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These minutes will be adopted by the SB and signed by the chair of the SB as evidence thereof in the course of September 2026. Up 
till then, persons who attended the meeting can send their comments to: info@arconacapital.com 

 
Minutes of the General Meeting of Shareholders of Arcona Property Fund N.V. 
d.d. 24 June 2026 in Amsterdam 
 
Present 
Members of the Supervisory Board (the SB) 
A. N. Krol LLM (the Chair) 
E. van Erkelens 
E. J. C. G. Korteweg 
 
Management Board Arcona Capital Fund Management B.V. (the Board) 
G. St. J. Barker LLB  
M. van der Laan B.sc 
P. H. J. Mars M.sc 
 
Board of the Stichting Prioriteit APF (the Priority) 
G. St. J. Barker LLB | P.H.J. Mars M.sc 
 
Fund Manager 
Ir. J. M. Poot 
 
Deloitte Accountants N.V. 
V. Borreman, partner 
G. van de Burgt, director 
 
Shareholders 
3,076,556 votes present, representing 77.64% of the outstanding capital. 
 
Excused 
M.T.H. Blokland QCO  
 
Agenda: 
1. Opening. 
2. Report of the Board financial year 2025. 
3. Company update.  
4. Adoption of the Annual Report 2025 and allocation of the result. 
5. Discharge of liability for 2025 of the Board. 
6. Discharge of liability for 2025 of the SB. 
7. Proposal of the Priority Shareholder to re-appoint Mrs. A.N. Krol as a member of the SB. 
8. Proposal of the Board to change the Strategy of the Fund and its fee structure. 
9. Questions. 
10. Closing. 
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1. Opening 
The Chair opens the General Shareholders Meeting (the Meeting) of Arcona Property Fund N.V. (the Fund) 
and welcomes the attendees. There are 3,076,556 votes present in person or by proxy. This represents 
77.64% of the outstanding capital. The Chair notes that the Meeting was convened by means of the 
announcement on 12 May 2025, therefore before the statutory deadline of 42 days. The annual accounts 
were made available for inspection within this period at the website of the Fund. The Chair therefore 
concludes that legally valid decisions can be taken on all announced subjects 
 
The Chair mentions that last Friday, the Board and the SB received a letter from SPDI’s lawyer requesting 
the removal of item 8 Proposal of the Management Board to change the Strategy of the Fund and its 
management fee structure from the agenda. According to SPDI, 30-40% of the shareholders were consulted 
in connection with the Strategy Proposal. The Chair confirms to SPDI that this is not the case. She then 
reports that over the past months, the Board and SB have made a thorough analysis of the forecast future 
performance of the assets and the overall portfolio. They have come to the conclusion that a strategy aimed 
at long-term value creation is no longer feasible and that a controlled divestment is the only sensible way 
forward to unlock the value of the existing assets and make distributions to the shareholders. Therefore, 
the Board and SB will keep the Strategy Proposal on the agenda.  
 
The representative of SPDI, Mr. Volkers, elaborates on the above-mentioned letter. Item 8 on the agenda 
entails a crucial strategy proposal. It includes a sales fee of 2%, which leads to a decrease of shareholder 
value. If an announcement is made to liquidate the Fund, this will influence the way the market sees these 
assets. Over the past periods, assets were sold below NAV. Buyers will not bid higher than they do now. 
Shareholders should have been provided with sufficient information to be able to vote on this. SPDI did not 
receive any, despite their requests to speak to the entire SB. These requests were denied. Basically, based 
on no information and no consultation, the strategy and the management fees are proposed to be changed. 
SPDI asked to remove this item. He did not hear any substantiation to keep the Strategy Proposal on the 
agenda. On his question whether any shareholders have been consulted on the Strategy Proposal, the 
Chair confirms that this is not the case. 
  
Mr. Beys claims that fiduciary duties have been breached by the Board and SB and he asks the other 
shareholders to vote against every proposal. The wind-down will be disastrous, thus Mr. Beys. 
 
