SDG Farmland Fund, has been appointed as the title holder 

(juridisch eigenaar) of the Fund and has its principal office and statutory seat (statutaire zetel) in 

Amsterdam, the Netherlands. In the Terms and Conditions, the Manager will be granted a power of 

attorney by the Title Holder to dispose over the assets, rights and liabilities of the Title Holder held for 

the account of the Participants. The Title Holder is independent of the Manager and is charged with 

holding legal ownership of the assets of the Fund. 

Management of the Title Holder is conducted by Kempen Bewaarder N.V. 

https://www.kempen.com/nl/asset-management/private-markets
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2.5 Local Partners 

The Manager will engage local partners, which will (i) support the manager in sourcing and monitoring 

local assets, (ii) provide asset managing services with respect to local assets, (iii) interact with the 

local farmers, and (iv) have such further tasks as set out in this Memorandum. 

The Manager will select and engage additional local partners at its discretion. 

Participants may – in principle – not exercise any direct rights against the local partners as they do not 

have a direct contractual relationship with the local partners. 

2.6 Depositary 

BNP Paribas Securities Services S.C.A., Dutch branch (the Depositary), or any replacement thereof 

appointed by the Manager from time to time, acts as the depositary (bewaarder) to the Fund and will 

perform the tasks set forth in section 21 of the AIFMD with respect to the Fund. These services include 

among others that the Fund’s cash flows are properly processed by the Fund. The Manager has (on 

behalf of the Fund) entered into a depositary services agreement with the Depositary. Participants do 

not have any direct rights against the Depositary as such persons’ contractual relationship is with the 

Manager and the Fund, unless specifically otherwise provided in the depositary agreement or under 

Dutch law. 

The agreement with the Depositary provides for the following arrangement made by the Depositary to 

contractually discharge itself of liability in accordance with section 21(13) of the AIFMD.  

The Depositary shall be entrusted with the following duties: 

(a) safekeeping of the assets that can be held in custody; 

(b) record-keeping of assets that cannot be held in custody, in which case the Depositary must 

verify their ownership; 

(c) ensuring that the Fund’s cash flows are properly monitored, and in particular ensuring that all 

payments made by or on behalf of Participants upon the subscription of Units have been 

received and that all cash of the Fund has been booked in cash accounts that the Depositary 

can monitor and reconcile;  

(d) ensuring that the NAV is calculated in accordance with applicable laws and the Terms and 

Conditions; 

(e) carrying out the instructions of the Manager, unless they conflict with applicable laws or the 

Terms and Conditions; 

(f) ensuring that the sale, issue, repurchase, redemption and cancellation of Units effected on 

behalf of the Fund are carried out in accordance with applicable law and the Terms and 

Conditions; 

(g) ensuring that in transactions involving the assets of Fund, the consideration is remitted to it 

within the usual time limits; 
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(h) ensuring that the income of the Fund is applied in accordance with the Terms and 

Conditions; and 

(i) other services, such as tax documentation management services.  

Conflicts of interest may arise if the Manager or the Fund maintains other business relationships with 

BNP Paribas Securities Services S.C.A. in parallel with an appointment of the Depositary, acting as 

depositary (bewaarder) of the Fund. In relation to the Fund, the Depositary is acting as depositary 

(bewaarder) of the Fund and will also provide the Fund or the Manager with fund administration 

services, including NAV calculation.  

In order to address situations of conflicts of interest, the Depositary has implemented and maintains a 

management of conflicts of interest policy aimed at: 

(a) identifying and analysing potential situations of conflicts of interest; and 

(b) recording, managing and monitoring the conflict of interest situations either in: 

(i) relying on the permanent measures in place to address conflicts of interest such as 

maintaining separate legal entities, segregation of duties, separation of reporting lines, 

insider lists for staff members; or 

(ii) Implementing case-by-case management to (A) take the appropriate preventive 

measures such as drawing up a new watch list, implementing a new Chinese wall, 

making sure that operations are carried out at arm’s length and/or informing the 

concerned client, or (B) refuse to carry out the activity giving rise to the conflict of 

interest. 

In relation to the Depositary’s duties regarding the safekeeping of financial instruments that can be 

held in custody, unless pursuant to section 21(12) of the AIFMD Directive the Depositary can prove 

that the loss has arisen as a result of an external event beyond its reasonable control, the 

consequences of which would have been unavoidable despite all reasonable efforts to the contrary, 

the Depositary is liable to the Fund or the Participants for any loss of such financial instruments held 

by the Depositary or by any of its delegates. 

In relation to all other Depositary’s duties as referred to in paragraphs (b) – (h), the Depositary is liable 

to the Fund or the Participants for all other losses suffered by it or them as a result of the Depositary’s 

negligent or intentional failure to properly fulfil such obligations.  

The Depositary or the Manager may terminate the appointment of the Depositary at any time upon 90 

days’ prior notice delivered by one to the other. In the event of termination of the appointment of the 

Depositary, the Manager will use best endeavours to appoint, as soon as possible after notice of 

termination, a new depositary who assumes the responsibilities and functions of the Depositary.  

Pending the appointment of a new depositary, the Depositary shall take all necessary steps to ensure 

good preservation of the interests of the Participants. After termination as aforesaid, the appointment 

of the Depositary shall continue thereafter for such period as may be necessary to effectuate the 

transfer of all assets of the Fund to the new Depositary. 
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A copy of the agreement between the Manager and the Depositary is obtainable by Participants on 

request at the office address of the Manager at cost. 

2.7 Administrative Agent 

BNP Paribas Securities Services S.C.A. has been engaged as the administrative agent for the Fund. 

The Manager and BNP Paribas Securities Services S.C.A have entered into a fund administration 

agreement. Among other things, BNP Paribas Securities Services S.C.A is responsible for the fund 

administration and calculation of the NAV. The agreement is governed by Dutch law and disputes 

arising out of or in connection with this agreement will be submitted to the district court of Amsterdam, 

the Netherlands. Participants may – in principle – not exercise any direct rights against the 

Administrative Agent of the Fund as they do not have a direct contractual relationship with the 

Administrative Agent. 

2.8 Paying Agent 

The Title Holder, the Manager and Van Lanschot Kempen Wealth Management N.V. have entered into 

an agreement whereby Van Lanschot Kempen Wealth Management N.V. is appointed as paying 

agent of the Fund. Participants may, in principle, not exercise any direct rights against Van Lanschot 

Kempen Wealth Management N.V. as they do not have a direct contractual relationship with Van 

Lanschot Kempen Wealth Management N.V. 

2.9 External auditor 

The external auditor of the Fund will be PricewaterhouseCoopers Accountants N.V. Participants may, 

in principle, not exercise any direct rights against the external auditor of the Fund as they do not have 

a direct contractual relationship with the external auditor.  
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3 MARKET ENVIRONMENT AND OPPORTUNITY 

3.1 Introduction 

Farmland is still a relatively unknown asset class for institutional investors. We believe both capital 

demand factors, such as ageing farmers, the transition to a more sustainable and transparent food 

system and the rise of technology, as well as capital supply factors, the search for diversification and 

yield, will contribute to an increasing role for institutional investors in farmland. With an investment in 

farmland linked to explicit sustainability targets, investors may combine generating an attractive return 

and making a concrete environmental impact. In the paragraphs below we will describe what an 

investment in farmland entails, what its role is in a diversified portfolio, what the long-term fundamental 

drivers are and how an investment in farmland may generate a positive impact on several concrete 

sustainability goals. 

3.2 Farmland, a global, land-rich investment 

An investment in farmland concentrates on the physical investment in farmland and its cultivation. In 

some cases, certain types of infrastructure, such as storage and cooling facilities, can form part of 

business operations. The long-term key value drivers of an investment in farmland are the income 

derived from the land and the capital appreciation of the land. Both income and capital value can be 

influenced by taking an active land management approach. The table below shows the main 

subcategories of an investment in farmland. 

ANNUAL CROPS PERMANENT CROPS LIVESTOCK 

• Crops with (semi-) annual 
rotation 

• Perennial crops (trees and 
shrubs) 

• Livestock with a land component for 
grazing 

• Examples: maize, wheat, 
soybeans, rapeseed, potatoes, 
rice, cotton, vegetables 

• Examples: almonds, macadamia 
nuts, apples, blueberries, kiwis, 
olives, avocados, citrus fruits, 
wine grapes 

• Livestock for dairy, meat and wool 

 

 

Focus area of the Kempen SDG Farmland Fund 

 

 

Not in focus  

 

(a) Annual crops have annual sowing or harvesting cycles, or in certain geographic zones even 

bi-annual cycles. Farmers make annual investment decisions and can decide which crops to 

grow each year or every 6 months, obviously depending on local conditions such as soil 

composition and climate. When applying sustainable agricultural practices, the aim is to 

cultivate the land continuously by planting several crops in succession, alongside or 

interspersed with one another in order to achieve the required diversity. Sheltering and 

protecting the soil using plants is essential for safeguarding soil quality, water drainage and 

biodiversity. 

(b) Permanent crops involve a long-term investment decision. Depending on the type of fruit or 

nut, it can take several years for an orchard to become fully productive. Investors therefore 

need to consider consumer preferences in the long term, both in terms of the type of fruit and 
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nuts but also the individual varieties of a specific crop. Moreover, an investment in 

permanent crops can have a certain J curve when varieties are replaced, or new trees or 

shrubs are planted. Trees may also become less productive at some point; almond trees, for 

instance, are replaced with new trees after about 25 years. 

(c) Extensive livestock investments are sometimes included in farmland investments, if they 

involve a significant land component. However, the Fund only invests in farmland where the 

majority of revenues is derived from cropping activities.  

Farmland can be found anywhere in the world, but local conditions such as weather, climate, soil 

composition and access to water are important factors for determining the types of crops and 

varieties cultivated in a specific region. These regional variations also partly explain the significant 

differences in the prices paid for farmland. Other local conditions, such as local customs or local 

legislation, can also have a material impact on pricing. Taking a global view therefore can offer 

interesting value opportunities. Investing in countries that enjoy a competitive advantage in a specific 

crop, with respect to production costs or quality or innovation, can enhance long term returns. 

There are several ways of investing in farmland and different investors apply different approaches, 

often depending on the market and sub-category in which they invest. At the one end of the spectrum 

there is the buy-and-lease model, in which the asset manager buys a plot of farmland and leases it to 

a local operator. In the case of a buy-and-lease model, the annual proceeds from crop sales only have 

an indirect effect on the direct annual return, via adjustments to the lease rates. At the other end of the 

spectrum there is the own-and-operate model. In this case, the asset manager hires or appoints an 

operator to run the farm and all the expenses and proceeds are directly for the account of the asset 

manager. Many hybrid forms, in which expenses and revenues are shared between the asset 

manager and the operator, are also possible in addition to the pure lease model and pure own-and-

operate model. 

3.3 Evolvement of farmland as an asset class and its role in an investment portfolio 

Although there is an enormous amount of farmland around the world, most of it is owned by farmers 

and the amount owned by institutional investors is still fairly small. It is estimated that only about 0.5% 

of the world’s farmland is currently in the hands of institutional investors (HighQuest Consulting, 2016). 

We believe this share is likely to increase considerably in the next decade, for a couple of reasons: 

(a) Ageing farmers: The sector is ageing globally. The figure below illustrates this via the 

average age of farmers in the Netherlands, Australia and the US; other countries are seeing 

comparable trends. The average age of employees in the farming sector is substantially 

higher than the average age in other sectors.  
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Source: Netherlands Statistics (CBS, 2017), ABS (2017-2018), USDA (2017) respectively 

The ageing farmer population is causing succession issues. Farmers who wish to retire don’t 

always have a successor to hand. Many young people are no longer interested in taking on a 

farm or do not have the means to finance it. Capital from institutional investors could provide 

a solution for those farmers interested in expanding but without access to capital.  

(b) Increased scale: The agricultural sector has materially intensified in the past few decades. 

We believe this trend will persist as it makes financial sense for those farmers who have 

invested heavily in machines, storage and equipment to expand further in order to use these 

resources to the full. As and when farms grow, this is also pushing up the cost of business 

succession and may call for an alternate source of capital, as traditional sources of capital 

may not always be suitable for expansion or transition.  

(c) Technology: The agricultural sector is ’becoming’ a knowledge-driven sector, as is well 

illustrated by the many successful agritech start-ups in recent years. Precision agricultural 

techniques demand substantial levels of investment but yield sound rewards in the long 

term, both financially and ecologically due to the lower consumption of seeds, pesticides, 

fertilizer and agricultural diesel etc. We believe institutional capital can play an important role 

in this ongoing transformation.  

(d) Smaller and more transparent chain: The traditional agriculture chain is under growing 

pressure. On the one hand consumers increasingly want to know where the food on their 

plates comes from and how it was produced. On the other hand, distributors want large and 

reliable suppliers that can deliver predictable and consistent quality products and 

ingredients, especially in new and more innovative crops and varieties. This can result in a 

mix of scale and sustainable production that institutional investors can capitalise on. 

Institutions can deploy capital and network in helping to shorten the chain. 
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Due to all the above reasons we are witnessing a gradual path of farms being operated as companies. 

It is our opinion that those farms that have the scale, vision, savviness and capital flexibility to meet 

future stakeholder demands are more likely to thrive. Those that don’t, will continue to be challenged.  

Increased scale often conjures up images of enormous fields containing the same kind of crop (e.g. 

wheat or maize) – known as monoculture – stretching as far as the eye can see. This is still fairly 

common but is not necessarily the norm. Farming operations are likely to increase in size with the 

involvement of institutional capital, while at the same time land use may become eco-friendlier and 

more diversified. We believe modern insights and techniques can increasingly lead to large-scale 

sustainable cultivation, see also chapter 3.5 (Strong long-term fundamental drivers). 

The region with longest institutional investment in farmland is the United States. The NCREIF 

Farmland Index in the United States represents the majority of institutional farmland investments 

diversified across the country and across different crops. The graph below shows United States 

farmland, measured in US Dollars, has been performing well across different time periods since 

inception of the index in 1991 until 2018.  

 

These strong returns over the 1991 – 2018 period in the United States might not be repeated in the 

future, nor might they be representative of other regions or countries. The lower interest rates 

witnessed over the past few years have contributed to the positive increases in value, but we believe 

this favourable effect might abate in the future. The performance can be split into income return, 

deriving from lease revenues or crop sales, and capital appreciation, deriving from the increase in the 

value of the land. This means the structure of the return is similar to that of an investment in real 

estate. Both income returns and capital appreciation have contributed significantly to the total return of 

farmland investors. Many investors view investments in farmland as what is known as a real asset, just 

like real estate or infrastructure. The asset class shares important characteristics with real estate. Both 

asset classes invest in land and buildings and the return comprises revenues and capital growth. The 

valuation of individual properties is conducted in a similar manner. The main difference between 

farmland and real estate can be found in the underlying risk and return drivers. Productivity growth, 
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climate, consumer habits and food prices are important drivers for farmland investments, whereas 

economic growth, population growth and urbanisation play a larger role in real estate.  

Farmland in the United States enjoys a relatively low or even negative correlation to other asset 

classes, such as equities or bonds, while there is a (modest) positive correlation to inflation. From a 

diversification perspective, we believe a farmland investment can therefore be an interesting 

proposition for inclusion in a broader investment portfolio. Another attractive aspect of a well-

diversified investment in farmland is that there is often a very small correlation between revenues 

from different types of crops. After all, the market for almonds or wine grapes has little to do with 

those for wheat or soya beans as the supply and demand factors for these crops are entirely different 

and the crops are grown in different geographic areas. We believe a high level of diversification can 

therefore reduce the risk of worse-than-expected harvests in a given year or disappointing long-term 

consumer trends. This risk can be further reduced by diversifying across several different 

geographic regions  

3.4 Strong long-term fundamental drivers 

3.4.1 Introduction 

Farmland is expected to benefit from several strong fundamental long-term drivers. A growing global 

population and changing consumption patterns increase the demand for food and magnify the scarcity 

of available farmland worldwide. The big challenge will be to produce more food on less land so that 

land can be returned to nature (“sparing”), while at the same time leave a smaller ecological footprint 

and more biodiversity on the land that is farmed (“sharing”). While a challenge, much is possible when 

treating farmland as natural capital and increasing cooperation along the food chain. We describe 

several factors that in our view will impact the food and agriculture industry in the decades to come.  

