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COMMON EXPLANATORY MEMORANDUM REGARDING  
THE MERGER PROPOSAL 
DATED 4 OCTOBER 2022 

 
THE UNDERSIGNED 
 

1. Hendrik Luttenberg, Jacques Elvinger, Richard Goddard, Henry Kelly, Job de Kort, John Vaartjes, 
acting in their capacity of members of the board and as such constituting the entire board of directors 
of Kempen International Funds SICAV, incorporated in the Grand Duchy of Luxembourg as a société 
anonyme, having its registered office at 60, avenue J.F. Kennedy, L-1855 Luxembourg, Grand Duchy 
of Luxembourg, registered with the Luxembourg Registre du Commerce et des Sociétés under number 
B 146.018 and qualifies as société d’investissement à capital variable organised as an umbrella fund 
pursuant to Part I of the Luxembourg Law of 17 December 2010 on undertakings for collective 
investment acting as acquiring company (the "Luxembourg SICAV"), and further acting as umbrella 
fund of: 

 
i. Kempen (Lux) European Sustainable Equity Fund (the "Receiving Sub-Fund 1"); 

 
ii. Kempen (Lux) Global Sustainable Equity Fund (the "Receiving Sub-Fund 2"); and 

 
iii. Kempen (Lux) European Property Fund (the "Receiving Sub-Fund 3" and together 

with the Receiving Sub-Fund 1 and the Receiving Sub-Fund 2 the "Receiving Sub-
Funds"); and  

 
2. Kempen Capital Management N.V., a public limited liability company (naamloze vennootschap) 

under Dutch law, having its corporate seat at Amsterdam, with address: Beethovenstraat 300, 1077 
WZ Amsterdam, the Netherlands, trade register number 33181992, acting in his capacity of managing 
director and as such constituting the entire management board of: 
 

a. Kempen European Sustainable Equity Fund N.V., a public limited liability company 
(naamloze vennootschap) under Dutch law, having its corporate seat at Amsterdam, with 
address: Beethovenstraat 300, 1077 WZ Amsterdam, the Netherlands, trade register number 
69618755 (the "Disappearing Fund 1"); 
 

b. Kempen Global Sustainable Equity Fund N.V., a public limited liability company 
(naamloze vennootschap) under Dutch law, having its corporate seat at Amsterdam, with 
address: Beethovenstraat 300, 1077 WZ Amsterdam, the Netherlands, trade register number 
58788301 (the "Disappearing Fund 2"); and 

 
c. Kempen European Property Fund N.V., a public limited liability company (naamloze 

vennootschap) under Dutch law, having its corporate seat at Amsterdam, with address: 
Beethovenstraat 300, 1077 WZ Amsterdam, the Netherlands, trade register number 33304922 
(the "Disappearing Fund 3" and together with the Disappearing Fund 1 and the Disappearing 
Fund 2 the "Disappearing Funds"). 
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The Receiving Sub-Funds and the Disappearing Funds are hereinafter referred to as the "Merging Funds". 
 
In this Explanatory Memorandum (as defined below), (i) references to the Receiving Sub-Funds shall for Dutch 
corporate law purposes be to the Luxembourg SICAV in its capacity as acquiring company in each of the 
Mergers (as defined below), unless indicated otherwise and (ii) references to the Merging Funds shall for Dutch 
corporate law purposes be to the Disappearing Funds as the disappearing companies and the Luxembourg 
SICAV as acquiring company together.  
 
INTRODUCTION 
 
A. The Merging Funds wish to enter into three (3) separate cross-border mergers in accordance with the 

EU directive 2017/1132/EU of the European Parliament and the Counsel of 14 June 2017 (the 
"Directive"), concerning cross-border mergers of limited liability companies, and in accordance with 
Articles 2:309 and 2:311(1) of the Dutch Civil Code (the "DCC"), and articles 1021-1 et seq. of the 
Luxembourg companies act on commercial companies dated 10 August 1915, as amended from time to 
time (the "Luxembourg Companies Act"), pursuant to which the Disappearing Funds, as disappearing 
companies shall be merged into the Receiving Sub-Funds, as surviving companies, as follows (the 
"Mergers"): 
 

Merger Disappearing 
Company 

Surviving Company Receiving Sub-Fund 

Merger 1 Kempen European 
Sustainable Equity 
Fund N.V. 