The Chair states that the comments of Mr. Volkers will be addressed under agenda item 8. 
 
2. Report of the Management Board financial year 2025 
The Chair gives the floor to Mr. Poot. Mr. Poot presents and clarifies the key developments in 2025 by 
means of the presentation which is an integral part of the minutes. The explanation is in Dutch, based on 
the presentation in front of investors.  
Elements are: 
• Occupancy down due to EOS vacancy; 
• Sales of Palmovka & Letna; 
• Debt decreased; 
• Direct result decreased, indirect result decreased by valuation drop of Letna; 
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• AT&T closed a new contract in 2025, with certain break clauses; 
• Fund value decreased; 
• Financing structure improved.  
 
Mr. Poot goes through the Highlights. As a result of the sales and instalment on loans, the risk profile of the 
Fund has decreased. The solvability increased to 151%, the interest costs decreased by 1/3. The 
dependency on banks decreased. The refinancing risk decreased. The number of assets decreased from 
19 to 16. The refinancing of the Hypo Noe bank loan in Poland has been agreed and the bank loan in 
Romania (Patria) has been repaid. The financing structure has been improved by debt reduction: from EUR 
22m end of 2024, to at this moment approximately EUR 14m. 
 
In PV10, 14 apartments are being constructed. This conversion to residential will positively influence the 
value. AT&T signed a lease contract extension in the Letna building in Slovakia. They however leased less 
space overall, and they are allowed under the contract to return additional space in the future. This 
influenced the valuation performed end of 2025. The property Palmovka has been sold in H1 2025, 28% 
above valuation.   
 
In 2025 an independent new SB has been established. From that moment, the strategy has been reviewed. 
 
3. Company update 
Mr. Barker is given the floor. There are 3 assets in Ukraine, 2 in Romania, 1 in Czechia and 11 in Poland. 
During 2025, Palmovka was sold 28% above valuation, Letna was sold 13% below valuation.  
 
A resolution of the dispute over the Bydgoszcz asset is expected in the coming months. In PV10 elderly 
office space is being converted to apartments and talks are underway with a party to take a lease on all 
apartments which hopefully will sign off in the 2nd half of this year. 
 
The EOS building is currently vacant. It is a nice building in a non-office location. Two parties, active in the 
education sector, are interested in the property. 
 
On the Delenco building, the key issue is the lease of ANCOM, the main tenant, which is expiring. The 
majority owner is handling the extension of the lease. A reasonable deal will support the value and will be 
critical for a potential sale.  
 
The portfolio contains three Ukrainian plots: one in Kyiv, one in Odessa and one in Zaporizhzhia, close to 
the frontline. The latter is undamaged and used as farmland. A sale for both the Odessa and Zaporizhzhia 
plots has been agreed with an international purchaser in excess of NAV and contract negotiations are under 
way. The plot in Kyiv is in a very good location, but challenging topographically.  
 
Mr. Beys asks what the valuation of the Letna property was end of 2024 and asks what the discount was 
of the sale of the property compared to the 2024 valuation. He recalls it was above EUR 11m. 
Mr. Barker replies that Letna was sold at EUR 8.2m in December 2025, 13% under the valuation of end of 
2025. 
Mr. Beys questions the moment of obtaining the new valuation. 
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Mr. Barker asks if Mr. Beys is implying that the valuation of Knight Frank was incorrect? 
Mr. Beys questions the moment of getting a lower valuation, to be able to justify the sale for the agreed 
price.  
Mr. Barker states that it is appropriate in the course of a sales process, if you have an offer different from 
the earlier valuation, to ask the valuer what their view is on the current value of the asset. There was a 
lease renewal of the lease of the main tenant, due in April 2025, (as Mr. Beys would recall because he was 
on the SB at the time). The lease renewal with AT&T was not agreed before the 2024 valuation was 
completed. The details were confirmed in April 2025. The property was then marketed and the best offer 
received was EUR 8.2m. The valuers, Knight Frank, were not informed about the offer but were asked in 
November 2025 to update their valuation based on the confirmed details of the lease renewal. The bidding 
was not as high as was hoped, despite the lease extension for 3 years: AT&T clearly was reducing their 
space, and the future value trend was down 
 