3.4.2 Growing global population and changing consumer preferences 

The ongoing growth in the global population is a dominant factor in the expected increase in demand 

for food. Yet changing consumer habits are at least as important. These primarily relate to the rise in 

prosperity and burgeoning middle class in emerging markets. While diets in many emerging markets 

used to be dominated by grains such as wheat and rice, as levels of prosperity increase, we are 

seeing consumer habits converge with more Western standards. This means that for example more 

luxury fruits and vegetables, but also more meat is being added to the menu (Meat consumption vs. 

GDP per capita, 2017, source: FAO, World Bank). The replacement of grains with meat will place 

huge pressure on food supplies, as it takes several kilos of grain in the form of animal feed to 

produce one kilo of meat. We believe increased meat consumption will therefore push up demand 

for food in the form of grain.  

There are few options for expanding the amount of available farmland significantly, and where this 

is possible expansion often rightly encounters major ecological objections (for instance, turning 

forest into farmland). It is partly for these reasons that we believe farmland will retain its value and 

is in fact likely to increase in value, making it attractive to investors. 

Another trend in consumer habits that we have observed over the period 2001 – 2018 is the growing 

focus on health impact. Various specialty crops and permanent crops, including fruit and nuts, are 

known for their health benefits and profit from this trend via higher demand for many fruit and nut 
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varieties, although this does not apply to all varieties. Niche crops such as avocados, blueberries and 

kiwis are becoming ever more popular and these markets are growing fast, see the figure below 

(source: FAOSTAT, production figures) . 

 

 

Figure 1 

Such increasingly popular niche crops make potentially interesting investments, as their consumption 

is growing at a fast rate. At the same time their absolute consumption levels are often still low in many 

countries. As an example, annual consumption of blueberries in China is 4 grams per person per year. 

This figure stands at 1.5 kilos in the United States. Many types of fruit and nuts grow well in certain 

regions because of their climate. The United States (California) produces about 80% of the world’s 

almonds and only a handful of other countries, such as Australia, Spain and Portugal, are also 

capable of successfully cultivating this crop commercially. 

In contrast the consumption of established fruits such as apples and oranges, which is already at 

much higher levels, is growing at a much slower rate (source: FAOSTAT).  

3.4.3 Producing more on less land and leaving a smaller ecological footprint 

The UN’s Food and Agriculture Organization (FAO) estimates that demand for food will rise by about 

60% over the 2009-2050 period (source: FAO, ‘How to feed the world in 2050’). A number of 

measures are needed in order to be able to meet this demand for food. Institutional investors can play 

an important part in all these measures: 

(a) Increasing production where already possible using modern agricultural techniques: 

Scientists use the term yield gap for this; this describes the additional production potential of 
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farmland. Account is taken here of the specific climate, including precipitation levels in areas 

without irrigation options. Western countries such as the Netherlands and Germany only 

have a small yield gap, which means that potential for incremental gains is limited in these 

countries. Much less well-developed countries still have substantial yield gaps, however, and 

production can be improved considerably using agricultural techniques that are already 

available, but not yet applied there. 

(b) Increasing production by adopting new technologies: New technology can also push up 

production levels, although the added potential of this is starting to flatten out. More 

controversial is the use of genetic modification, including gene-modifying techniques such as 

Crispr-Cas. These can be used to develop new, more productive varieties and plants that 

can be made resistant to disease and pests with a view to raising food production further. 

Although these genetic modification techniques have the potential to increase food supplies, 

we do not expect there to be a sudden surplus of food; genetically modified crops are still 

subject to certain natural restrictions, meaning there is a limit to the potential productivity 

gains. 

(c) Combating the depletion of farmland, soil erosion and depletion of water supplies: A 

sustainable increase in food production is only possible if there are measures to combat soil 

degradation, soil erosion, desertification, spillage of pesticides and the depletion of aquifers 

from which water is drawn. This requires a new nature-inclusive outlook for agriculture, a 

long-term perspective for the cultivation of farmland and a clear step-by-step plan. 

Institutional investors, long-term investors by their very nature, can make a significant 

contribution here. 

3.5 Contributing to the UN Sustainable Development Goals 

3.5.1 Introduction 

The path to inclusive prosperity is marked by the 2030 Agenda for Sustainable Development. As a 

prime connection between people and planet, land, food and agriculture can help multiple sustainable 

development goals as set in this agenda. Sustainable land use has great potential to revitalise the 

rural landscape and drive positive change in food production, water use and biodiversity (source: 

United Nations). 

In chapter 5 (Investment Process and Management) we will outline the process in using the UN 

Development Goal Reference Guide on Mainstreaming the 2030 Agenda for Sustainable 

Development. 

The key SDGs considered in the context of farmland and farmland management are:  

(a) SDG 2 – Zero Hunger (Food) 

(b) SDG 6 – Clean Water (Water) 

(c) SDG 12 – Responsible Consumption and Production (Circular Economy) 

(d) SDG 13 – Climate Action (Climate) 
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(e) SDG 15 – Life on Land (Soil and Biodiversity) 

When we refer to values or goals, we refer to Food, Water, Circular Economy, Climate and Soil and 

Biodiversity, as stated between brackets. 

The following paragraphs discuss the state of affairs of these sustainable values and will highlight 

some of the targets as guided by the UN on the 2030 agenda 

3.5.2 Ad. (a): SDG 2: Food 

SDG sub-targets:  

• Ensure safe and nutritious food for everyone; 

• Invest in international cooperation, infrastructure, research and technology to 

enhance food productivity and support farming innovation. 

Global population growth and changes in the consumption of food, feed, fibre, timber and energy have 

led to an ever-expanding area under agricultural use. By 2050, the global population is projected to 

increase to 10 billion, resulting in an estimated 60% increase in demand for food. Improvements in 

productivity according to the FAO are not expected to be able to meet this growing demand alone. 

In addition, the increase in productivity since the 1960s has been accompanied by depletion of 

resources and a sharp upturn in the use of artificial fertilizers and pesticides, with major ecological 

consequences. (source: FOA.org). 

3.5.3 Ad. (b): SDG 6: Water: 

SDG sub-targets: 

• Look for opportunities to increase water-use efficiency and ensure sustainable 

withdrawals and supply of freshwater to address water scarcity; 

• Protect and restore water-related ecosystem and avoid runoff from contaminated 

local waterways. 

Agricultural production is highly dependent on water and increasingly subject to water risks. 

Agricultural irrigation accounts for 70% of water use worldwide and more than 40% in many 

Organisation for Economic Cooperation and Development (OECD) countries. Intensive groundwater 

pumping for irrigation depletes aquifers and can lead to negative environmental externalities, causing 

significant economic impact on the sector and beyond. In addition, agriculture remains a major source 

of water pollution; agricultural fertilizer runoff and pesticide use contribute to the pollution of waterways 

and groundwater. Major droughts have affected agricultural production while diminishing surface and 

groundwater reserves. Farmers in many regions face increasing competition from non-agricultural 

users due to rising urban population density and water demands from the energy and industry sectors. 

In addition, water quality is likely to deteriorate in many regions due to the growth of polluting activities, 

salination caused by rising sea levels and the above-mentioned water supply changes. These water 

challenges are expected to strongly impact the productivity of both rain-fed and irrigated crops. 

Agriculture’s water management is therefore essential to a sustainable and productive agri-food sector 

and to clean water systems. (source: OECD.org publication) 
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3.5.4 Ad. (c): SDG 12:  Circular Economy 

SDG sub-targets: 

• Achieve the environmentally sound management of chemicals and significantly 

reduce their release to air, water and soil; 

• Reduce waste generation through prevention, reduction, recycling and reuse. 

We see that current agronomic practices are often focused on supplying various inputs hoping for an 

output without a true understanding of what lies in between. Between the 1960s and today, the use of 

nitrogen fertilizers increased by 800% (source: FAO). Most of the academic research focuses on the 

role that nutrients (fertilizers such as nitrogen or phosphate) and plant protection products (e.g. 

pesticides and herbicides) play. The general trend of this research is the lower the number of inputs 

into the ground, the healthier the soil becomes. And the lower the number of inputs into the ground, 

the less risk there is that inputs are leaked into water catchments or released into the air. Less input 

allows for a better biological balance in the soil. Rather than feeding the plant it is better to feed the 

soil, so it can feed the plants. (source: “A Soil Owner‘s Manual, How to Restore and Maintain Soil 

Health.” Jon Stika). 

 

3.5.5 Ad. (d): SDG 13: Climate 

SDG sub-targets: 

• Create awareness on climate change mitigation and strengthen resilience to 

climate-related hazards and natural disasters. 

With the increase in productive, arable land, the ecological footprint of this land has also increased. 

The food supply chain contributes around one-quarter of global greenhouse gas emissions, the 

majority of which occurs at farm level. The FAO has estimated that agriculture produces roughly 5 

gigatons (Gt) of carbon-dioxide equivalent (CO2e) emissions into the atmosphere per year out of a 

total 55 gigatons CO2e per year. The main components are methane (CH4) and nitrous oxide (N2O) 

emissions, mainly from manure management and manure applied to soil. These 5 gigatons can be 

meaningfully reduced through farming response options such as better crop land management. 

Agriculture differs from other high-emitting sectors in that it can act as both a source (contributor) and 

a sink (detractor) for GHG emissions. (source: FOA.org, WorldinData.com) 

3.5.6 Ad. (e): SDG 15: Soil and Biodiversity 

SDG sub-targets: 

• Halt deforestation, restore degraded forests and substantially increase 

afforestation and reforestation. 

• Combat desertification, restore degraded land and soil, including land affected by 

desertification, drought and floods. 

• Reduce the degradation of natural habitats, halt the loss of biodiversity. 
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Soil: The IPCC Special Report on Climate Change states that a quarter of the Earth’s ice-

free area is subject to human-induced land or soil degradation. Land degradation is 

defined as a human-induced negative trend in land condition, expressed as a long-

term reduction of biological productivity or value to humans. What it comes down to is 

a decline in soil health, water resources or wildlife, which deteriorates the economic 

productivity of the land. Since the dawn of farming, most agricultural soils have lost 

between 30% and 75% of their original organic carbon. The widespread modernisation 

of farming in the mid-20th century, involving monoculture farming, tillage and synthetic 

nitrogen fertilization, has accelerated the depletion of soil carbon stock. Climate 

change exacerbates this problem, either through gradual changes in temperature and 

rainfall patterns or through more extreme weather events. 

Biodiversity: The expansion of agriculture has been one of humanity’s largest impacts on the 

environment. It has transformed habitats and is one of the greatest pressures on 

biodiversity. Of the 28,000 species thought to be threatened with extinction on the 

IUCN Red List, agriculture is listed as a threat for 24,000 of them. In 2019 the 

Intergovernmental Science-Policy Platform on Biodiversity and Ecosystem Services 

(IPBES) issued its Global Assessment Report on Biodiversity and Ecosystem Services 

report. Leaving land, habitat and soil undisturbed means biodiversity is not disturbed. 

Bringing back some of the native elements restores the balance on the land and offers 

great benefits for biodiversity. Biodiversity simply means a diversity of life and stability. 

Stability means resilience to respond to changes and a healthier crop production and 

ultimately a higher farm yield and more food (source: “Dirt to Soil.” Gabe Brown). 

It is quite important to understand that all these ecological issues are connected and should be 

addressed holistically. Carbon emissions exacerbate climate change. Climate change exacerbates soil 

degradation (particularly in low-lying coastal areas, river deltas and drylands), while soil degradation 

exacerbates water runoffs, water runoffs leads to topsoil and nutrient runoffs, which leads to fewer 

plants, which heats up the land in the summer which exacerbates soil degradation and so forth. The 

system can end up in a downward spiral that an active, sustainable farming approach can help to 

reverse.  

An active, sustainable farmland approach can involve a number of practices that can be applied in 

isolation such as 1) Conservation practices; 2) Crop & Input Management; 3) Water Management; 4) 

Crop Rotation; 5) Improved Soil Management or 6) Organic Management. Some farmers focus on one 

of these practices. Other farmers have chosen a more holistic path whereby any or all of these 

practices have been adopted. It is worth highlighting 3 farming systems that receive a lot of attention 

today in academia and amongst farmers, all of which are being targeted in the Fund:  

(a) Organic Farming: Organic farming is an agricultural system that uses ecologically-based 

pest controls and biological fertilizers derived largely from animal and plant waste and 

nitrogen-fixing cover crops. The emphasis with organic farming is therefore on the use of 

inputs (SDG 12), but also on biodiversity (SDG 15) and food (SDG 2). The trend towards a 

higher percentage of organic food on retail shelves is unstoppable and accelerated by new 

techniques such as precision farming, mechanical weeding and new plant breeding 

techniques.  
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(b) Conservation Farming: Conservation farming is a farming system that focuses on 

acquiring a productive farm and pasture lands with significant conservation and natural 

resource values in mind. The typical conservation transaction would combine investor 

capital and conservation capital (capital offered by an NGO in return for conservation 

commitments) to acquire property with the aim of generating financial income as well as 

conservation values. Conservation management groups work with conservation capital 

or conservation easements, habitat conservation plans or other commitments. We 

believe the emphasis in conservation farming to be more on biodiversity (SDG 15) and 

on water efficiency (SDG 6).  

(c) Regenerative Farming: Regenerative farming works from the basic premise which is nature 

and natural ecosystems: “Regenerative agriculture takes advantage of the natural 

tendencies of ecosystems to regenerate when disturbed.” In this primary sense it differs from 

conventional farming which (according to regenerative farmers) ignores the value of these 

natural tendencies. Regenerative farming practices are based on 5 principles which are: 1) 

cover cropping; 2) no-tillage or minimum tillage 3) crop rotation; 4) input reduction and 5) 

integrating animals. Regenerative practices aim to go back to a natural system, and nature’s 

natural tendencies. The regenerative farming system focuses on all 5 SDGs and on SDG 13 

(Climate) and SDG 15 (Soil and Biodiversity) in particular. We believe these practices work 

to maximise carbon sequestration, while minimising the loss of that carbon once returned to 

the soil, thereby reversing the climatic effect.  

(d) All these methods have been subject to broad debate amongst the farming community for a 

number of years now. In many parts of the world farmers have been using conservation, 

regenerative or organic practices for generations without calling it that. We believe the 

benefits of reduced tillage, keeping the field covered all-year long, and minimising inputs has 

been well understood amongst many farming communities. These practices can contribute 

to:  

(i) sequestering carbon and mitigating climate impact; 

(ii) producing healthy soils and healthy food; 

(iii) producing clean water and less runoff; 

(iv) producing clean air using input from the farm; 

(v) increasing the productivity, economic return and acceptability of the farm and the land; 

and 

(vi) making farming a knowledge-intensive enterprise rather than a chemical and capital 

intensive one. 
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4 INVESTMENT STRATEGY 

4.1 Investment Objective and Strategy  

The Fund targets a long-term total return of 6% to 8% on annual basis net of all fees. The aim of the 

strategy is to offer an attractive financial return with low correlation to broader equity and fixed income 

markets over the long term, whilst at the same time create a sustainable impact aligned with the 

sustainable development goals as set in the 2030 Agenda for Sustainable Development of the United 

Nations. 