Kempen International 
Funds  

Kempen International 
Funds - Kempen (Lux) 
European Sustainable 
Equity Fund 

Merger 2 Kempen Global 
Sustainable Equity 
Fund N.V. 

Kempen International 
Funds 
 

Kempen International 
Funds – Kempen (Lux) 
Global Sustainable Equity 
Fund 

Merger 3 Kempen European 
Property Fund N.V. 

Kempen International 
Funds 
 

Kempen International 
Funds - Kempen (Lux) 
European Property Fund  

 
B. As a result of the Mergers: 

i. the Luxembourg SICAV, acting on behalf of the Receiving Sub-Fund 1, will acquire all 
assets and liabilities of the Disappearing Fund 1 by universal succession (onder algemene 
titel), and the Disappearing Fund 1 will cease to exist; 

ii. the Luxembourg SICAV, acting on behalf the Receiving Sub-Fund 2, will acquire all assets 
and liabilities of the Disappearing Fund 2 by universal succession (onder algemene titel), 
and the Disappearing Fund 2 will cease to exist; and 
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iii. the Luxembourg SICAV, acting on behalf of the Receiving Sub-Fund 3, will acquire all 
assets and liabilities of the Disappearing Fund 3 by universal succession (onder algemene 
titel), and the Disappearing Fund 3 will cease to exist.  

 
C. On dates specified for each Merger to be determined by Kempen Capital Management N.V., in its 

capacity as the management company of the Luxembourg SICAV (the "Management Company") and 
the managing director of each of the Disappearing Funds, and disclosed in the communication to 
shareholders (the "Effective Dates"), shareholders of each Disappearing Fund at the time of the relevant 
Merger becoming effective, will become shareholders of the Luxembourg SICAV acting for the 
corresponding Receiving Sub-Fund. As per the current planning, the Effective Date for the Mergers 
will be December 16, 2022, as per the current planning. Any changes to the Effective Date(s) will be 
published on the website of the Management Company: https://www.kempen.com/nl/news-and-
knowledge/persberichten-2022/grensoverschrijdende-fusies. 
 

D. Pursuant to Article 2:313(1) DCC, the board of directors of the Luxembourg SICAV (the "Luxembourg 
SICAV Board") and the management boards of the Disappearing Funds (the "Disappearing Funds 
Boards" and together with the Luxembourg SICAV Board, the "Funds Boards") are required to 
provide an explanation in writing with regard to the proposal for each of the Mergers (the "Common 
Merger Proposal"). The Funds Boards provide for their explanation relating to each of the Mergers in 
this explanatory memorandum (the "Explanatory Memorandum"). 

 
HEREBY PRESENT THE FOLLOWING EXPLANATION WITH REGARD TO THE COMMON 
CROSS-BORDER MERGER PROPOSAL 
 
i. REASONS FOR THE MERGERS 

 
The Merging Funds have concluded that it is desirable that they effectuate the Mergers within the 
meaning of Article 2:309 and 2:333c DCC.  
 
The Management Company and the board of directors of the Merging Funds have decided to propose 
the Mergers after careful consideration.  
 
Based upon the review of the Management Company of the positioning of its investment funds, the 
growth opportunities of the Disappearing Funds are considered to be limited. Given the domiciliation 
of the Disappearing Funds (i.e. the Netherlands), the Disappearing Funds are considered less suitable 
for international distribution, while the Receiving Sub-Funds have more potential to be marketed 
internationally and therefore have more growth opportunities. As the Receiving Sub-Funds are 
domiciled in Luxembourg, which is considered to be a recognized hub for mutual funds for global 
distribution, it is expected that the Receiving Sub-Funds will garner substantial size in the coming years, 
more than the Disappearing Funds will be able to do.  
 