This particular asset was indeed sold below NAV but that was not the case for the other assets sold. The 
aggregate result for all assets sold over the last 30 months has been positive relative to NAV. On the 
Palmovka property, the value was CZK 82m 18 months before, it then jumped to CZK 112m, and it was 
sold for CZK 138m. That was a 45% increase over 18 months. It is inappropriate, says Mr. Barker, to criticise 
the process followed when it delivered a negative result but accept it when it delivered a positive result.  
 
Mr. Beys thanks Mr. Barker and asks if the statement of -/- 13%1 is misleading. Mr. Beys states that this is 
the first time that shareholders hear about the bigger context.  
 
Mr. Barker answers that the -/- 13% figure correctly states the difference between the sale price achieved 
in December 2025 against the valuation undertaken in November 2025 by Knight Frank based on the terms 
of the new lease contract. He states that his willingness to share full details of the sale process and the 
valuations undertaken show that he has no concerns about the conduct of the sale.  
 
Mr. Volkers has some questions based on the information presented. 
1. What went wrong with the monetisation programme and what accountability was taken in? 
2. The NAV went down. What action has been taken to increase the NAV? 
3. Charges went up, what will management do to decrease the costs? 
 
Mr. Barker stated that contrary to Mr. Volkers assertion, the monetisation programme, including the Letna 
sale, delivered a positive sales result compared to NAV. Against the target of EUR 40m of sales, the sales 
volume realised was approximately EUR 28 million, ca. 70% of the target. The sale of the Maris building 
(value EUR 9m+) would have also been required to hit the targeted figure. The best offer, significant below 
the valuation, was not interesting enough to accept. At this level, the repayment required by the lending 
bank would have exceeded the sale proceeds and money could not have been returned to shareholders. 
The building generates a positive cash return and thus a sale was not in the interest of the shareholders. 
The SB was supportive of not selling, when Mr. Beys was a member.  
 

 
1 The press release on the sale in January 2026 expressly refers to the most recent independent valuation of EUR 
9.51 million. 
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On the question of costs, Mr. Barker states that a lot of fees are fixed. The costs of running the Fund 
increased as a percentage, when the Fund decreased in size. The management fee decreased pro rata. 
But the listing costs, for example, are fixed. These challenges have been discussed over the years with the 
SB, as Mr. Beys is aware.  
 
There are two ways forward:  
• To shrink the costs, or; 
• To grow the fund. 
 
Steps have been taken to grow the Fund in the past, but this achieved only limited success and now no 
longer has shareholders’ support. A sale programme is now under way, with shareholder support, but this 
is exacerbating the problem of the fixed costs. If the Fund remains at its current size, shareholder value is 
being slowly degraded. A large proportion of the running costs are fixed. A delisting would lead to a reduction 
but brings with it other challenges. 
 
The Chair states that the NAV question will be addressed later. 
 
Mr. Beys asks if there was shareholders’ support for growth? Was there support before the SPDI deal? 
Mr. Barker states the prospectus from 2016 was focused on growth and was explicitly supported by major 
shareholders.  
Mr. Barker states that he thought he had shareholders’ support for growth when entering in the deal with 
SPDI end 2019.  
 
Mr. Beys asks if this support was expressed.  
Mr. Barker states that there was no notification that the largest shareholder did not support the growth 
strategy, i.e. different from the view they had when they supported the 2nd public offering. 
Mr. Beys queries if the largest shareholder would confirm this.  
 