The Fund aims to make global investments in Properties and Property Companies that invest in 

farmland and are otherwise engaged in agriculture (whether buy-and-lease or own-and-operate). The 

Manager aims to work with local partners, which support the Manager in sourcing and analysing 

eligible investment opportunities and perform ongoing asset management of the acquired assets 

locally. The partnership between the Manager, centrally located in Amsterdam, and local agricultural 

specialists, located in the jurisdictions in which the Manager intends invest, allows the Fund to benefit 

from the local knowledge, expertise and operating capabilities of the local agricultural specialists on 

the one hand, whilst benefitting from the Manager’s overall portfolio management expertise and 

capabilities on the other. 

The basic premise of the partnership idea is the realisation that there are plenty of talented farmland 

managers with great operational skills, but only few of these are conditioned to be good fund 

managers. The partnership benefits from the flexibility to enter into or depart from regions, crops and 

practices. Due to climatic changes, new crop developments, new farming technology and changing 

consumer preferences, supply and demand for farmland will be in constant flux and top-down flexibility 

is therefore an important asset. 

The Fund will focus on sustainable and regenerative agriculture practices, and the measurement and 

improvement of ESG KPIs linked to the SDGs are an explicit part of the investment strategy. Chapter 

5 (Investment Process and Management) will elaborate on the SDGs. 

The Fund has a global scope but will primarily focus on OECD countries. In deciding whether to invest 

in certain countries or jurisdictions, next to financial considerations, also political, reputational and 

ethical considerations will be considered. Most of the investments are expected to be located in North 

America, Western Europe and Oceania (Australia & New Zealand). The Fund aims to be well 

diversified geographically across the globe to limit political risks, regulatory risks and local event-driven 

risks such as weather, insects and diseases.  

The Fund targets a broad diversification in crop types and crop rotation programmes (in the case of 

row crops). About 50% of the portfolio is expected to be invested in row crops (including specialty row 

crops and vegetables) and about 50% in permanent crops (primarily fruit and nut crops). The Fund 

targets crops in geographies that have a certain competitive advantage in the specific crop, either from 

a quality or cost point-of-view.  

The majority of the investments are expected to be made through buy-and-lease structures, where the 

land is leased out to a suitable tenant. The remaining portion is expected to be invested through an 

own-to-operate structure. In some circumstances, financial and sustainability targets are better 

achieved by own-and-operate structures, whereby the local partners will hire an operator to operate 
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the farm and all proceeds and expenses are directly for the account of the Fund. The Fund will only 

invest a small amount in development trajectories that take multiple years before the asset becomes 

productive, such as the development of new fruit and nut orchards. And finally, only a very modest 

leverage percentage will be allowed in the Fund. Investments will generally be held through Property 

Companies. 

The Fund’s investment strategy will be reviewed from time to time but will only be changed after 

consultation with the Advisory Committee and, where applicable, by bringing this to a vote of all 

Participants. 

4.2 Investments 

The Fund will make investments in assets where the income derived from the land and the 

appreciation of the land will be the main return drivers. Ancillary infrastructure assets that are part of a 

normal operating business, such as storage and cooling facilities, can be part of the investment as 

well. The Fund will not invest in fully vertically integrated companies where the land investment is 

no longer the dominant long-term value driver. All assets are expected to be held in locally 

established entities.  

The assets are in principle held for the long term. For many farmers one of the key criteria for 

engaging in a landholder lease arrangement (in addition to other criteria such as proximity and lease 

amount) is longevity, or the ease of mind that the lease can be continued with the same landholder 

under known conditions. The Fund will primarily target investments in which it has 100% ownership, in 

order to have full control of the investments. In some circumstances, Joint Ventures or minority 

investments will be considered, especially in those countries where this facilitates or eases foreign 

ownership rules. In those joint ventures or minority situations, clear arrangements will be made with 

regards to strategic decisions and liquidity conditions.  

The Fund will buy assets in its local currency and will leave foreign currency exposure open 

(unhedged), either from a capital perspective or from an income (yield) perspective.  

4.3 Exits 

Whereas the Fund intends to hold most properties for the long term, properties can be sold if the sale 

price is deemed to be very attractive and the capital can be deployed at a better risk-return profile in 

other properties, crops and/or regions. The Manager will perform a regular hold/sell analysis to assess 

whether the expected return of a property still meets the required long-term return for the respective 

property. The return of a property consists of both capital appreciation as well as distributions. The 

typical exit strategy expected would be a sale to another (strategic or financial) investor or a sale to a 

local operator. 

A sale of an asset for the purpose of meeting redemption requests is only considered if such a sale 

would be considered not to harm existing Participants. 

On the 10-year anniversary of the Initial Closing and on each 10-year anniversary thereafter, the 

Manager shall perform an integral evaluation of the Fund’s investments in Properties and Property 

Companies and the position of the Fund. Following the presentation of the results, the Participants 

shall be granted the opportunity to either vote for the continuation or termination of the Fund. If 
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Participants representing more than 75% in Interest vote in favour of termination of the Fund, the Fund 

shall be dissolved. If Participants representing 75% in Interest vote or less vote in favour of termination 

of the Fund, the Fund shall continue. The Manager shall use its reasonable best efforts to create 

liquidity to redeem the outstanding Units of the Participants that voted in favour of the dissolution of 

the Fund within 2 years. 

4.4 Investment restrictions 

The Fund shall not make an investment in a Property or Property Company if as a consequence of 

making such investment the Fund shall have invested:  

(a) more than 20% of the Fund’s NAV in any single Property; 

(b) more than 15% of the Fund’s NAV in one or more Properties located in countries that are not 

a member of the OECD; 

(c) outside the following geographical bandwidth within which the Fund is required to make its 

investments: 

(i) 20-40% of the Fund’s NAV in Properties located in North America; 

(ii) 20-40% of the Fund’s NAV in Properties located in Oceania; 

(iii) 20-40% of the Fund’s NAV in Properties located in Europe;  

(iv) 0-20% of the Fund’s NAV in Properties located in South America; 

(d) less than 30% of the Fund’s NAV in Property Companies primarily engaged in the row crops 

business or less than 30% of the Fund’s NAV in Properties primarily engaged in the 

permanent crops business (i.e. the Fund shall invest 30% to 70% of the Fund’s NAV in both 

crops business types);  

(e) more than 50% of the Fund’s NAV in Properties of which the returns are harvest dependent 

(i.e. own-and-operate); 

(f) less than 50% of the Fund’s NAV in Properties of which the returns are lease dependent (i.e. 

buy-and-lease); 

(g) more than 20% of the Fund’s NAV in Properties that do not generate an immediate expected 

positive cash flow (i.e. repositioning exposure);  

(h) less than 85% of the Fund’s NAV in Properties, of which the Fund holds full legal ownership 

(i.e. that are in ‘freehold’ ownership);  

(i) more than 30% of the Fund’s NAV in in securities in Properties in which it would not hold a 

controlling ownership (e.g., through co-investments and joint ventures); and 

(j) in a Property that is primarily engaged, at the time of such investment, in the business of  

(i) manufacturing, production, distribution, packaging, marketing or sale of tobacco; 
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(ii) manufacturing, production, distribution, packaging, marketing or sale of cannabis; or  

(iii) raising and maintaining livestock, except if the Manager believes there to be a bona 

fide intention on the part of the relevant parties involved to convert such business into 

a predominantly agricultural business. 

With the exception of investment restriction (j), the investment restrictions above do not apply during 

the Fund’s three-year build-up period, and or until the Fund reaches a NAV of at least EUR 

200,000,000. For the sake of clarity, the restrictions will not be applicable in case of a ‘passive breach’ 

of such a restriction, i.e. the result of underlying valuation movements. 

The Fund investment restrictions will only be changed after consultation of the Advisory Committee 

and, where applicable, by bringing this to a vote of all Participants.  

4.5 Financing 

The Fund is allowed to borrow up to the amount of outstanding Commitments. The Fund may incur or 

assume indebtedness on a short-term basis with a maturity not exceeding 6 months for the purpose of 

but not limited to: (i) temporarily financing investments pending drawdown of commitments; (ii) 

covering fund expenses pending drawdown of commitments; and (iii) financing working capital (short 

term financing). Any permitted borrowing may be secured by the Fund’s assets as well as any and all 

rights of the Title Holder under the Terms and Conditions vis-à-vis each Participant. The Fund may 

borrow from banks. The Fund may also obtain (temporary) credit from or deposit (temporary) cash 

with Van Lanschot Kempen Wealth Management N.V. 

Any structural leverage shall be assumed at the level of the Properties or Property Companies. The 

aggregate amount of (external) borrowing assumed by all Property Companies, excluding short term 

financing, shall not exceed 25% of the Gross Asset Value at the time of any such borrowing and 

provided in each case that such indebtedness is without recourse to the Fund. For the sake of clarity, 

this restriction will not be applicable in case of a ‘passive breach’ of that restriction, i.e. the result of 

underlying valuation movements. Exit strategy and liquidity mechanism 

4.6 Liquidity 

4.6.1 Issuance of Units 

The Manager may, at its discretion, determine to engage in marketing efforts from time to time to 

admit one or more additional Participants or to allow one or more existing Participants to increase their 

respective Commitments to the Fund and at its discretion hold closings. On a quarterly basis, Units are 

issued to Participants, if and when the Fund requires funding, pro rata the amounts of each 

Participant’s Commitments in a Subscription Round. Participants that have subscribed for a 

Commitment in any subscription round will be issued Units in priority to any Commitments subscribed 

for by Participants in any subsequent subscription round. 

4.6.2 Redemptions of Units 

The Fund will in principle have an indefinite term. The Fund will accommodate yearly redemptions only 

after an initial lock-up of 5 years, on a reasonable effort basis. The first redemption date is envisaged 
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to take place on 1 July 2026. The Manager may reject applications for redemptions inter alia to the 

extent they exceed 10% of the Fund’s NAV at a given redemption date. The Manager shall use its 

reasonable efforts to satisfy any redemption request, it being understood that the Fund shall not be 

required to sell Properties or Property Companies to satisfy redemption requests. The Manager may 

furthermore reject redemptions in other extraordinary circumstances such as market disruptions. The 

Manager will not be allowed to attract leverage to accommodate redemption requests. Portfolio 

investments will only be sold when believed accretive to all Participants, and not with the sole purpose 

of accommodating redemption requests. When it is not possible to meet all redemption request, the 

Manager will accommodate the redemption requests on a pro rata basis. The remaining part of the 

redemption requests will be cancelled. 

When reasonably possible, the Manager will accommodate the ‘netting’ of subscription and 

redemption requests, after but not during the initial lock-up of the Fund.  

4.6.3 Liquidity Review 

On the 10-year anniversary of the Initial Closing and on each 10-year anniversary thereafter, the 

Manager shall perform an integral evaluation of the Fund’s investments in Properties and Property 

Companies and the position of the Fund. Following the presentation of the results, the Participants 

shall be granted the opportunity to either vote for the continuation or termination of the Fund. If 

Participants representing more than 75% in Interest vote in favour of termination of the Fund, the Fund 

shall be dissolved. If Participants representing 75% in Interest vote or less vote in favour of termination 

of the Fund, the Fund shall continue. The Manager shall use its reasonable best efforts to create 

liquidity to redeem the outstanding Units of the Participants that voted in favour of the dissolution of 

the Fund within 2 years. 
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5 INVESTMENT PROCESS AND MANAGEMENT 

5.1 Introduction 

The Manager has developed a farmland strategy that is based on best practices applied in the real 

estate investment management industry for decades. The real estate market recognised long ago that 

a clear separation of duties and responsibilities is paramount in managing a global portfolio. As in real 

estate with regard to the investment process and management, the Manager distinguishes 3 main 

activities: portfolio management, deal sourcing and asset management and property management. In 

real estate terms, asset management groups all activities that are related to optimising performance 

(i.e. tenant selection, optimising highest and best use of the land, agrological reviews, capex plan 

etc.), whereas property management groups all activities related to financial and operational care (rent 

collection, managing the farmer relationship, paying the bills and repairs and maintenance).  

The Fund aims to make global investments in Properties and Property Companies that invest farmland 

and are otherwise engaged in agriculture (whether buy-and-lease or own-and-operate). The Manager 

recognises that managing farmland requires deep local knowledge. As explained in chapter 4 

(Investment Strategy) farmland is characterised by idiosyncratic risks and opportunities. As such the 

Manager has developed the farmland strategy around long-term oriented, strongly-aligned 

partnerships adding the depth of local knowledge and experience required to spur opportunities and to 

mitigate local risks, where that depth of knowledge is not sufficiently available in-house or where 

language or proximity can present a practical hurdle. The Manager therefor aims to work with local 

partners, which support the Manager in sourcing and analysing eligible investment opportunities and 

perform ongoing asset management of the acquired assets locally. Those Property Companies are 

set-up with the support of the local partners that will perform the day-to-day management of these 

Property Companies. 

The partnership between the Manager, centrally located in Amsterdam, and local agricultural 

specialists, located in the jurisdictions in which the Manager intends to invest, allows the Fund to 

benefit from the local knowledge, expertise and operating capabilities of the local agricultural 

specialists on the one hand, whilst benefitting from the Manager’s overall portfolio management 

expertise and capabilities on the other. 

The following paragraphs will explain the process and management duties as illustrated below in more 

detail. 
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5.2 Portfolio management 

5.2.1 Introduction 

Portfolio management activities in the fund are performed by the Manager and include: 

(a) setting the guidelines (both investment and sustainability) for the local partnerships; 

(b) Fund management activities including the management of inflow and outflow; 

(c) Portfolio construction including allocation decisions between regions and (types of) crops; 

(d) analysing and approving/disapproving new investments as well as asset sales; 

(e) ongoing monitoring, evaluation and adjustments to local partnerships. 

5.2.2 Setting the guidelines (both investment and sustainability) for the local partnerships 

The Manager will be responsible for setting the guidelines for the local partnership assignments. The 

investment guidelines are the basis for local partners to build the local portfolio. Investment guidelines 

relate to e.g.: number and size of investments, crop and crop type, geography, operating model, 

development exposure, leverage, type of ownership and type of sustainable farming practice 

(conservation, organic, regenerative). Furthermore, the Manager will negotiate the terms and 

conditions and draft the engagements with the local partners to perform the required asset 

management and property management tasks such as valuations, controlling, reporting and auditing.  

5.2.3 Fund management activities including the management of inflow and outflow 

The Manager is responsible for all fund-related activities. An important aspect is the management of 

inflows and outflows. The Fund will work with a capital call mechanism in order to avoid new inflows 

leading to unnecessary ‘cash drag’ for existing Participants. New inflows are expected to be fully 

invested within 6-12 months. This might take a bit longer during the build-up phase of the Fund, 

depending on investment opportunities. The seed investment in the Fund is expected to be fully 

invested within 12-24 months, depending on investment opportunities. The Manager will decide where 

to invest capital once new Commitments to the Fund have been made. 
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The Manager will also be responsible for handling redemption requests after the initial lock-up of the 

Fund. Redemptions are served on a reasonable effort basis and the Fund has no obligation to sell any 

properties for the purpose of meeting redemption requests. From time to time it is possible that a 

property may be sold for this purpose, provided that this can be achieved at an attractive price for all 

Participants. Sell decisions will be based on close deliberation with the local partners.  

5.2.4 Portfolio construction including allocation decisions between regions and (types of) crops 

The Manager is responsible for portfolio construction and allocation decisions between countries, 

regions, (types of) crops and other risk factors. The Manager is best positioned to ensure enough 

diversification is achieved at a global level and to prevent local partners from ‘over-diversifying’ their 

portfolio at a local level. Furthermore, the Manager can steer the local partners up front if a certain 

crop or crop type is either already overrepresented in the portfolio or the portfolio does not yet invest in 

it while it would be attractive to have exposure to the specific crop. The portfolio construction process 

requires close collaboration between the Manager and local partners, thereby combining top-down 

elements such as diversification requirements with the bottom-up investment opportunities that 

present themselves.  