From a cost and scale perspective it is not efficient for the Management Company to structure funds 
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with similar characteristics in both domiciles. By merging the Merging Funds, the Management 
Company is able to operate more efficiently. 
 
In addition, the size of the Disappearing Funds is expected to decrease in the longer run. The 
Management Company therefore expects that it cannot manage the Disappearing Funds in a cost-
efficient manner in the longer term and is therefore of the opinion that in the near future the Disappearing 
Funds are no longer viable.  
 

 
ii. CONSEQUENCES FOR RECEIVING SUB-FUNDS' ACTIVITIES 
 

The activities of the Disappearing Funds shall be continued by the corresponding Receiving Sub-Funds 
following the Mergers. The Receiving Sub-Funds intend to carry on their current activities. In 
connection with the Mergers, none of the activities of either of the Merging Funds will be discontinued.  
 
The Receiving Sub-Funds do not anticipate the Mergers having any negative consequences for the 
Receiving Sub-Funds' current activities.  

 
iii. EXPLANATION AND JUSTIFICATION FROM A LEGAL AND ECONOMIC BASIS 

OF THE CONDITIONS AND THE WAY ON WHICH THE MERGERS WILL TAKE 
PLACE 

 
 The Mergers are mergers within the meaning of Article 2:309 DCC and will take place in accordance 

with the procedure provided for in Article 2:333b DCC.  
 

In connection herewith, the Common Merger Proposal was drawn up by Kempen Capital Management 
N.V. The Common Merger Proposal will be filed at the Dutch Chamber of Commerce no later than one 
month prior to the date of the extraordinary general meeting of each Merging Fund deciding on the 
Mergers.  
 
The Mergers will be resolved upon by the extraordinary general meetings pursuant to a proposal by the 

meeting of holders of priority shares of each of the Disappearing Funds.  
 

iv. ECONOMIC, LEGAL AND EMPLOYMENT-RELATED IMPLICATIONS 
 

i. Economic implications 
 
From an economic point of view, the Mergers shall have as consequences the net assets and 
liabilities of: 
a. the Disappearing Fund 1 will be transferred by universal succession (onder algemene 

titel) to the Receiving Sub-Fund 1; 
b. the Disappearing Fund 2 will be transferred by universal succession (onder algemene 

titel) to the Receiving Sub-Fund 2; and 
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c. the Disappearing Fund 3 will be transferred by universal succession (onder algemene 
titel) to the Receiving Sub-Fund 3. 

 
In exchange for these transfers, holders of shares of a Disappearing Fund shall receive the shares 
of the corresponding Receiving Sub-Funds in accordance with the exchange ratio set out in the 
Common Merger Proposal.  
 
The transfer agent of the Luxembourg SICAV Fund will allocate the new shares to the 
shareholders of the relevant Disappearing Fund, on the basis of data contained in the register of 
shareholders of that Disappearing Fund. As from the moment of allocation, the shareholders of 
the relevant Disappearing Fund will have full ownership of the new shares and be entitled to 
express the voting rights and exercise any other rights attached to such shares including the right 
to receive dividends.  
 
For accounting purposes, the Mergers will be deemed to be effective as of the Effective Dates. 
The financial information pertaining to the Disappearing Funds will be incorporated in the 
corresponding Receiving Sub-Fund's annual accounts as of September 30, 2023.  
 

ii. Legal implications 
 
From a legal point of view, the Mergers shall have as consequences that all assets and liabilities 
of the Disappearing Funds will be transferred by universal succession (onder algemene titel) to 
the corresponding Receiving Sub-Funds as set out above and the shareholders of the 
Disappearing Funds will receive newly issued shares in the corresponding Receiving Sub-Funds 
which will be allotted without any charge for shareholders. As a consequence of the Mergers, 
the Disappearing Funds will cease to exist by operation of law. 