Mr. Blom states that he is very happy that the problem asset Letna (‘de molensteen om onze nek’) has 
been sold. He states that the Fund did not manage to decrease the discount between share price and NAV. 
Therefore, he will vote yes on agenda item 8. He asks what the Board’s expectation for the Czech building 
PV 10 is. 
Mr. Barker expects a further uplift in the value of the building after the renovation and conversion, depending 
on the letting results for the new residential part. If these can be leased as a block of apartments to a 
respectable party, this should achieve the best value.  
 
Leasing to individual tenants is more complex and difficult to assess for a potential purchaser of the 
property. The trading record with tenants will be limited. The purchaser will be more cautious. The 
management costs when leasing to individuals will be higher and will be discounted by the purchaser. The 
building has offices in the front and apartments on the rear side, right in the centre of Prague. For short to 
medium stay this is ideal. The expectations for the asset are positive, and it should be relatively easy to 
sell, thus Mr. Barker.  
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Mr. Poot gives a clarification on the balance sheet and Profit & Loss statement. The mutations Assets held 
for sale are the consequence of a new classification. The item Current assets are proceeds of the Letna 
sale on an escrow account. There was a shift between short- and long-term loans. This concerns the 
refinancing of the Hypo Noe loan. Mr. Poot then explains the most important details of the P&L.  
 
4. Adoption of the Annual Report 2025 and allocation of the result 
The Chair then puts the adoption of the annual accounts for the 2025 financial year to a vote.  
 
The Chair notes that the 2025 annual accounts are adopted by the Meeting by acclamation and the result 
is deducted from the reserves. 
 
5. Discharge of liability for 2025 of the Management Board for its management 
The Chair then puts item 5 to a vote and notes that the Meeting has adopted the proposal to discharge the 
Board for the policy pursued during the past financial year.  
 
SPDI, Mr. Beys, Mr. Domaille, Mr. Riemersma and a vote by proxy are against the discharge. 
 
6. Discharge of liability for 2025 of the Supervisory Board  
The Chair then puts item 6 to a vote and notes that the Meeting has adopted the proposal to discharge the 
SB.  
 
SPDI, Mr. Beys and Mr. Domaille vote against the discharge. 
 
7. Proposal of the Priority Shareholder to re-appoint Mrs. A.N. Krol as a member of the SB 
In accordance with the rotation schedule, the Priority proposes to reappoint Mrs. A.N. Krol as a member 
of the SB for a period of four years. 
 
SPDI, Mr. Beys and Mr. Domaille vote against the re-appointment. 
 
Mr. Volkers wants to elaborate on this point on behalf of SPDI. The reason to vote against the reappointment 
is the action during last AGM, how they were treated. Also, the refusal to engage with SPDI over the last 
year, and also not allowing SPDI to speak to other members of the SB. According to Mr. Volkers this was 
based on some personal grievances.  
 
The Chair reacts to the statement made by SPDI. The Chair allowed SPDI to speak during the AGM despite 
the fact that the registration of their shares was too late. Her view was supported by the legal advisor 
Freshfields and in accordance with the law. SPDI was offered the opportunity to speak with the Chair, as 
the Chair is, according to the SB Bylaws, responsible for talking to the shareholders on the topics raised by 
SPDI. 
 
Mr. Volkers states that, regardless of the lawyers’ view, it was possible to allow SPDI to vote. It would have 
been more appropriate to defer the voting items, not make use of a procedural oversight. And on the second 
point, the Chair wanted to meet with shareholders of SPDI and not with SPDI as a shareholder.  
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In conclusion, the Chair refers to the correspondence between the Chair and Mr. Volkers for the last 
comment and to the minutes of the AGM of last year for the first comment. 
 
8. Proposal of the Management Board to change the Strategy of the Fund and its fee structure 
Mr. Barker states that the Fund has exited Slovakia and Bulgaria and reduced the portfolio size significantly. 
The same problems remain: high costs, low diversification and low liquidity in the shares. The Fund can 
generate a positive cash return but a large portion is consumed by the operating costs. The growth strategy 
is no longer supported by the existing shareholder structure, as far as he is aware.  
 