5.2.5 Analysing and approving/disapproving new investments as well as asset sales  

Identified, eligible investments will be presented to the investment committee at an early stage for a 

decision on whether or not to proceed to the analysis and due diligence phase. This guarantees strong 

governance, whereby the Manager will assess the respective investment opportunity with support from 

the local partner (where appropriate). The Manager will at all times have the discretion to invest or not 

to invest in a specific investment opportunity.  

Whereas the Fund intends to hold most properties without a specific time horizon in place, properties 

can also be sold if the sale price is deemed to be very attractive and the capital can be deployed at a 

better risk-return profile in other properties, crops and/or regions.  

5.2.6 Ongoing monitoring, evaluation and adjustment of local partnerships 

The Manager will be responsible for the evaluation of the local partners and the ongoing monitoring 

and adjustment of the services provided by the local partners. The Manager will be in close contact 

with the local partners, whereby the frequency can vary from daily to monthly depending on the 

circumstances. New local partnerships will be created if the Manager thinks this would be 

complementary to the existing partnerships or where existing partnerships need to be replaced. The 

premise or precondition for being successful in working with local partners in various parts of the world 

is: 

(a) having access to a rich network of potential local partners in the relevant countries; 

(b) being able to screen, benchmark and evaluate selected partners rigorously and constantly;  

(c) being able to reference these partners across horizontal and vertical peers; 

(d) being able to interact with these partners on the farm at least once per year; 
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(e) being able to interact with these partners on a frequent basis discussing the portfolio and 

potential new investment opportunities; 

(f) being able to strike a service agreement with associated incentives that optimally aligns 

interests; and 

(g) have a contingency plan and alternate partner ready at all times. 

In extraordinary circumstances the Manager is able to replace a local partner. The Manager will have 

an elaborate continuity plan ready per region that involves a replacement partner that can take over 

the local asset management and property management duties.  

5.3 Deal sourcing 

For the majority of identified countries and regions, deal sourcing is the responsibility of the local 

partners that have an in-depth knowledge of the local market and the network to generate a significant 

number of investment opportunities. Some of the partners have an in-house brokerage team or are 

affiliated to a land brokerage business. Investment opportunities ranging in size from approximately 

EUR 5,000,000 to EUR 20,000,000 are large enough to ensure a professional, efficient and scalable 

operation. At the same time, they would be too large for many individual family farmers and too small 

for many of the large global farmland investors. As a result, we believe competition for these assets is 

relatively small while the opportunity set is very large. Closer to home, deals may be sourced through 

the Manager’s local network on a non-partnership basis. Deals are sourced though several channels 

including local farmland brokers, farmers, landowners, farm managers, bankers, lawyers, accountants, 

agribusiness network and other asset managers. The local partners will periodically discuss their 

investment pipeline with the Manager to share and communicate Fund priorities and preferences in a 

timely manner. Once a target has been identified, the deal is evaluated based upon financial metrics 

(e.g. the latest local comparable sales, historic rental rate, yield maps, soil maps, property taxes and 

forward-looking net operating income potential) as well as on non-financial SDG targets. In preparing 

the identified asset for investment and in preparing the asset for acquisition, the Manager will work in 

close cooperation with the partner who has sourced the asset. This cooperation is based on a detailed 

process and list of due diligence requirements, Upon approval from the IC, a legally binding purchase 

agreement is negotiated by the Manager that allows the local partner to conduct the investment due 

diligence (which may involve surveys, title analysis, environmental assessments, equipment and non-

land asset evaluation, soil and irrigation water samples, historic soil fertility information, historic crop 

yield information, historic lease information, subsurface tile maps, historic property taxes, third-party 

property appraisal, a listing of any personal property, lease conditions etc.), after which the deal can 

be settled, subject to receiving the local approvals if required.  

Asset management 

Local asset management is an activity that is bound by local market knowledge, language and 

proximity. Our local partners with their deep local network and knowledge of the sector are often best 

placed to perform this function. Where assets are sourced by local partners, the partner will be tasked 

with organising the administrative functions of these local structures, including the relationship with 

external parties with regard to aspects such as financial audit, independent valuations and potentially 

external sustainability consultancy. Asset management amongst other things involves: 
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(a) generating an annual farm budget identifying income, expenses, and necessary capital 

expenditure for the next year; 

(b) soliciting and selecting qualified appraisers and executing the annual appraisal process; 

(c) conducting accounting; 

(d) managing checking accounts, directing capital distributions; 

(e) working with the Auditor to complete an annual financial audit; 

(f) providing quarterly financial statements; 

(g) reviewing properties from a financial, agronomical and environmental perspective; and 

(h) soliciting and managing debt instruments on an as needed basis. 

Local property management is eminently an activity that is best performed by local specialists. Our 

local partners with their deep local network and knowledge of the sector are therefore best placed to 

perform this function. Operational asset management or property management amongst other things 

may involve: 

(a) general monitoring/oversight of tenants;  

(b) sourcing of new tenants and drafting lease agreements;  

(c) rent reviews and lease renewals; 

(d) monitoring of soil quality and soil testing; 

(e) maintenance and repairs; 

(f) establish property insurance; 

(g) debt-related activities on an as needed basis; 

(h) monitoring activities in the field of sustainability/regenerative agriculture;  

(i) monitoring and managing easements on an as needed basis; 

(j) monitoring financial statements; 

(k) periodic on-farm inspections.  

In the case of own-and-operate assets the activities will be broader and include all activities related to 

steering operations at the property. 

5.4 SDG approach 

The Fund falls under the scope of article 9 of the SFDR which means that sustainable investment 

forms part of the Fund’s objective. The Fund seeks to attain its sustainability objective by assigning 

measurable and objective KPIs to five prioritized SDGs and by applying these KPIs to Fund 
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investments in Properties and Property Companies. The Manager’s goal towards farmland is to 

promote sound farmland practices, protect the integrity of the asset class, achieve attractive long-term 

returns for its Participants and also create a positive impact where an active, progressive farmland 

strategy can make a positive contribution. The SDGs targeted by the Fund are Food, Water, Climate, 

Circular economy, Soil and Biodiversity and are described in paragraph 3.5 (Contributing to the UN 

Sustainable Development Goals). The KPIs linked to these SDG’s are used by the Manager to assess 

and measure the extent to which Fund investments in the Properties or Property Companies 

contribute to said SDGs. Such assessment is performed both pre- and post acquisition. Pre acquisition 

the SDGs are considered on the basis of a scoring system linked to the KPIs, as explained in 

paragraph 5.5 of the Memorandum. The SDG risks are analysed and reported in the technical Due 

Diligence as part of the acquisition process. Post acquisition the SDGs targeted by the Fund are used 

by technical experts to further assess and measure the ESG performance of the Fund on the basis of 

the KPIs included in the annual sustainability plan.  

The Manager’s sustainable goals are protected by a number of key principles: 

(a) to preserve farmland for farming use only; we are not land speculators buying land in the 

hope of redevelopment or transformation (i.e. homes or infrastructure); 

(b) to select local partners and local farmers (tenants or operators) that can demonstrate a track 

record, a vision and commitment towards progressive sustainable, nature-inclusive farming; 

(c) the aspiration to be long-term partners to the local farmers (tenants or operators); 

(d) the lease programmes – also through carefully drafted lease contracts - must create an “as-

if-owned” relationship with the land for the tenant; 

(e) the establishment and annual evaluation of carefully drafted (comprehensive and 

measurable) KPIs with the local partners and with the local farmers (tenants or operators); 

and 

(f) commitment to the principles of the UN’s Principles for Responsible Investment (PRI). 

We will address the latter two principles (KPIs and commitment to the PRI) in more detail. 

5.5 PRI 

The Manager has the relevant qualifications and expertise with respect to ESG related topics. The 

Manager is a signatory to United Nations’ Principles for Responsible Investing (PRI). 

The Manager signed up to the PRI back in 2008 and subscribes to the 6 Principles for Responsible 

Investment. The principles are a voluntary and aspirational set of investment principles that offer a 

menu of possible actions for incorporating ESG issues into investment practice. 

Principle 1: We will incorporate ESG issues into investment analysis and decision-making 

processes. 

Principle 2: We will be active owners and incorporate ESG issues into our ownership policies and 

practices. 



PLACEMENT MEMORANDUM   KEMPEN SDG FARMLAND FUND 

 

 

 

 

 

40 

Principle 3: We will seek appropriate disclosure on ESG issues by the entities in which we invest. 

Principle 4: We will promote acceptance and implementation of the Principles within the 

investment industry. 

Principle 5: We will work together to enhance our effectiveness in implementing the Principles. 

Principle 6: We will each report on our activities and progress towards implementing the 

Principles. 

The PRI and UN Sustainable Development Goals are embedded in the following Proprietary 6-pillar 

framework along with commentary on how the Manager implements these principles and goals.  

Kempen Pillar Key elements Best practice examples 

Commitment to 

responsible 

investment   

Responsible 

Investment policy & 

commitment 

The Manager has an overarching responsible investment policy.  

The Fund focuses on:    

• SDGs (Food, Water, Climate, Circular economy, and Soil and 

Biodiversity) integrated into the investment process 

• Annual sustainability plan per individual asset, which may be 

verified by an independent advisor 

• Dedicated sustainable KPIs per country evaluated on an annual 

basis 

Climate change 

The Fund has a climate change long-term commitment (2050), a mid-term 

ambition (2030) and short-term objectives (2025). The Fund targets to 

become a net zero investor by 2030 aligned with a Paris Agreement pathway. 

.The Fund focuses on: 

• Promotion of the adoption of sustainable farmland techniques aiming at 

sequestering carbon 

• Assets that are managed according to sustainable (nature-inclusive) 

standards  

The Fund does not have a sustainability index as reference benchmark 

Industry bodies 

participation 

The Manager is an active participant in the PRI working groups, Climate 

Action 100+, IIGCC (Institutional Participant Group on Climate Change). 

The Fund selects partners that have ties with the relevant industry bodies and 

academic institutions related to sustainable land management and 

agriculture.  

Certification policy 

• The Fund in principle endorses certificates for crops or farming practices 

where credible certificates are available (such as in the example for soy 

or various specialty fruits)  

• The Fund actively engages with farmers to become certified members  

Zero deforestation 

policy 

The Fund commits to the highest possible deforestation standards 

• Conservation farming is a practice that is actively pursued (see chapter 

3 (Market Environment and Opportunity) for explanation) 
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Responsible 

Investment 

governance & 

oversight 

The Fund’s responsible investment and SDG approach will be reviewed and 

shared with the investment committee and SI team for monitoring and 

evaluation.  

ESG Integration 

Implementation of 

ESG in pre-

investment due 

diligence process 

ESG criteria are integrated in the investment process: the Manager performs 

an in-depth analysis of ESG risks and opportunities when selecting and 

monitoring investments in Properties and Property Companies. 

The Manager will conduct: 

• Pre-investment analysis on sustainability risks and ESG related risks 

with support of technical experts performing analysis & due-diligence on 

soil and soil quality; compaction and desertification; water sources and 

water use; phytosanitary conditions; plant health conditions; biodiversity 

conditions; ornithological conditions; drainage and waterflow conditions 

etc. The most prominent ESG related risks are identified early in the 

acquisition process 

• Pre-investment due diligence asset review from an ESG suitability point-

of-view based on 5 SDGs. Each crop-type / region combination will be 

scored early in the acquisition process on a ‘Baseline ESG score’ and on 

a ‘Potential for ESG improvement score’ on the 5 SDGs, whereby an 

insufficient score will lead to discontinuation early in the selection 

process.  

• Research and support together with independent advisors (ESG 

consultants) 

• Pre-investment analysis of the impact of sustainability risks on returns 

on eligible investments, meaning that potential investments that show a 

higher sustainability risk should offer a higher return (sustainability risk 

premium)  

ESG data, training & 

expertise of the 

teams 

The Manager will: 

• Work closely together with its SI team and partner experts and attend 

regular seminars on the topic 

• Strive for best practices globally via constant engagement with 

independent providers of research, tools, data, expertise to support 

sustainable farming practices 

Active Ownership 
Engagement 

framework 

The Fund will: 

• Engage at the level of the tenant farmer to ensure that tenants have an 

“as-if-owned” relationship with the land 

• Strive to incorporate best agronomic standards within the lease contract 

• Aim for responsible operations and best practices where assets are 

directly operated by local partners 

Transparency and 

disclosure 

  

Promote 

Environmental 

Sustainability 

The Fund will be: 

• Targeting SDGs (Food, Water, Climate, Inputs, and Soil and 

Biodiversity) 

• Incorporating KPIs into process and annual reporting 

• Seeking optimal alignment with partners through incorporating SDGs 

into incentive schemes 
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Respect labour and 

human rights 

• The Manager subscribes to the UN Guiding Principles for Business & 

Human Rights and supports the UN Global Compact Principles  

• The Fund will comply with local labour laws and uphold best practices 

Respect existing 

land and resource 

rights 

The Manager will: 

• Ensure proper title and conduct historic ownership research to manage 

rights respectfully 

• Ensure alignment with farmers, In principle working with farmers offering 

them financial and intellectual means to sustain and improve their 

operation 

Impact  

The Fund aims to:  

• Achieve a positive contribution to the targeted SDGs and sub targets  

• Achieve an additional positive impact through its investment and 

mitigate any possible negative impact related to investments  

Measurability: dedicated sustainable KPIs per country will be measured and 

evaluated on an annual basis 

 

 
 

More information about how the Manager integrates responsible investment and ESG, including 

disclosures required under the SFDR and Taxonomy Regulation, can be found on 

www.kempen.com/en/asset-management/esg. 

 

More information on the implementation of responsible investing and ESG for the Fund can be found 

on www.kempen.com/en/asset-management by selecting the Fund. 
 

5.6 KPIs 

Drafting and establishing comprehensive and measurable KPIs at property level may call for 

involvement by a number a parties ranging from the farmer, offtake partner (i.e. manufacturer or 

retailer), agronomic advisor, ecological advisor, seed company and water manager to the machine 

manufacturer, as setting KPIs depends on so many local or technical factors: the type of soil, type of 

crop, rotation programme, weather and climate, water availability etc. Where possible a sustainability 

plan will be created before the first seeds go in the ground or the first tree is planted. Where needed, 

this plan is independently verified by an independent, local ecological consultant and reviewed and 

evaluated periodically.  

A number of indicative KPIs that can be included in the sustainability plan are: 

(a) the percentage of land that is cultivated organically (according to prevailing local organic 

standards) or according to the latest regenerative or nature conservation standards; 

(b) the percentage of land that is covered (armoured with plants) at all times and involves zero 

or minimum tillage. This is needed to avoid soil erosion, improve water infiltration, improve 

carbon content in the soil and invert the carbon emissions of conventional farming practices 

to one of carbon sequestration, thereby cleansing the atmosphere of legacy levels of CO2; 

(c) the percentage of cover crops used between rows in permanent crops; 

http://www.kempen.com/en/asset-management/esg


PLACEMENT MEMORANDUM   KEMPEN SDG FARMLAND FUND 

 

 

 

 

 

43 

(d) the percentage of land where zero tillage and/or other regenerative practices are applied; 

(e) the percentage of land that is rotated appropriately (involving substantial rest periods with 

non-productive or lower productive crops) in order to avoid soil degradation and avoid killing 

micro biodiversity; 

(f) the percentage of land that is farmed in strips or pixels or in mixed crops (cash crops and 

non-productive crops simultaneously) in order to improve biodiversity, ecosystem health and 

resiliency; 

(g) the percentage of land that is designated for ecological purposes (biodiversity corners, 

edges, pools, trees or parcels); 

(h) water efficiency (increased water percolation, water retention, and clean water runoff) and 

the percentage reduction in water use realised or the percentage of land using drip 

technology or precision technology; 

(i) input efficiency (percentage of land using precision technology) and the percentage 

reduction in inputs used (chemical fertilizers or herbicides, insecticides, fungicides 

applications used per hectare) to improve biodiversity and avoid input leakage and runoffs; 

and; 

(j) soil quality improvement measured by soil organic carbon percentage, water infiltration rate 

or any other single/aggregate indicator; 

(k) fuel efficiency (tractor hours per hectare) and the percentage reduction in fossil fuel use and 

number of rounds on the field also to avoid compaction. 