From a regulatory perspective, each Disappearing Fund will be merged into the corresponding 
Receiving Sub-Fund in accordance with the provisions of Articles 2.1 (p)(i) and 37 to 45 of 
Directive 2009/65/EC of the European Parliament and Council of 13 July 2009, as amended, 
implemented into Luxembourg law by Article 1 (20)(a) and Articles 65 to 76 of the Law of 
2010, sections 4:62a – 4:62k DFSA and sections 147t – 147dd of the Market Conduct 
Supervision (Financial Institutions) Decree (Besluit gedragstoezicht financiële ondernemingen 
Wft). 

From a corporate law perspective, each of the Disappearing Funds will be merged into the 
Luxembourg SICAV in accordance with sections 2:309 and 2:333b(1) DCC. 

iii. Social implications 
 
From a social point of view, the Merging Funds do not have any employees. Therefore, the 
Mergers will have no direct effect on employments.  

iv. Employee participation 
 

Since the rules concerning employee participation are not applicable to the Merging Funds, no 
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procedure for the establishment of rules concerning employee participation as referred to in 
Article 2:333k DCC needs to be followed in respect of the Receiving Sub-Funds.  
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v. EXCHANGE RATIO  
 

1. The table below specifies the corresponding share classes of each Receiving Sub-Fund in which the 
share classes of the corresponding Disappearing Fund will be merged as well as the applicable exchange 
ratio applicable to each share class. There exist different share classes of the Receiving Sub-Funds (each 
with specific cost and fee levels) allotted to shareholders of the Disappearing Sub-Funds based on their 
investor status and relationship with Van Lanschot Kempen N.V. and/or Kempen Capital Management 
N.V.  
 
Disappearing 
Fund 

Disappearing 
share classes 

Receiving Sub-
Fund 

Receiving share 
classes 

Exchange Ratio 

Kempen 
European 
Sustainable 
Equity Fund 
N.V. 

Ordinary shares 
N 

Kempen 
International 
Funds – Kempen 
(Lux) European 
Sustainable 
Equity Fund 

Class VLK-B 
shares for retail 
shareholders who 
are clients of Van 
Lanschot Kempen 
N.V. with whom 
Van Lanschot 
Kempen N.V. 
does not have a 
discretionary 
portfolio 
management 
relationship 
 
Class VLK-I 
shares for 
[institutional] 
shareholders with 
whom Van 
Lanschot Kempen 
N.V. does have a 
discretionary 
portfolio 
management 
relationship 
 
Class BN shares 
for shareholders 
who are not 
clients of Van 
Lanschot Kempen 

1 to 1 Ratio (as 
defined below) 
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N.V. or Kempen 
Capital 
Management 
N.V. 
 
Class I shares for 
institutional 
shareholders who 
are clients of Van 
Lanschot Kempen 
N.V. and/or 
Kempen Capital 
Management 
N.V. with whom 
Van Lanschot 
Kempen N.V. 
and/or Kempen 
Capital 
Management 
N.V. does not 
have a 
discretionary 
portfolio 
management 
relationship. 

Kempen Global 
Sustainable 
Equity Fund 
N.V. 

Ordinary shares 
 

Kempen 
International 
Funds – Kempen 
(Lux) Global 
Sustainable 
Equity Fund 

Class VLK-B 
shares for retail 
shareholders who 
are clients of Van 
Lanschot Kempen 
N.V. with whom 
Van Lanschot 
Kempen N.V. 
does not have a 
discretionary 
portfolio 
management 
relationship 
 
Class VLK-I 
shares for 

 1 to 1 Ratio (as 
defined below) 
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[institutional] 
shareholders with 
whom Van 
Lanschot Kempen 
N.V. does have a 
discretionary 
portfolio 
management 
relationship 
 
Class BN shares 
for shareholders 
who are not 
clients of Van 
Lanschot Kempen 
N.V. or Kempen 
Capital 
Management 
N.V. 
 
Class I shares for 
institutional 
shareholders who 
are clients of Van 
Lanschot Kempen 
N.V. and/or 
Kempen Capital 
Management 
N.V. with whom 
Van Lanschot 
Kempen N.V. 
and/or Kempen 
Capital 
Management 
N.V. does not 
have a 
discretionary 
portfolio 
management 
relationship. 