To simplify the corporate structure, it would require a delisting and the complexity of that. Another option is 
to divest assets and return funds to shareholders. It is not necessary to present a fixed disposal schedule, 
but the direction of travel should be made clear. The Fund will continue to downsize, avoiding any forced 
sales, but aiming to return funds to shareholders as soon as prudently possible.  
 
Mr. Barker then refers to the sheet Portfolio strategy (A). It will be difficult to monetize the existing Fund 
structure. In line with the intended strategy, a technical due diligence of the Polish assets is being 
undertaken to identify CAPEX issues. That process should be completed by the end of the summer. 
 
Although Fund costs such as local corporate structures can continue to be reduced it is not likely that this 
will deliver fundamental savings. 
 
It could be said that the current fee structure motivates the management to maintain the Fund at its current 
size. The new proposal therefore gradually reduces the fixed component of the management fee over time. 
The management will be penalised if it does not sell the assets going forward. It is an expensive and time-
consuming fund to run. The sales fee is an incentive to get sales over the line. The proposal and calculation 
of the fee has been designed to be as simple as possible.  
 
The intention is to distribute as much of the sales proceeds as possible, but it is important not to be left with 
non-income producing assets. For example, an asset left in Kyiv will cost a lot of money to sustain, as this 
will require the retention of all the supporting structures including especially the Dutch NV structure. The 
Fund could become insolvent, if sufficient funds are not held back.  
 
Proceeds of the Letna sale (EUR 5.0m) were used to repay debt in Romania (EOS), Slovakia (Letna) and 
the Netherlands, a priority call. That is part of the process of reducing ongoing costs to be able to wind up 
the structure in a prudent manner.  
 
This strategy was derived from a detailed consultation with the SB and detailed final analysis on a five-year 
forward-looking view. The positive return locally is not sufficient to cover the operating costs of the Fund at 
central level. The portfolio in Poland can now be marketed with a five-year financing of Hypo Noe.  
 
Mr. Volkers asks about the process to come to this new strategy. Are no shareholders consulted? 
The Chair confirms that no shareholder was consulted prior to the convocation. The Chair confirms that no 
extra information was provided.  
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The Chair confirms there was a conversation with one (not the largest) shareholder on this topic after the 
convocation. 
 
Mr. Volkers understands that there has been a detailed analysis. Would the Board be ok with sharing this 
analysis with shareholders.  
 
Mr. Barker confirms he would be willing in principle to share the (forward looking) analysis. However, there 
are procedural questions: how would that be done in practice? It is not an unreasonable request. If 
publicised, it will end up in the hands of potential purchasers, but that might not be negative. Mr. Barker 
noted these procedural concerns but confirmed an openness for discussion. 
 
Mr. Blom states that he is a shareholder of SPDI. He is waiting for 9 months now for the shares of the Fund 
that would be distributed by SPDI. He still did not get the shares. He wonders if the questions that are now 
raised by SPDI, would also have been raised if the Arcona shares currently held by SPDI would have been 
distributed to the shareholders of SPDI prior to the convocation of this meeting? 
 
Mr. Beys takes the floor as chairman of SPDI. 
The Chair translates the Dutch question for Mr. Beys. 
 
Mr. Beys states that SPDI speaks regularly to their shareholders. He speaks for 85% of the shareholders 
post distribution. He thanks Mr. Blom (and Mr. Mars) for breaking the log jam on the distribution. There was 
no broker willing to do it. ABN AMRO said initially no, but due to the intervention of Mr. Blom and Mr. Mars 
ABN AMRO might be willing to distribute the Fund’s shares. 85% is closely aligned, and if we get to the 
other 15%, I presume they will also be aligned in our view towards Arcona.  
 
Mr. Volkers asks if the analysis of the return of the portfolio will be provided. 
 