With support from local partners, the farmers and increasingly with the help of technology (for 

reference and data collection) the fund managers will monitor and report annually on the progress of 

these KPIs as established from time to time on a reasonable effort basis. 

5.7 Liquidity 

A lock-up of 5 years is in place for the Fund for the purposes of an orderly build-up phase of the 

portfolio. Managing liquidity is an integral part of the Fund and portfolio management activities of the 

Manager. The basis of the liquidity provisions of the Fund is a ‘reasonable  effort’ liquidity provision. 

This means the Manager will first aim to match redemption requests with capital from new 

Participants. Furthermore, any potential excess cash will be employed for the purpose of meeting 

redemption requests. The sale of assets is deliberately not part of the liquidity strategy, as a (forced) 

sale is not necessarily in the interest of the remaining Participants. A sale of an asset for the purpose 

of meeting redemption requests is only considered if such a sale would be considered not to harm 

existing Participants.  

On each 10-year anniversary of the Fund, a liquidity review will be held as part of an integral 

evaluation of the Fund’s portfolio and position.  

More information about liquidity is included in paragraph 4.6 Liquidity and paragraph 11.2 Liquidity 

risks. 
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6 FEES, EXPENSES, VALUATION AND REPORTING 

6.1 Fees and Expenses 

6.1.1 Management fee 

The Manager will receive a management fee calculated at a rate of (i) 0.4% of the NAV per calendar 

year in respect of a Qualifying Participant and (ii) 0.6% of the NAV per calendar year in respect of 

each Participant that is not a Qualifying Participant (the Management Fee). The Management Fee will 

be calculated based on the NAV at the end of each calendar quarter and paid in arrears to the 

Manager. 

The following operating expenses will be borne by the Manager out of the Management Fee: salaries 

of the employees of the Manager and its affiliates, marketing expenses, office costs, secretarial, 

administration and accounting of the Manager itself and their affiliates, travel and lodging expenses of 

the Manager.  

The Fund will not pay performance fees to the Manager or its affiliates. 

6.1.2 Operating expenses 

The Fund will bear all its costs, including but not limited to: 

(a) fund administration costs; 

(b) audit fees; 

(c) depositary fees; 

(d) costs of the Title Holder; 

(e) regulatory fees; 

(f) paying agent fees; 

(g) reporting fees; 

(h) participants meetings; 

(i) regulatory publications; 

(j) other agents or service providers reasonably appointed by the Manager; 

(k) transaction costs and other expenses associated with the sourcing, acquisition, managing, 

valuation, holding and disposal of the Properties including costs and expenses related to 

contemplated but unconsummated investments in Properties (broken deal costs related to 

unsuccessful acquisitions and disposals), and including the costs and expenses of 

intermediate holding entities of the Fund; 

(l) cost and expenses of the Local Operators; 
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(m) cost and expenses related to setting up and managing local entities such as accounting 

expenses, auditing fees, bank charges, legal fees, representation and publicity expenses 

and costs of other agents or service providers reasonably appointed by local entities and 

other reasonably made direct out-of-pocket costs; 

(n) cost and expenses related to foreign investment board approvals; 

(o) cost and expenses related to the valuation of the Properties or the Property Companies; 

(p) fees and expenses of legal, auditing, advisory & consulting, banking and accounting advisers 

of the Fund (including costs of administration and expenses associated with the preparation 

of the financial statements and tax returns of any entity owned, directly or indirectly, by the 

Fund); 

(q) costs and expenses related to the organisation of Closings and the issue and redemption of 

Units; 

(r) interest and borrowing costs; 

(s) costs of quarterly and annual reporting to the extent performed by third party service 

providers; 

(t) cost and expenses of meetings of the Advisory Committee and reimbursements of 

reasonable costs incurred by the members of this committee; 

(u) cost and expenses to provide services or advice and other reasonably made direct out-of-

pocket costs relating to the sourcing, acquisition, monitoring and operational management of 

the Properties or Property Companies; 

(v) taxes and other governmental charges, fees and duties payable by the Fund (including the 

amount of any VAT paid by the Manager or the Fund in relation to the business or 

administration of the Fund which are not recoverable by the Manager or the Fund and any 

cost suffered by the Manager and any other company in the same VAT group as the 

Manager as a result of the fee payable to the Manager not being subject to VAT); 

(w) Damages; 

(x) costs and expenses incurred with respect to reporting and filing obligations and any 

administrative fees and registration fees payable to any applicable supervisory authorities in 

respect of the Fund; 

(y) costs of reasonable directors’ and officers’ liability insurances for the Manager and its 

Affiliates and any or all Covered Persons and each of the members of the Advisory 

Committee;  

(z) costs of winding up and liquidation the Fund; and 

(aa) costs and expenses associated with the Manager's compliance with applicable laws and 

regulations, including the AIFM Directive, when managing and marketing the Fund, including 
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the costs and expenses of the depositary within the meaning of the AIFM Directive, the costs 

of preparing annual accounts in accordance with article 22 AIFM Directive and costs charged 

by local supervisory authorities for marketing the Fund in the relevant jurisdiction. 

6.1.3 Organisational expenses 

The Fund shall bear all organisational expenses incurred in the formation of the Fund and any 

ancillary entities comprising the structure of the Fund up to EUR 500,000 (which amount is deemed to 

cover costs of advisors and other costs and fees directly connected with the incorporation, out-of-

pocket expenses and costs connected with pre-establishment preparatory and research activities up to 

the Initial Closing) (the Organisational Expenses). The Organisational Expenses incurred in the 

formation of the Fund will be amortised in a straight line over 5 years. 

6.2 Renumeration of local contractors 

The Manager will source and manage the majority of its investments through local partnerships. The 

local partners will be remunerated by a management fee and a performance fee over a net hurdle. 

Performance fee structures will have clear hurdle rates, high water mark structures and will not include 

any ‘catch-up’ mechanisms. Performance fees are used to align interests and are not expected to 

comprise a significant part of annual cost load. Performance fees may be attached to the 

achievements of certain sustainability KPIs. In certain cases, a limited acquisition or disposition fee 

might be charged by local partners. Operating expenses of local partnership structures are charged 

directly to the local partnership structure and hence form a cost for the Fund. 

6.3 Valuation 

The Fund’s assets will be valued at fair value. Valuations will be performed quarterly. At least on an 

annual basis, all assets will be independently valued by registered external farmland valuers. In the 

intermediate period, valuations will be adjusted based on cash flow activity and other relevant events.  

The Fund’s local partners will typically assign valuers locally. The Fund will aim to spread external 

valuations throughout the year. Valuations will be performed and local partnership NAVs composed on 

a quarterly basis, which will then serve as input for the Fund’s NAV. The Fund can make use of draft 

NAVs from the underlying partnerships to enable timely calculation of the quarterly Fund NAV and in 

order to avoid the Fund’s NAV being based on lagged/delayed underlying partnership valuations.  

6.4 Reporting 

The Fund’s financial fiscal year is equal to the calendar year. The Manager shall furnish or cause the 

Participants to be furnished (within 6 months after the year-end) with audited annual accounts. These 

accounts shall contain at least a balance sheet, a statement of loss and income and explanatory 

notes. The annual accounts shall be expressed in EUR and prepared in accordance with IFRS. The 

Fund will provide quarterly NAV statements and a quarterly report that will be distributed no later than 

2 months after the quarter end. 

For completeness sake, please note that the Fund is being newly established. On the date hereof, no 

annual report of the Fund is available. In addition, no Net Asset Value is available in respect of which 

any disclosure may be made and there is no historical performance in respect of the Fund.  
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7 SUMMARY OF PRINCIPAL TERMS 

The following summary is a summary of the principal terms of the Fund. This summary does not 

purport to be complete and is qualified in its entirety by reference to, should be read in conjunction 

with, and is subject to the detailed provisions of the relevant Fund Documents. 

Fund Kempen SDG Farmland Fund, a tax transparent fund for joint 

account (fonds voor gemene rekening) under Dutch law. 

Manager and Title Holder Kempen Capital Management N.V. will be the manager (beheerder) 

of the Fund (the Manager). Stichting Kempen SDG Farmland Fund 

(the Title Holder) will be the title holder (bewaarder) of the Fund.  

The Manager will make all investment decisions for the Fund and 

may entrust part of its duties and authorities to third parties as 

described in chapter 5 Investment Process and management. The 

Manager shall remain responsible for the duties and authorities so 

delegated. 

Investment Objective and 

Strategy 

The investment objective of the Fund is to generate attractive and 

stable returns by investing indirectly through property holding 

companies in farmland and agricultural properties (whether or not 

buy-and-lease or own-and-operate) (each a Property Company). 

The Fund will focus on sustainable and regenerative agriculture 

practices and the measurement and improvement of ESG KPIs 

linked to 5 targeted SDGs are an explicit part of the investment 

strategy. Based on pre-investment ESG analysis potential 

investments that pose a sustainability risk or show a low 

sustainability score will be excluded from the investment universe.  

Investment Restrictions The Fund shall not make an investment in a Property Company if as 

the consequence of making such investment the Fund shall have 

invested:  

(a) more than 20% of the Fund’s NAV in any single Property 

Company; 

(b) more than 15% of the Fund’s NAV in Property Companies 

located in countries that are not a member of the OECD; 

(c) outside the following geographical bandwidth within which 

the Fund is required to make its investments: 

(i) 20-40% of the Fund’s NAV in Property Companies 

located in North America; 

(ii) 20-40% of the Fund’s NAV in Property Companies 

located in Oceania; 
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(iii) 20-40% of the Fund’s NAV in Property Companies 

located in Europe; 

(iv) 0-20% of the Fund’s NAV in Property Companies 

located in South America; 

(d) less than 30% of the Fund’s NAV in Property Companies 

primarily engaged in the row crops business or less than 

30% of the Fund’s NAV in Property Companies primarily 

engaged in the permanent crops business. (i.e. the Fund 

shall invest 30% to 70% of the Fund’s NAV in both crops 

business types); 

(e) more than 50% of the Fund’s NAV in Property Companies 

of which the returns are harvest dependent (i.e. own-and-

operate); 

(f) less than 50% of the Fund’s NAV in Property Companies of 

which the returns are lease dependent (i.e. buy-and-lease); 

(g) more than 20% of the Fund’s NAV in Property Companies 

that do not generate an immediate expected positive cash 

flow (i.e. repositioning exposure); 

(h) less than 85% of the Fund’s NAV in Property Companies 

are in ‘freehold’ ownership; 

(i) more than 30% of the Fund’s NAV in co-investments and 

joint ventures; and 

(j) in an entity that is primarily engaged, at the time of such 

investment, in the business of (i) manufacturing, production, 

distribution, packaging, marketing or sale of tobacco, (ii) 

manufacturing, production, distribution, packaging, 

marketing or sale of cannabis or (iii) raising and maintaining 

livestock other than, in respect of (iii), for the purpose of 

converting such business into a predominantly agricultural 

business; 

With the exception of investment restriction (j), the investment 

restrictions above do not apply during the Fund’s 3-year build-up 

period, and or until the Fund’s reaches a NAV of at least EUR 

200,000,000. For the sake of clarity, the restrictions will not be 

applicable in the case of a ‘passive breach’ of such a restriction, i.e. 

the result of underlying valuation movements. 

Short Term Financing The Fund may only incur or assume indebtedness with a maturity not 
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exceeding 6 months (short term) to: 

(a) temporarily finance investments pending the drawdown of 

Commitments; 

(b) to cover the Fund’s expenses pending the drawdown of 

Commitments; and 

(c) following the drawdown of Commitments to serve as the 

Fund’s working capital. 

Any indebtedness is provided on a non-recourse basis, meaning that 

recourse can only be taken on the assets of the Fund; no Participant 

will be liable in excess of its Commitment.  

Leverage The Fund may incur or assume indebtedness by way of Short Term 

Financing or for the purpose of acquiring Property Companies Any 

structural leverage shall be assumed at the level of the Property 

Companies. The aggregate amount of (external) borrowing assumed 

by all Property Companies, excluding short term financing, shall not 

exceed 25% of the Gross Asset Value at the time of any such 

borrowing and provided in each case that such indebtedness is  

without recourse to the Fund. 

Term The Fund will have an indefinite term. 

Target Fund Size The Fund is seeking commitments (the Commitments) from 

Participants (each Participant) of around EUR 500,000,000 initially. 

Minimum Commitment Participants in the Fund shall invest at least EUR 5,000,000, or such 

lesser amount as accepted by the Manager.  

Unit (s) The Fund will be comprised of Units whereby each Unit represents 

an equal ownership interest in the Fund. 

Subscription Rounds Each quarter the Manager may at its discretion organise subscription 

rounds (each a Subscription Round) during which Participants can 

subscribe for a Commitment in the Fund.  

Initial Closing The Fund will hold its initial closing and Units will be first issued on 

the date at which aggregate Commitments of at least EUR 

100,000,000 have been subscribed for. 

Drawdowns and Issuances 

of Units 

Commitments will be drawn down by the Fund on an as-needed 

basis with at least 10 business days’ prior written notice. 

Commitments will be drawn down based on the Subscription Round 

during which such Participants make a Commitment to the Fund. 

Commitments made by Participants who subscribed in the earliest 

Subscription Round will be fully drawn down (on a pro rata basis) 
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with priority over Commitments that were subscribed for in any later 

Subscription Rounds. 

The Fund will issue Units on a quarterly basis in respect of the 

Commitments drawn down during the immediately preceding 

calendar quarter. Units will be issued at their NAV as determined as 

of the Valuation Day immediately preceding the relevant Dealing Day 

subject to a subscription charge of up to 5%. If a Drawdown is made 

between 2 regular quarterly Dealing Days (inter-quarter), the Fund 

will issue Units for the next Dealing Day by dividing each 

Participant’s payment by the next, to be calculated, NAV, subject to a 

subscription charge of up to 5%. 

Subscription Charge Units shall be subject to a Subscription Charge of up to 5%. The 

Manager may waive any such Subscription Charge in whole or in 

part if any subscriptions can be netted by redemptions or at Initial 

Closing. The main purpose of the Subscription Charge is to cover 

anticipated and realised costs associated with the investments of 

Fund Assets including any legal or professional fees or other 

expenses or taxes related to such investments where the level is set 

at such level that spreading of costs will benefit different generations 

of investors. 

Lock-up Units cannot be redeemed prior to the 5th anniversary of the Initial 

Closing, unless the Manager has approved such redemption. 

Redemptions Following the 5th anniversary of the Initial Closing Units may be 

redeemed on an annual basis. Units are redeemed at their NAV 

subject to a Redemption Charge (if applicable). 

Redemption Charge Units shall be subject to a Redemption Charge of up to 3%. The 

Manager may waive any such Redemption Charge in whole or in part 

if any redemptions can be netted by new subscriptions or where units 

have been in issue for more than 60 months. The main purpose of 

the Redemption Charge is to cover anticipated and realised costs 

associated with the divestments of Fund Assets including any legal 

or professional fees or other expenses or taxes related to such 

divestments. 