NAV Ratio (as 
defined below) 

Kempen Ordinary shares Kempen Class VLK-B 1 to 1 Ratio (as 
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European 
Property Fund 
N.V. 

 International 
Funds – Kempen 
(Lux) European 
Property Fund 

shares for retail 
shareholders who 
are clients of Van 
Lanschot Kempen 
N.V. with whom 
Van Lanschot 
Kempen does not 
have a 
discretionary 
portfolio 
management 
relationship 
 
Class VLK-I 
shares for 
[institutional] 
shareholders with 
whom Van 
Lanschot Kempen 
N.V. does have a 
discretionary 
portfolio 
management 
relationship 
 
Class BN shares 
for shareholders 
who are not 
clients of Van 
Lanschot Kempen 
N.V. or Kempen 
Capital 
Management 
N.V. 
 
Class I shares for 
institutional 
shareholders who 
are clients of Van 
Lanschot Kempen 
N.V. and/or 
Kempen Capital 

defined below) 
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Management 
N.V. with whom 
Van Lanschot 
Kempen N.V. 
and/or Kempen 
Capital 
Management 
N.V. does not 
have a 
discretionary 
portfolio 
management 
relationship. 

 
The exchange ratio of the shares as set out in the table above has been determined by using either the 
following method:  

(i) a number of shares to be issued by the Receiving Sub-Funds equal to their current number of shares 
in the Merging Funds (one to one exchange ratio) (the "1 to 1 Ratio"); 

(ii) a number of shares based on the ratio between the net asset value of the relevant class of Kempen 
Global Sustainable Equity Fund N.V. and the net asset value of class I shares in the Receiving Sub-Fund 
2 as of the Effective Date (the "NAV Ratio"). The total value of the new shares will correspond to the 
total value of the shares held in Kempen Global Sustainable Equity Fund N.V. 

No other method has been used to determine the share exchange ratio.  

The Funds Boards are of the opinion that the above methods are appropriate in the present case. 

The methods used result in the following valuations [•]. 

[The relative weight of the methods used for the valuation, is generally accepted.] 

[No / The following] specific difficulties have occurred in the valuation and determination of the share 
exchange ratio[:[•].]  

[The above will be completed once the auditor has completed the audit.] 

vi. INFORMATION PROVISIONS 
 

This Explanatory Memorandum will be available for the shareholders, in accordance with Article 
2:314(2) DCC. 

 
vii. APPROVAL AFM 
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Prior to submission for approval to the extraordinary general meetings of the relevant Disappearing 
Funds, the Mergers will have to be approved by the Dutch Authority of the Financial Markets (AFM) 
and further notified by the AFM to the Luxembourg Commission de Surveillance du Secteur 
Financier.  

 
(signature page follows) 
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Signature page to an explanatory memorandum  
 

Signed by the management board of 
Kempen European Sustainable Equity Fund N.V.  
 
 
________________________ 
Kempen Capital Management N.V. 
By: 
Title: 
 

Signed by the management board of 
Kempen European Sustainable Equity Fund 
N.V. 
 
 
________________________ 
Kempen Capital Management N.V. 
By: 
Title: 
 

Signed by the management board of 
Kempen Global Sustainable Equity Fund N.V.  
 
 
________________________ 
Kempen Capital Management N.V. 
By: 
Title: 
 

Signed by the management board of 
Kempen Global Sustainable Equity Fund N.V.  
 
 
________________________ 
Kempen Capital Management N.V. 
By: 
Title: 
 

Signed by the management board of 
Kempen European Property Fund N.V.  
 
________________________ 
Kempen Capital Management N.V. 
By: 
Title: 

Signed by the management board of 
Kempen European Property Fund N.V.  
 
________________________ 
Kempen Capital Management N.V. 
By: 
Title: 
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Signed by 
for and on behalf of 
Kempen International Funds SICAV 
 
 
 
 
________________________ 
Director 
Authorised Signatories 
 

 
Signed by 
for and on behalf of 
Kempen International Funds SICAV 
 
 
 
 
________________________ 
Director 
Authorised Signatories 
 

 