Mr. Van Erkelens initially reacts in Dutch. I was appointed at the end of last year. I used to work for a lot of 
listed entities. A question from a shareholder was: Is a liquidation an option if it has no future? The answer 
was yes; it is too small to have a future. The annual report explains the detailed picture. A real estate fund 
is quite simple to analyse. What will the fund bring to shareholders? The answer is not something viable. 
The expectation for the future is the same. There is no future because of the size. We aim not to fire sale 
the assets. It might take three years. This is the only way to achieve shareholder’s value. If you read the 
annual report, you would come to the same conclusion. The portfolio is reasonably ok, but again too small. 
The sales fee and reduction of management fee is my proposal to give pressure on the management. It’s 
in line with current market fees. 
 
Mr. Beys points out that the explanation of Mr. Van Erkelens was in Dutch. Mr. Van Erkelens then gives a 
summary in English. The main conclusion is that the Fund does not create shareholder’s value. The annual 
report states all details about costs, income, interest and are described in detail in the extensive annual 
report. The discount will be unlocked. 
 
Mr. Beys makes a statement over the previous years’ regarding the performance. 
Mr. Volkers repeats his question about the detailed information. 
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Mr. Van Erkelens states that all the necessary information is in the annual report. We asked the Board to 
project five years and we asked questions about investments, making the buildings greener. We came to 
the conclusion that there is no future for a fund of this size. 
 
Mr. Blom states that he is of the opinion that the strategy is the best way to receive money back. 
 
Mr. Volkers has some (asset management) questions: 
1. What is the AM approach to ANCOM? 
2. Solvency, what are expectations? 
3. Projected distributions: when and what amount?2 
4. Incentive to sell properties: why is it 2% and not linked to NAV?  
 
Regarding question 4, Mr. Barker says that a performance fee could make the management to hang on to 
an asset until a sale would be possible to get a performance fee. The simple fee structure is to incentivise 
the Board to sell. The SB must approve the sale, so the Board will not be able to decide to sell at any price.  
 
Mr. Beys states SPDI was not categorically opposed to selling. SPDI supported the monetisation 
programme. If the Chair would have allowed SPDI to speak to the SB, SPDI could have proposed a hybrid 
fee structure, aiming to achieve the NAV of EUR 10 per share.  
 
Regarding question 2, Mr. Barker states distributions will be at a prudent level, to prevent an insolvency.  
 
Regarding question 1, Mr. Barker replies asset management in Romania regarding ANCOM is fronted by 
the majority shareholder. He is the right person to do this job. There is regular communication and he reports 
in detail about the process.  
 
On the other Romanian asset, the EOS building, a subsidiary of SPDI managed that, until Danone exited. 
The agreement with the subsidiary expired and was not renewed. The Management Board was dissatisfied 
by the way the lease renewal was handled. It led to a significant value loss. AM is now done by Arcona 
Capital, by an experienced asset manager situated in Sofia. She is in Bucharest on a regular basis.  
 
Mr. Beys asks if this is Kremena who was an SPDI representative. 
Mr. Barker states that this is not the case, Kremena Stoyanova is and always has been employed by Arcona 
Capital.  
 
Mr. Van Heijst has two personal remarks to make. He is happy to see a difference between the real world 
and legal world. The real world was described by Mr. Van Erkelens. The only solution to the discount is to 
do a managed winddown of the Fund. He also wants to share an announcement about Schroders Europe 
Real Estate Investment Trust, as a managed winddown was published. As a result, the share price went up 
6%. He thinks a managed winddown will unlock shareholder value. 
 

 
2 This question is not answered. There is no fix time path for the sales, so timing of distributions can’t be provided. 



10 
 

The Chair brings forward the proposal of the management board to change the strategy of the Fund and 
its fee structure. The proposal has been adopted by the Meeting.  
 
SPDI, Mr. Beys and Mr. Domaille vote against. 
 
9. Questions 
Mr. Blom asks if there will there be an announcement of the decision. 
The Chair confirms that there will be a press release of the decisions. 
 
10. Closing 
The Chair closes the meeting. 
 
Chair:        Secretary: 
 
 
____________________     ___________________ 
A.N. Krol       P. H. J. Mars 