Limitation of Redemptions  The Manager may reject applications for redemptions inter alia to the 

extent they exceed 10% of the Fund’s NAV at a given redemption 

date. The Manager shall use its reasonable efforts to satisfy any 

redemption request, it being understood that the Fund shall not be 

required to sell Properties or Property Companies to satisfy 

redemptions. The Manager may furthermore reject redemptions in 

other extraordinary circumstances such as market disruptions. 
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Liquidity Review  On the 10-year anniversary of the Initial Closing date and on each 

10-year anniversary thereafter, the Manager shall perform an integral 

evaluation of the Fund’s portfolio and the position of the Fund, the 

results of which shall be reported to the Participants. Following the 

presentation of such results, the Participants shall be granted the 

opportunity to either vote for the continuation or dissolution of the 

Fund. If Participants representing more than 75% of the Units vote in 

favour of dissolution of the Fund, the Fund shall be dissolved, and 

the portfolio shall be realised. If Participants representing 75% or less 

of the Units vote in favour of dissolution of the Fund, the Fund shall 

continue. The Manager shall endeavour to find new Participants to 

purchase the Units of the Participants who voted in favour of the 

dissolution of the Fund within 2 years. 

NAV/GAV The Net Asset Value/Gross Asset Value respectively of the Fund as 

determined by, or on behalf of, the Manager shall be calculated on a 

quarterly basis. 

Qualifying Participant A Participant that is a fiduciary client of Kempen Capital Management 

N.V. or its affiliates]  and has made a Commitment of at least EUR 

15,000,000 or any other Participant designated by the Manager as a 

“Qualifying Participant”. 

 

Management Fee The Manager will receive a management fee calculated at a rate of 

(i) 0.4% of the NAV per calendar year in respect of a Qualifying 

Participant and (ii) 0.6% of the NAV per calendar year in respect of 

each Participant that is not a Qualifying Participant. The 

management fee is payable quarterly in arrears. 

Management Fee Set-off The Manager and its affiliates may charge holding companies of the 

Fund or third parties any directors’ fees, transaction fees, monitoring 

fees, break-up fees and other similar advisory fees in connection with 

the acquisition, management or divestment of Property Companies. 

An amount equal to 100% of all such fees that are received by the 

Manager or any of its affiliates, net of any related expenses, will be 

applied to reduce the Management Fee otherwise payable. 

Performance Fee The Manager will not charge performance fees to the Fund or its 

affiliates, it being understood that performance fees or similar 

incentive arrangements may be in place between vehicles through 

which the Fund holds a Property Company and third-party 

partners/operators. 

Organisational Expenses The Fund shall bear all organisational expenses incurred in the 

formation of the Fund and any ancillary entities comprising the 

structure of the Fund up to EUR 500,000 (which amount is deemed 

to cover costs of advisors and other costs and fees directly 
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connected with the incorporation, out-of-pocket expenses and costs 

connected with pre-establishment preparatory and research activities 

up to the Initial Closing) (the Organisational Expenses). 

Organisational Expenses will be amortised in a straight line over 5 

years. 

Operating Expenses The following operating expenses will be borne by the Manager out 

of the Management Fee: salaries of the employees of the Manager 

and its affiliates, marketing expenses, office costs, secretarial, 

administration, accounting of the Manager and their affiliates, travel 

and lodging expenses of the Manager. All expenses which are not 

expressly borne by the Manager shall be for the cost of the Fund. 

The Fund will bear all its costs, including but not limited to:  

(a) fund administration costs; 

(b) audit fees; 

(c) depositary fees; 

(d) costs of the Title Holder; 

(e) regulatory fees; 

(f) paying agent fees; 

(g) reporting fees; 

(h) participants meetings; 

(i) regulatory publications; 

(j) other agents or service providers reasonably appointed by 

the Manager; 

(k) transaction cost and other expenses associated with the 

sourcing, acquisition, managing, valuation, holding and 

disposal of the Properties including costs and expenses 

related to contemplated but unconsummated investments in 

Properties (broken deal costs related to unsuccessful 

acquisitions and disposals), and including the costs and 

expenses of intermediate holding entities of the Fund; 

(l) cost and expenses of the Local Operators; 

(m) cost and expenses related to setting up and managing local 

entities such as accounting expenses, auditing fees, bank 

charges, legal fees, representation and publicity expenses 

and costs of other agents or service providers reasonably 
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appointed by local entities and other reasonably made 

direct out-of-pocket costs; 

(n) cost and expenses related to foreign investment board 

approvals; 

(o) cost and expenses related to the valuation of the Properties 

or the Property Companies; 

(p) fees and expenses of legal, auditing, advisory & consulting, 

banking and accounting advisers of the Fund (including 

costs of administration and expenses associated with the 

preparation of the financial statements and tax returns of 

any entity owned, directly or indirectly, by the Fund); 

(q) costs and expenses related to the organisation of Closings 

and the issue and redemption of Units; 

(r) interest and borrowing costs; 

(s) costs of quarterly and annual reporting to the extent 

performed by third party service providers; 

(t) cost and expenses of meetings of the Advisory Committee 

and reimbursements of reasonable costs incurred by the 

members of this committee; 

(u) cost and expenses to provide services or advice and other 

reasonably made direct out-of-pocket costs relating to the 

sourcing, acquisition, monitoring and operational 

management of the Properties or Property Companies; 

(v) taxes and other governmental charges, fees and duties 

payable by the Fund (including the amount of any VAT paid 

by the Manager or the Fund in relation to the business or 

administration of the Fund which are not recoverable by the 

Manager or the Fund and any cost suffered by the Manager 

and any other company in the same VAT group as the 

Manager as a result of the fee payable to the Manager not 

being subject to VAT); 

(w) Damages; 

(x) costs and expenses incurred with respect to reporting and 

filing obligations and any administrative fees and 

registration fees payable to any applicable supervisory 

authorities in respect of the Fund; 

(y) costs of reasonable directors’ and officers’ liability 
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insurances for the Manager and its Affiliates and any or all 

Covered Persons and each of the members of the Advisory 

Committee;  

(z) costs of winding up and liquidation the Fund; and 

(aa) costs and expenses associated with the Manager's 

compliance with applicable laws and regulations, when 

managing and marketing the Fund including the AIFM 

Directive, including the costs and expenses of the 

depositary within the meaning of the AIFM Directive, the 

costs of preparing annual accounts in accordance with 

article 22 AIFM Directive and costs charged by local 

supervisory authorities for marketing the Fund in the 

relevant jurisdiction. 

Removal of the Manager The Manager may be removed by a vote of the Participants’ meeting 

representing more than 75% of the Units only for the following 

causes:  

(a) any action by the Manager, or any person to whom the 

Manager has delegated any part of its duties, which has 

been determined by an arbitrator or competent court to 

constitute a fraud and which is not remedied within 60 days 

after notification to or coming to the Manager's attention;  

(b) the conviction of the Manager, or any person to whom the 

Manager has delegated any part of its duties, of any 

offence (misdrijf) which would be, or equivalent to, a 

criminal offence under Dutch law; or 

(c) the determination by an arbitrator or competent court that 

the Manager, or any person to whom the Manager has 

delegated any part of its duties, has/have wilfully or through 

gross negligence committed a breach of one or more 

provisions of the legal documentation of the Fund (the 

Fund Documents), and which is not remedied within 60 

days after notification to or coming to the Manager's 

attention. 

Advisory Committee An Advisory Committee shall be appointed by the Manager 

consisting of at least 3 members but with a maximum of 7 members, 

each of whom shall be nominated by a Participant designated by the 

Manager. The Advisory Committee will monitor compliance of the 

Fund’s Investment Objective and Strategy and advise as to: 

(a) any investments in deviation of the Investment Objective; 
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(b) a change in the methods of valuation of the Fund’s assets; 

(c) individual investments beyond the limitations set forth in the 

Fund’s investment restrictions; 

(d) changes in (priorities of) the sustainable development 

goals; 

(e) matters of conflicting interests; 

Indemnification  The Fund will indemnify the Manager, its Affiliates and their 

respective directors employees, agents, advisors and each of the 

members of the Fund's committees against any and all liabilities, 

obligations, losses, damages, penalties, actions, judgments, claims, 

demands, suits, costs, expenses or disbursements of any kind or 

nature whatsoever which may be imposed on, incurred by or 

asserted against any of them howsoever arising, other than by 

reason of fraud (valsheid in geschrifte of oplichting), gross 

negligence (bewuste roekeloosheid) or wilful misconduct (opzettelijk 

wangedrag) in the performance or non-performance by any of them 

under the Fund Documents. 

Liability of Participants Participants shall not be liable for the Manager's or the Title Holder's 

obligations nor for the Fund’s liabilities. A Participant shall not bear 

obligations and losses exceeding the amount of such Participant's 

Commitment. 

Distributions  Proceeds available for distribution after satisfaction of Fund 

expenses and reasonable reserves can be distributed to the 

Participants pro rata their Unit holding percentages. The Manager 

may decide, taking due care of the interests of the Participants, to 

make distributions.  

Reporting  The Fund’s fiscal year is equal to the calendar year. The Manager 

shall furnish or cause the Participants to be furnished (within 6 

months after the year-end) with audited annual accounts. These 

accounts shall contain at least a balance sheet, a statement of loss 

and income, explanatory notes. The annual accounts shall be 

expressed in EUR and prepared in accordance with IFRS. The Fund 

will provide quarterly NAV statements. 

Valuation Principles and 

Accounting Principles 

The Fund’s assets will be valued at fair value. The Fund’s annual 

accounts will be prepared in accordance with International Financial 

Reporting Standards. 

Amendments The Fund Documents may be amended so long as the changes do 

not adversely affect the rights and obligations of any existing 

Participant as a whole in any material respect. Any other 
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amendments shall require the approval of the Manager and the 

Participants with a majority in Interest.  

Side Letters/MFN The Manager may enter into side letters with individual Participants 

which have the effect of establishing rights under or supplementing 

the terms of the Fund Documents. The terms and conditions of any 

agreed side letter will be disclosed to, and are (subject to certain 

exceptions such as Advisory Committee seats) available for, all other 

Participants in the Fund having a Commitment at least equal to that 

of the Participant to which such terms were originally offered. 

Allocation of Investment 

Opportunities 

The Manager and its affiliates advise and manage, and in the future 

will continue to advise and manage, other Participants and pooled 

investment funds. The Manager and its affiliates will in principle 

allocate all investment opportunities that are suitable to the Fund in 

priority to the Fund, albeit that the Manager may decide to allocate 

such investment opportunities to other Participants or entities based 

on the applicable investment guidelines of such Participants and 

funds, portfolio diversification requirements and other appropriate 

factors. 

Tax Considerations The Fund qualifies as a tax transparent entity for Dutch tax purposes. 

In order to warrant the Fund’s treatment as a tax transparent entity, 

Interests in the Fund cannot be transferred or sold other than to the 

Fund. 

Governing law Dutch law 
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8 CERTAIN TAX CONSIDERATIONS 

THE FOLLOWING SUMMARY IS SOLELY GIVEN AS A GENERAL GUIDE TO THE DUTCH TAX 

TREATMENT OF THE FUND AND ITS PARTICIPANTS. IT IS BASED ON LAWS, REGULATIONS 

AND OTHER AUTHORITIES IN EFFECT AS OF THE DATE OF THIS MEMORANDUM, ALL OF 

WHICH ARE SUBJECT TO CHANGE, POSSIBLY RETROSPECTIVELY. ALL PARTICIPANTS 

SHOULD SEEK THEIR OWN ADVICE ON THE TAX CONSEQUENCES OF AN INVESTMENT IN 

THE FUND. NEITHER THE MANAGER, THE FUND NOR ANY OF THEIR ADVISORS CAN TAKE 

ANY RESPONSIBILITY IN THIS REGARD. 

8.1 Legal Structure of Kempen SDG Farmland Fund 

The Fund does not have legal personality and hence the Fund itself cannot hold legal title to assets. 

The legal title of the assets and the rights of the Fund, as well as the liabilities assumed by the Fund, 

are therefore held by the Title Holder, which will pursuant to the Terms and Conditions hold such legal 

title for the account of the Participants. The Title Holder will hold investments in the Property 

Companies directly and indirectly via Kempen SDG Farmland Fund Holding Coöperatief U.A. (the 

Holding Coop), a cooperative with excluded liability organised under Dutch law (coöperatie met 

uitgesloten aansprakelijkheid). Participants will become direct participants in the Fund. 

8.2 Dutch tax position of the Fund 

8.2.1 Dutch tax position of the Fund 

The Fund will be structured as a transparent entity for Dutch tax purposes. To achieve such tax 

transparency, the participations in the Fund may only be transferred to the Fund itself by way of a 

redemption.  

Due to the tax transparency of the Fund, income arising to the Fund will be treated as income arising 

directly to the Participants for their pro rata share in the capital of the Fund. The Fund will not be 

subject to Dutch corporate income tax (CIT) and profit distributions by the Fund will not be subject to 

Dutch dividend withholding tax (DWT). 

For the purposes of this tax paragraph, it is assumed that the Fund will not be deemed to carry out an 

enterprise for Dutch CIT purposes.  

As a result of its tax transparency, the Fund will not be entitled to the benefits of the Dutch tax treaty 

network (and certain EU directives).  

8.2.2 Dutch tax position of Holding Coop 

Holding Coop will be treated as a Dutch domestic taxpayer subject to Dutch CIT on its worldwide net 

income. For 2020, the Dutch CIT rates are (i) 16.5% on the first EUR 200,000 of taxable profit and (ii) 

25% on the surplus. Taxable profits do not include benefits (including dividends and capital gains) 

derived from equity investments that fall within the scope of the participation exemption. It is envisaged 

that the benefits derived by Holding Coop from its equity investments in the Property Companies will 

be exempt under the participation exemption, provided that Holding Coop holds at least 5% of the total 

nominal paid-up share capital in each Property Company.  
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Profit distributions made by Holding Coop may be subject to Dutch DWT at a rate of 15% (tax rate 

2020).4 Whether Dutch DWT shall be withheld will be determined on an investor-by-investor basis. 

Holding Coop is in principle entitled to the benefits of the Dutch tax treaty network (and certain EU 

directives) with the objective of reducing local withholding and capital gains taxes in the jurisdictions of 

the Property Companies.  

8.2.3 VAT 

The management of a collective investment fund is exempt from Dutch VAT when the fund (i) has 

more than one investor, (ii) operates on the principle of risk-spreading, (iii) is subject to specific state 

supervision and (iv) the investors bear the risk of the investments. The Dutch Ministry of Finance has 

published a decree5 stating that, in its view, investment funds which fall within the scope of the AIFMD 

(like the Fund) are in principle considered to be subject to specific state supervision. Therefore, also 

considering the other characteristics of the Fund, the management of the Fund should be exempt from 

Dutch VAT. 

No capital tax or stamp duties will be levied on capital contributions made to the Fund or Holding 

Coop. 

8.3 Dutch tax treatment of Participants  

8.3.1 EU and/or tax treaty benefits for Participants  

Participants may be entitled to EU and/or tax treaty benefits in relation to benefits derived from the 

Fund’s investment in Holding Coop and/or the Property Companies, depending on the characteristics 

of such Participant, the jurisdictions involved and the relevant tax treaty. The application of a tax treaty 

should be determined on a case-by-case basis.  

8.3.2 Dutch Pension Fund Participants  

As a result of the transparency of the Fund for Dutch tax purposes, Participants are considered to 

invest directly in the Property Companies or Holding Coop. As a result of the transparency of the 

Fund, Dutch tax resident Participants that qualify as eligible pension funds and are exempt from Dutch 

CIT (Dutch Pension Funds) may benefit from their tax-exempt status (depending on the jurisdiction 

of the Property Company).  

Distributions by Holding Coop to the Dutch Pension Funds (via the tax transparent Fund) are in 

principle subject to 15% Dutch DWT. This Dutch DWT may be reclaimed by the Dutch Pension Fund 

from the Dutch tax authorities.  

8.3.3 Foreign Pension Fund Participants 

 
4  Distributions by Holding Coop on ‘qualifying membership rights’ are in principle subject to 15% Dutch DWT. A qualifying 

membership right is in brief an interest of at least 5% in Holding Coop, held alone or together with other investors who are 
acting in concert (samenwerkende groep).  

5  Decree of the Dutch State Secretary of Finance dated 22 March 2019, no. 2019-42405. 
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It depends on the jurisdiction of the non-Dutch tax resident pension fund Participant (Foreign Pension 

Fund) whether the Fund is considered tax transparent from such Participant’s perspective.  

No Dutch tax consequences should arise from a direct investment of the Fund in non-Dutch Property 

Companies. In the case of a direct investment of the Fund in a Dutch Property Company or in the case 

of an investment via Holding Coop, distributions by the Dutch Property Company or Holding Coop may 

be subject to 15% Dutch DWT. If the Foreign Pension Fund fulfils certain requirements (comparable to 

a Dutch Pension Fund), this Dutch WHT may be reclaimed from the Dutch tax authorities.  

8.3.4 Dutch corporate Participants 

A Dutch tax resident corporate taxpayer will in principle be subject to 16.5% - 25% Dutch CIT (2020 

rates) for net benefits (income and capital gains) derived from the Fund. 

Income derived from Holding Coop (through the Fund) should be exempt from Dutch CIT by virtue of 

the participation exemption. In addition, distributions by Holding Coop (through the Fund) to the Dutch 

taxable corporate Participant should not be subject to Dutch DWT. In the case of a direct investment in 

a Property Company by the Fund, income from such Property Company may be exempt if the Dutch 

corporate Participant holds at least 5% of the total nominal paid-up share capital in such Property 

Company. 

8.4 Mandatory Disclosure 

The Manager is committed to complying with any implementation measures in connection with Council 

Directive (EU) 2018/822 amending Council Directive 2011/16/EU as regards mandatory automatic 

exchange of information in the field of taxation in relation to reportable cross-border arrangements. 

Reportable cross-border arrangements in relation to the Fund or its investments may therefore be 

disclosed to the competent authorities and such information may be shared with other EU Member 

States. 
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9 CERTAIN REGULATORY CONSIDERATIONS 

9.1 Selling Restrictions 

The Manager holds a licence from the Dutch Authority for the Financial Markets AFM pursuant to 

section 2:65 of the AFS implementing section 6 (1) of the AIFMD and is included in the public register 

kept by the AFM under license number 15001444. Therefore, the Manager is subject to: (i) the 

provisions of the AIFMD and the rules and regulations promulgated thereunder, as implemented in the 

Netherlands, and (ii) the supervision of the AFM and the DNB on the basis of Part 3 Prudential 

Supervision Financial Undertakings, and Part 4 Conduct of Business Supervision Financial 

Undertakings of the AFS. 

In the European Economic Area (EEA), Interests may only be offered, sold, transferred or delivered, 

directly or indirectly, to investors which qualify as professional investors within the meaning of section 

4 subsection 1 ag) of the AIFMD. The Interests in Fund may only be offered, sold, transferred or 

delivered, directly or indirectly, to investors which are based in certain EEA jurisdictions6 (the 

Passported EEA Jurisdictions) and which qualify as professional investors within the meaning of 

section 4 subsection 1 (ag) of AIFMD, as implemented in the relevant EEA jurisdictions. No approved 

prospectus is required pursuant to the Prospectus Regulation (EU) 2017/1129) as amended or 

superseded. 

The Manager has obtained authorization from the AFM to market the Interests in the Passported EEA 

Jurisdictions in accordance with section 32 of the AIFMD as implemented in the Netherlands.  

9.2 Anti-Money Laundering 

Directive (EU) 2015/849 of the European Parliament and of the Council of 20 May 2015 on the 

prevention of the use of the financial system for the purposes of money laundering or terrorist 

financing, as amended (the AMLD 4) by Directive (EU) 2018/843 of the European Parliament and of 

the Council of 30 May 2018 (AMLD 5), has been implemented in the Netherlands in the Dutch 

Prevention of Money Laundering and Terrorist Financing Act (Wet ter voorkoming van witwassen en 

financieren van terrorisme) and requires the Manager to, among others, conduct client due diligence 

on each client, including the Participants in the Fund, conduct ongoing transaction monitoring in order 

to identify intended or executed unusual transaction to be notified to the Dutch Financial Intelligence 

Unit. In addition, this European legislation requires each EU Member State to establish a register of 

ultimate beneficial owners (UBOs) in respect of, among others, Dutch law fund for joint account (fonds 

voor gemene rekening) to (i) collect and hold information on the Fund’s UBOs and (ii) file such 

information in a publicly available register (the Trust Register). Any information regarding the Fund’s 

UBOs that is filed with the Trust Register will be available to any member of the public unless such 

information qualifies for a limitation of access under applicable laws. The Trust Register is expected to 

enter into force in the Netherlands in due course. Participants are required to provide the Manager (or 

any delegate thereof) with such information as they may request in client due diligence in order to 

comply with the aforesaid obligations. 

 
6 Such jurisdictions are listed on the website of the Manager. 
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10 CERTAIN LEGAL CONSIDERATIONS 

Enforceability 

In the Netherlands, judgments of a foreign court or arbitration tribune cannot be enforced directly, 

unless it is on the basis of either a treaty or EU law (applicable in the Netherlands). In this respect 

there are two principal instruments, being the EU Execution regulation (EEX) and the Lugano 

Convention. Based on these instruments, judgments given in all EU Member States, Iceland, Norway 

and Switzerland are enforceable in the Netherlands with leave given by the District Court (the 

preliminary relief judge). The applicant must provide the judge with a certified copy of the judgment, 

and a certificate of the court of origin, identifying the court and the parties to the judgment. The 

preliminary relief judge will not look into the (limited) grounds on which an application for enforcement 

can be denied, but only tests if all formalities have been met. The court is not allowed to review the 

case on the merits. 

In the absence of an applicable treaty with the Netherlands, a judgment rendered by a court in a 

country that has no treaty with the Netherlands will not be enforced by the courts in the Netherlands. In 

order to obtain a judgment which is enforceable in the Netherlands the claim must be relitigated before 

a competent Dutch court in accordance with section 431 of the Dutch Code of Civil Procedure. A 

Dutch court will, under current practice, generally grant the same judgment without relitigating on the 

merits (a) if that judgment results from proceedings compatible with Dutch concepts of due process, 

(b) if that judgment does not contravene public policy (openbare orde) of the Netherlands and (c) if the 

jurisdiction of the court that has rendered the original judgment has been based on an internationally 

acceptable grounds. 

Should the Fund be required to obtain a judgement which is enforceable in the Netherlands in relation 

to a financial obligation of the Fund, it cannot be excluded that the delay, caused by obtaining such a 

judgement as set out above, may negatively affect your investment in Interests. 

Periodical information 

As the Fund is being newly established, no annual report, Net Asset Value, historical performance or 

annual report of the Fund is available at this date. Information on the Fund will be published 

periodically on the Website when it becomes available. 

Copies of the published annual reports for the last 3 years, insofar as applicable, are deemed to form 

part of this Memorandum and are available free of charge from the offices of the Management or the 

Website. 

Information on the performance of the Fund is published on the Website and can also be found in the 

annual report. 

As required by the AIFMD the following information regarding liquidity and leverage shall be made 

available to Participants at the registered office of the Fund as part of the annual report: 

(a) the percentage of the Fund’s assets which are subject to special arrangements arising from 

their illiquid nature; 

https://www.kempen.com/nl/asset-management#scrollto-section-3
https://www.kempen.com/nl/asset-management#scrollto-section-3
https://www.kempen.com/nl/asset-management#scrollto-section-3


PLACEMENT MEMORANDUM   KEMPEN SDG FARMLAND FUND 

 

 

 

 

 

62 

(b) any new arrangements for managing the liquidity of the Fund; 

(c) any changes to the risk profile of the Fund or the systems employed by the Manager to 

manage such risks; 

(d) any changes to the maximum level of leverage which the Manager may employ on behalf of 

the Fund as well as any right of the reuse of collateral or any guarantee granted under any 

leveraging arrangement; and 

(e) the total amount of leverage employed by the Fund. 
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11 RISK FACTORS AND CONFLICTS OF INTEREST 

11.1 Introduction 

This chapter describes certain risks involved in an investment in the Fund. Some of these risks are 

associated with the Interests themselves, whereas other risks are Fund-related and may impact the 

value of the Interests indirectly. The list of risks set forth in this chapter is not exhaustive and 

circumstances may arise that are not covered here but may result in the actual returns differing from 

the expected returns indicated in this Memorandum. 

11.2 Liquidity risks 

There are several risks specifically related to the ownership of the Interests in the Fund. First, there is 

a possibility of achieving a lower-than-expected rate of return on or even the entire loss of the 

investment. For example, a decline in rental income or other income and/or costs that are higher than 

forecast may result in Participants receiving a lower-than-expected return. If the Fund’s rental income 

or other income decreases steeply, the possibility exists that the Fund is unable to meet its obligations 

and that Properties or Property Companies must be sold forcefully. If in such a scenario the Fund’s 

liabilities exceed the proceeds of the sale of the Properties or Property Companies, this will be at the 

expense of the capital invested by the Participants.  

The liquidity of the Units is very limited. Units cannot be transferred, except by way of a redemption. 

Furthermore, the Fund has an initial lock-up period of 5 years. Even after expiry of the lock-up period, 

the Fund has no obligation to redeem Units should Participants wish to retire. As a result, an 

investment in the Fund has very limited tradability and is a 100% illiquid investment. Participants may 

also not be able to liquidate their investments, even in the event of death, divorce or any other event 

necessitating a high need of liquidity. Upon any of these or similar events, a Participant may find that 

its heirs are required to pay taxes on the value of the investment in the Fund or a Participant may find 

that it needs to compensate a former spouse for the value of the investment in the Fund without any 

liquidity being provided by the Fund therefor. 

In the case of issuances of Units, it is always possible for existing Participants to be diluted. 

Farmland investments are generally considered high risk. As such, an investment in the Fund is 

probably appropriate only for Participants that have a significant amount of invested assets of which 

the investment in the Fund is only a small part of their investment portfolios. Participants are urged to 

consult their own financial advisors on the appropriateness of an investment in the Fund as well as on 

the size of their investment in the Fund. Prospective participants in the Fund are strongly advised to 

examine all aspects of an investment in the Fund, including but not limited to these risk factors, in 

order to determine whether an investment in the Fund would suit the prospective participant in the 

Fund. It is also strongly recommended to consult an independent professional adviser before making 

any decision regarding an investment in the Fund. 

11.3 Fund risks 

11.3.1 Market risk 
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Risks associated with the general economy may lead to lower-than-expected and/or zero returns. For 

instance, the global economy may slow down or suffer from an economic downturn. As a result, rental 

income or other income, as well as the value of the Properties or Property Companies, may decrease 

significantly and in certain circumstances dividend payments may be suspended. Risks associated 

with the general global and/or local rental markets may lead to lower-than-expected returns. Market 

rents tend to fluctuate over time as a result of changes in demand from potential tenants and the 

supply of suitable space and properties. For instance, when a lease expires, and this lease is 

subsequently extended while the agreed rent is higher than the market rent, there is a risk that the 

agreed rent will be adjusted downwards, which could result in a lower overall return. Investments in 

farmland have a small exposure to general economic risks. Food is a primary necessity and demand 

for food is therefore less sensitive to the business cycle. The prices and volumes of specific crops can 

fluctuate substantially from year to year. Many crop prices also depend on production levels, as higher 

supply levels usually push down prices while lower supply levels drive up prices. In addition to 

diversification, Participants need to examine specific market shares in a certain crop in order to 

determine the economic risks. In the case of permanent crops, Participants should also consider 

changing consumer preferences. These can trigger sharp increases or decreases in demand for a 

specific fruit/nut or variety. Significant market disruptions, such as those caused natural or 

environmental disasters, war, acts of terrorism, or other events, can adversely affect local and global 

markets and normal market operations. An additional risk for the Fund's ability to generate any returns 

is the COVID-19 pandemic that is now taking place throughout the globe. The existence of the novel 

coronavirus (SARS-CoV-2 which virus leads to the COVID-19 disease) was confirmed in early 2020 

and has spread across mainland China and beyond including the countries the Fund will invest in, 

causing disruption to businesses and economic activity. It will likely be the case that this situation has 

an impact on the tenants or potential tenants and as a result (potential) tenants may not be able to pay 

the rent or ask for an extension to pay the rent. In addition, this situation could also lead to pressure 

on the value of the Properties or Property Companies. The material uncertainty resulting from the 

COVID-19 pandemic may cast significant doubt upon the Fund’s ability to realise any return on 

investment and on its ability to realise its assets and discharge its liabilities in the normal course of 

business, negatively affecting an investment in the Fund. 

11.3.2 Vacancy risk 

Although vacancy risk is important in the case of real estate investments, for example, the risk is very 

low for farmland. Vacancies almost never occur in this asset class. A tenant farmer or operator can of 

course go bankrupt or cease operations, but there are usually enough other interested tenants or 

operators, often neighbouring farmers or operators, that can step in to ensure the harvest is not lost.  

Risks associated with asset allocation and investment selection are related to the management of the 

Fund’s risk/return profile. If an investment turns out to be relatively unattractive in a long-term declining 

market after it has been made, this may have a negative effect on the Fund’s expected return. 

11.3.3 Farmland risk 

Individual farmland investments have several highly specific risk factors that we rarely see in other 

asset classes. Examples include the impact of weather, climate, plagues of insects and certain 

diseases. Many of these risks can be reduced effectively by introducing sufficient diversification, both 

in terms of geography and crop type. Short-term weather effects, primarily affecting a specific year’s 
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harvest, will not necessarily have a major impact in a diversified portfolio. Moreover, if harvests are  

worse than expected in a major production region and supplies of a crop decline, this generally 

pushes up prices. Farmers in other regions therefore may profit from this in turn. More long-term 

climate risks can be anticipated and dealt with by considering the expected long-term effects of climate 

change on a specific region or crop. Access to water also explicitly needs to be included here. 

Furthermore, at an operational level risks can be significantly be diminished by aspects such as the 

choice of crop (e.g. varieties that are more resistant to certain diseases and mixed cultivation), 

investment in irrigation and drainage and improvements to soil quality and biomass. 

11.3.4 Financing risk 

Leverage risk is the risk associated with increasing the Fund’s equity return using third-party debt. In 

other words, the use of third-party debt leads to Participants being exposed to higher levels of profit or 

loss, depending on the performance of the underlying Property Companies. If for example the Property 

Companies are financed with 20% third-party debt and 80% equity, then a 10% decrease in the value 

of the Property Companies will result in a 12.5% decrease of the equity (NAV). Financing and 

refinancing risk can occur if no (sufficient) liquidity is available at the time it is needed, such as when 

refinancing has to be arranged or an acquisition is made. The total amount of available borrowed 

capital and equity in the financing market fluctuates over time. In tight finance markets with limited 

available liquidity, financing is also relatively expensive and subject to numerous additional terms and 

conditions. Another relevant point in this respect is matching the maturity of a loan with the average 

weighted maturity of the lease contracts. Financiers prefer the average weighted maturity of the lease 

contracts to be longer than the term of a loan, and if matching the maturity of a loan and a lease 

contract is not feasible refinancing may be difficult.  

Interest rate risk refers to the fluctuation of interest rates in the capital market and the effect of this on 

the Fund’s return. Interest rate risk can affect the Fund’s return in various ways. First, rising variable 

interest rates can increase the interest expenses for the Fund on an ongoing basis. Secondly, having 

a fixed interest rate in a market in which the interest rate decreases means that interest expenses can 

be relatively high compared to the market. Thirdly, if general interest rate levels are high at the time of 

refinancing or funding an acquisition, the Fund’s interest expenses will likely be relatively high as well, 

which may result in lower returns and/or valuations. The return on farmland normally has a negative 

correlation to interest rates. Higher interest rates have a negative impact on the return as the value 

can be viewed as the cash current value of future cashflows. A simultaneous increase in inflation can 

mitigate this effect. Land and fruit crop prices have a positive correlation to inflation. Higher interest 

rates caused by higher inflation do therefore not necessarily have a negative impact on the return on 

farmland. 

Loan compliance risk relates to the inability or failure to comply with all the covenants as stated in the 

relevant finance documentation. In some cases, this can lead to sanctions such as cross-default 

provisions, the triggering of cash traps or having to pay penalties. 

Concentration risk with respect to third-party debt concerns the risk associated with having a limited 

number of financing partners. For example, when a loan matures and the lender in question does not 

wish or is unable to extend the loan, this can negatively affect the Fund’s return. This applies when the 

finance market is tight and financiers will only lend the liquidity they have available to their existing 

borrowers. 
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11.3.5 Liquidity and debtor risks 

Liquidity risks are prevalent as farmland is not a liquid asset class and Participants need to take low 

trading volumes into account when investing in a farmland fund. Yet the level of liquidity for individual 

farms is not necessarily that low in practice; certainly, smaller farms often see enough interest from the 

local market. However, for larger investments farmers are more dependent on a smaller group of 

potential buyers with sufficient financial means. Other external factors may also affect the liquidity of 

individual farms. 

Debtor risk concerns the possibility that tenants are unwilling or unable to meet their obligations as 

agreed in the lease contracts. This risk may not only negatively affect the Fund’s return; if several 

important tenants are involved it can also cause a working capital risk. 

11.3.6 FX risks 

The Fund will be denominated in Euro. However, investments may be made or realised in other 

currencies. Participants investing in the Fund should therefore be aware that the asset value of the 

Fund may be affected by currency exchange rates. 

11.3.7 Conflicts of interest 

Risks concerning internal and external conflicts of interest and fraud concern the risks associated with 

decisions made by either the Manager or one of its partners that are not optimal from the point of view 

of the Participants. The Manager has accordingly introduced several policies and procedures 

described in its AO/IC, designed to prevent such conflicts of interests, such as a code of conduct and 

conflict of interest policies. The compliance officer monitors the application of the implemented policies 

of the Manager on a regular basis. 

11.3.8 Political and legal risks 

Political and legal risks concern a wide range of government-related risks that could affect the Fund’s 

financial performance. Farmland is a politically sensitive asset class. The political risk involved is 

therefore higher than for many other asset classes. This doesn’t just involve exceptional risks such as 

expropriation in certain emerging markets. We also see political risks in more developed countries, but 

here they generally manifest themselves via taxation and laws and legislation relating to the 

acquisition process, such as restricting the options for foreign Participants to acquire agricultural land 

farmland. 

Legal risks concern the risks associated with national or international legislation (such as the AIFMD) 

that could negatively affect the Fund’s return, either directly through additional costs or indirectly as a 

result of additional requirements. 

11.3.9 Operational risk 

Valuation risk (of the Properties and Property Companies themselves and the NAV) is the risk that the 

Fund’s assets are not correctly valued. If either the valuer, the Manager, the auditor, the Depositary or 

another party makes a mistake in valuing the assets of the Fund, this can negatively affect the Fund’s 

return. 



PLACEMENT MEMORANDUM   KEMPEN SDG FARMLAND FUND 

 

 

 

 

 

67 

The Fund can make use of draft NAVs from the underlying partnerships to enable timely calculation of 

the quarterly Fund NAV and in order to avoid the Fund’s NAV being based on lagged/delayed 

underlying partnership valuations. This quarterly Fund NAV used to determine the redemption amount 

and number of Units to be issued will be final and conclusive to all Participants in the Fund and does 

not change if the final NAVs received from the underlying partnerships differ from the provided draft 

NAVs. 

Execution, delivery and process management risks entail the risks associated with errors during data 

input, administrative errors, errors in mandatory reporting etc. as a result of a mistake by the Manager 

or one of its representatives or advisors, which could negatively affect the Fund’s return. 

HR-related risk concerns the risk that the Manager is unable to attract and retain employees with 

specific knowledge and experience that are important to the Fund. In the light of the AIFMD, this risk 

has become more important given that the Manager needs several people to fulfil the various roles 

prescribed by the AIFMD, such as a compliance officer. 

All other risks concern unforeseen risks and are not included in the above risk analysis but may 

nonetheless negatively affect your investment in Interests and lead to loss of (the entire) investment. 

The Manager is aware that new potential risks may arise over time and accordingly monitors general 

market developments. 

11.3.10 Tax risk 

There may be changes in tax laws or interpretations of such tax laws in the countries the Fund invests 

in that are adverse to the Fund or its Participants. There can be no assurance that the structure of the 

Fund or of any of the investments will (continue to) be tax-efficient to any Participant. Prospective 

participants in the Fund are urged to consult their own tax advisors regarding their specific tax 

situations and regarding potential tax risks with respect to an investment in the Fund. 

11.4 Potential Conflicts of Interest 

Participants should be aware that there will be occasions when the Manager and its affiliates may 

encounter potential conflicts of interest in connection with the Fund. The following paragraphs 

enumerate certain potential conflicts of interest, which should be carefully evaluated before making an 

investment in the Fund. By acquiring an Interest, each Participant will be deemed to have 

acknowledged the existence of any such actual or potential conflicts of interest and to have waived 

any claim with respect to any liability arising from the existence of any such conflict of interest. The 

following is not necessarily a comprehensive list of all potential conflicts of interest that the Manager 

and its affiliates may encounter. 

11.4.1 Certain management and affiliate conflicts 

Subject to the terms of the Fund Documents, the Manager and its affiliates may provide investment 

management services or advisory services to other investment funds and may carry on investment 

activities or provide advisory services for other clients, including, without limitation, other investment 

funds, separately managed accounts and co-investment opportunities (for clients which may or may 

not be current Participants) and whose respective investment programmes may or may not be the 

same or substantially similar to the Fund’s investment programme. In addition, the Manager and its 
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affiliates may provide investment advisory services to clients on a discretionary or non-discretionary 

basis. The objectives of such advisory services may be different from, or conflict with, the investment 

objectives of the Fund. Affiliates may also be engaged to perform certain services to the Fund 

(including, for the avoidance of doubt, financial administration services). Finally, certain affiliates are 

also Participants. 

11.4.2 Conflicts with service providers. 

Certain service providers of the Fund, such as the local partner may in addition to the services already 

provided to the Fund also enter into other transactions with the Fund. For instance, in relation to the 

acquisition of the land assets by the Fund. All (potential) conflicts of interest that the Manager 

becomes aware of are also notified to the compliance officer. Certain Service Providers or their board 

members may also be Participants.  

11.4.3 Time and Commitment 

The Manager, its affiliated partners and their officers, principals and employees will devote as much of 

their time to the activities of the Fund as they deem necessary and appropriate. Subject to the terms of 

the Fund Documents, the Manager and its affiliates may form other investment vehicles, enter into 

other investment management relationships or engage in other business activities, even though such 

activities may be in competition with the Fund and/or may involve substantial time and resources of 

the Manager and its affiliates. 

11.4.4 Participant Group 

The Participants may have conflicting investment, tax and other interests with respect to their 

investments in the Fund. The conflicting interests of individual Participants may relate to or arise from, 

among other things, the nature of investments made by the Fund, the structuring or the acquisition of 

investments and the timing of disposal of investments by the Fund. Consequently, conflicts of interest 

may arise in connection with decisions made by the Manager, including with respect to the nature or 

structuring of investments that may be more beneficial for one Participant than for another Participant, 

especially with respect to Participants’ individual tax situations. In addition, the Fund may make 

investments that may have a negative impact on related investments made by Participants in separate 

transactions. In selecting and structuring investments appropriate for the Fund, the Manager will 

consider the investment and tax objectives of the Fund and its Participants as a whole, and not the 

investment, tax or other objectives of any Participant individually. 

11.4.5 Related parties 

The Manager is a 100% subsidiary of Van Lanschot Kempen Wealth Management N.V., which is a 

subsidiary of Van Lanschot Kempen N.V. 

The Fund, the Manager, the Depositary and the Title Holder may use the services of related parties, 

including Van Lanschot Kempen Wealth Management N.V. The Manager considers that these 

services are provided by related parties at arm’s length terms and conditions. If transactions in 

financial instruments with related parties are entered into other than on a regulated market or on 

another market in financial instruments, it will be on the basis of an independent valuation or a 

valuation by one or more of the parties to the transaction. The Manager has established and 
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implemented a policy on conflicts of interest. Information on this policy, the “Statement on Kempen 

Capital Management’s Conflicts of Interest Policy” is published on www.kempen.nl/assetmanagement. 

11.5 Non-monetary benefits 

The Manager may from time to time receive non-monetary benefits paid or provided to or by a third 

party or a person acting on behalf of a third party, such as gifts, invitations to meetings and events and 

hospitality enjoyed during such events. The Manager will handle such non-monetary benefits in 

accordance with its policies and procedures established in this respect, which are designed to ensure 

that such provision of the non-monetary benefit enhance the quality of the relevant service and not 

impair compliance with the Manager’s duty to act in the best interests of the Fund or the Participants. 

The Manager commits to disclosing further details at the request of the Participant and if it fulfils this 

commitment. 

11.6 Fund Counsel 

Loyens & Loeff N.V. currently serves as Dutch legal counsel for the Manager and does not represent 

the interests of any Participant. Prospective participants in the Fund should seek their own legal, tax 

and financial advice before making an investment in the Fund. 

No independent legal counsel has been retained to represent the Participants. Loyens & Loeff N.V.’s 

representation of the Manager is limited to specific matters as to which it has been consulted by the 

Manager. There may exist other matters that could have a bearing on the Fund as to which Loyens & 

Loeff N.V. has not been consulted. In addition, Loyens & Loeff N.V. does not undertake to monitor 

compliance by the Manager and its affiliates with the investment programme, valuation procedures 

and other guidelines set forth herein, nor does Loyens & Loeff N.V. monitor ongoing compliance with 

applicable laws.  

Loyens & Loeff N.V. does not accept responsibility in relation to any of the information provided in this 

Memorandum. 
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12 DEFINITIONS 

The following summary is a summary of the definitions and abbreviations used in this Memorandum. 

This summary does not purport to be complete and is qualified in its entirety by reference to, should be 

read in conjunction with, and is subject to the detailed provisions of the relevant Fund Documents.  

Advisory Committee shall mean the advisory committee (raad van advies) of the Fund 

AFM shall mean the Dutch Authority for the Financial Markets (Autoriteit 

Financiële Markten) 

AFS  shall mean the Dutch Financial Markets Supervision Act (Wet op 

het financieel toezicht). 

AIMFD shall mean the Alternative Investment Fund Managers Directive. 

(Directive 2011/61/EU) 

AMLD 4 shall mean the Anti-Money Laundering Directive (Directive (EU) 

2015/849) 

AMLD 5 shall mean the Anti-Money Laundering Directive (Directive (EU) 

2018/843) 

Auditor shall mean PricewaterhouseCoopers Accountants N.V.  

Commitment shall mean the amount committed by the Participant to the Fund 

whether or not such amount has been contributed in whole or in 

part and whether or not such amount has been returned to such 

Participant in whole or in part, as may be increased from time to 

time in accordance with the Terms and Conditions 

CIT shall mean Corporate Income Tax (Vennootschapsbelasting) 

Dealing Day shall mean 1 January, 1 April, 1 July or 1 October of any calendar 

year or, if such day is not a Business Day, the first Business Day 

immediately following 1 January, 1 April, 1 July or 1 October of 

such calendar year, and such other Business Day as the Manager 

may from time to time determine, on which Units may be issued 

Depositary shall mean BNP Paribas Securities Services S.C.A. 

DNB shall mean Dutch Central Bank (De Nederlandsche Bank N.V.). 

Dutch Pension Funds shall mean Dutch tax resident Participants that qualify as eligible 

pension funds and are exempt from Dutch CIT  

DWT shall mean Dividend withholding tax (Dividendbelasting) 

EEA shall mean European Economic Area 
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EUR Euro 

FAO shall mean the UN’s Food and Agriculture Organization 

Fund shall mean Kempen SDG Farmland Fund, a contractual fund for 

joint account (fonds voor gemene rekening) governed by Dutch law 

Fund Documents shall mean the Terms and Conditions and Subscription Form 

together 

GAV shall mean the gross Property Company value plus the value of 

any further assets at market value as per the chosen valuation 

principles 

Holding Coop shall mean Kempen SDG Farmland Fund Holding Coöperatief U.A. 

IFRS shall mean International Financial Reporting Standards as 

promulgated by the International Accounting Standards Board. 

Initial Closing shall mean the initial closing of the Fund  

Interest  shall mean the total interest of the Participant comprised of Units 

and all rights and obligations in connection therewith 

Participants shall mean the Participants in the Fund, including their successors 

and permitted assigns to the extent admitted to the Fund in 

accordance with the Terms and Conditions and excluding any 

Person that ceases to be a Participant in accordance with the 

Terms and Conditions 

IRR (Internal Rate of Return) shall mean the discount rate that generates a zero net present 

value for a series of future cash flows. This essentially means that 

the IRR is the rate of return that makes the sum of present value of 

future cash flows and the final market value of a project (or an 

investment) equal its current market value. 

KPIs shall mean key performance indicators 

Management Fee shall mean the fee received by the Manager for the performance of 

the management services to the Fund 

Manager shall mean Kempen Capital Management N.V., a public limited 

liability company (naamloze vennootschap) governed by Dutch law 

Memorandum shall mean this memorandum (together with any amendments or 

supplements thereto) 

NAV shall mean the Fund’s GAV less all liabilities as per the chosen 

valuation principles 
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OECD shall mean the Organisation for Economic Cooperation and 

Development  

Organisational Expenses shall mean costs of advisors and other costs and fees directly 

connected with the incorporation, out-of-pocket expenses and costs 

connected with pre-establishment preparatory and research 

activities up to the Initial Closing 

PIT shall mean personal income tax (inkomstenbelasting) 

Properties shall mean the Fund’s agriculture investments via the Property 

Companies and/or holding coop. 

Property Company shall mean the property holding companies in farmland and 

agricultural properties (whether or not buy-and-lease or own-and-

operate) in which the Fund invests 

Qualifying Participant shall mean a Participant that is a fiduciary client of Kempen Capital 

Management N.V. or its affiliates and has made a Commitment of 

at least EUR 15,000,000 or any other Participant designated by the 

Manager as a “Qualifying Participant”. 

SDG shall mean one of the 17 “Sustainable Development Goals”  

formulated by the United Nations as part of the United Nations 

2030 Agenda for Sustainable Development. 

Securities Act shall mean the United States Securities Act of 1933, as amended 

SFDR shall mean Regulation (EU) 2019/2088 on sustainability‐related 

disclosures in the financial services sector, as might be amended, 

completed or supplemented. 

Subscription Form shall mean for each Participant the Subscription Form as duly 

completed and executed by such Participant and accepted by the 

Title Holder and the Manager in connection with the purchase of 

such Participant’s Interest in the Fund 

Title Holder shall mean Stichting Kempen SDG Farmland Fund, a foundation 

(stichting) under the laws of the Netherlands, having its official seat 

(statutaire zetel) in Amsterdam, the Netherlands, and having its 

registered offices at Beethovenstraat 300, 1077 WZ, Amsterdam, 

the Netherlands, in its capacity as title holder (bewaarder) of the 

Fund 

Terms and Conditions shall mean the terms and conditions in relation to the Fund 

attached to this Memorandum as Schedule 1 (Terms and 

Conditions) 
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Units shall mean the units issued by the Fund to the Participant 

VAT shall mean value added tax (belasting over de toegevoegde 

waarde) 

Website shall mean the following website of the Manager: 

www.kempen.com/en/asset-management. 

https://www.kempen.com/en/asset-management#scrollto-section-3
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Schedule 1 

TERMS AND CONDITIONS 

[To be attached separately]  
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Schedule 2 

SUBSCRIPTION FORM 

[To be attached separately] 
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