
 

Agenda for the General 
Meeting of Stern Groep N.V. 

 
 

To be held on Thursday 9 May 2019 at 10:00 hours 
Location: Stern Groep N.V., Pieter Braaijweg 6, Amsterdam 

 

 
 
 
 
 

1.                Opening and announcements 

 
2.                Discussion of the Report of the Management Board for the 2018 financial year (for discussion) 

 
3.                Corporate Governance (for discussion) 

 
4.                Implementation of the remuneration policy in the 2018 financial year (for discussion) 

 
5.                 Adoption of the financial statements for 2018 (for vote) 

 
6.                Determination of the profit appropriation (for discussion) 

 
7.                Discharge 

a. Granting discharge to the members of the Management Board (for vote) 

b. Granting discharge to members of the Supervisory Board (for vote) 

 
8.                Approval of the SternLease transaction with ALD Automotive 

Approval on the basis of Section 2:107a of the Dutch Civil Code for the sale by Stern Leasing N.V. of the 

entire outstanding and issued share capital of SternLease B.V. to Axus Nederland B.V. (acting under the 

name of ALD Automotive) as well as the initiation of a strategic cooperation agreement between Stern 

Groep N.V. and Axus Nederland B.V. (acting under the name of ALD Automotive) (for vote) 

 
9.               Remuneration of the Supervisory Board (for vote) 

 
10.             Composition of the Supervisory Board 

a. Reappointment of Mr A. Roggeveen (for vote) 

 
11.             Authorisation of the Supervisory Board to appoint a registered auditor (for vote) 

 
12.             Authorisation of the Management Board to repurchase own shares (for vote) 

 
13.                Issuance of shares and limitation or exclusion of the preferential right 

a. Designation of the Management Board for issuance of shares (for vote) 

b. Designation of the Management Board to limit or exclude the preferential right (for vote) 

 
14.             Any Other Business 

 
15.              Close



 
 
 
 
 
 
 

Registration date Persons entitled to attend and vote at this 
meeting are those entered as such in a (sub)register on 11 
April 2019 (the ‘Registration Date’), after processing of all 
transactions as of this date, and who have applied in the 
manner described below. These registers and sub-registers 
are the records of the Intermediaries as defined in the 
Securities Giro Transfer Act (Wet giraal effectenverkeer, 
under ‘Intermediair’) and the register of the Company. 

 
Registration Holders of bearer shares wishing to attend 

the meeting in person or by proxy should inform the 

company accordingly through the Intermediary with which 

their shares are held or via www.abnamro.com/evoting not 

later than 17:00 hours on Thursday 2 May 2019. 

The Intermediaries must provide a statement showing the 
number of shares held by the shareholder in question on the 
Registration Date and are to be registered to ABN AMRO via 
www.abnamro.com/intermediary not later than 12:00 hours 
on Friday 3 May 2019. The Intermediaries are requested to 
provide full address details of the shareholders in question 
with the registration to enable efficient checking of 
shareholdership on the Registration Date. ABN AMRO will 
issue a certificate of registration to these shareholders 
through their respective Intermediaries which will serve as the 
attendance card for the meeting. 

 
Appointment of a proxy  Shareholders wishing to be 

represented must submit a proxy form legally signed by 

them (either on the reverse of the certificate of registration 

or otherwise) to the Company not later than Thursday 2 May 

2019. The signed proxy form must have been received by the 

Company by post or sent in digital form to the following e-

mail address by Thursday 2 May 2019: 

secretariaat@stern.nl. Proxy forms are available free of 

charge from the offices of the Company and via the website 

www.stern.nl. 

 
Total number of shares and voting rights The issued capital of 

Stern Group consists of 5,925,000 shares. On the date of 

the convening notice for the meeting, Stern Group owns 

250,000 of its own shares, meaning there are 5,675,000 

shares entitled to vote. 
 

 

Notes to the Agenda 
 

Note to item 3 of the Agenda (Corporate Governance) Stern 

Group wishes to offer a further opportunity for discussion of 

its corporate governance policy. 

The elements of the 2016 Dutch Corporate Governance Code 

(the “Code”) where Stern Group pursues a different policy are 

listed in a separate section in the Annual Report. 

Note to item 4 of the Agenda (Implementation of the remuneration 

policy in the 2018 financial year)    The notes to the financial 

statements include a statement on the implementation of 

Stern Group’s remuneration policy in the 2018 financial year. A 

specification of the remuneration as referred to in section 

2:383 (c) to (e) of the Dutch Civil Code is included on page 116 

of the 2018 Annual Report. 

 
Note to item 5 of the Agenda (Adoption of the financial statements 

for 2018)    It will be proposed that the 2018 financial statements are 

adopted without reservation. 

 
Note to item 6 of the Agenda (Determination of the profit 

appropriation)    The profit not reserved by the Management Board, 

after approval of the Supervisory Board (as stated in the Report of the 

Management Board), is – in accordance with the provision of 

article 38.1 of the articles of association – at the disposal of the 

General Meeting, wholly or partially for reservation or wholly 

or partially for distribution. 

 
In line with the dividend policy approved by the General 

Meeting on 24 May 2012, as stated on page 12 of the 2018 

Annual Report, no dividend will be distributed for the 2018 

financial year due to the current absence of excess solvency. 

If an ordinary majority of the shareholders grant irrevocable 

approval to the Transaction (as defined in item 8 below), the 

Management Board will, subject to prior approval from the 

Supervisory Board, take a decision with respect to effecting 

an interim distribution of profit in accordance with article 

39.4 of the articles of association. 

 
Note to item 7.a of the Agenda (Granting of discharge to members of 

the Management Board)    It will be proposed that the members of 

the Management Board in office in 2018 should be discharged of 

liability for the management they provided in the 2018 financial 

year. 

 
Note to item 7.b of the Agenda (Granting of discharge to members of 

the  Supervisory Board) 

It will be proposed that the members of the Supervisory Board in 

office in 2018 should be discharged of liability for the supervision 

they provided in the 2018 financial year. 

 
Note to item 8 of the Agenda (Sale of SternLease to ALD Automotive 

and initiation of a strategic cooperation agreement between Stern 

Groep N.V.  ALD Automotive) On the basis of Section 2:107a of 

the Dutch Civil Code, the Management Board and the 

Supervisory Board request the approval of the General 

Meeting for the sale by Stern Leasing N.V. of the entire 

outstanding and issued share capital of SternLease B.V. to 

Axus Nederland B.V. (acting under the name of ALD 

Automotive) as well as the initiation of a strategic cooperation 

agreement

http://www.abnamro.com/intermediary
http://www.abnamro.com/intermediary
http://www.abnamro.com/intermediary


 
 
 
 
 
 
 

between Stern Groep N.V. and Axus Nederland B.V. 
(collectively referred to as the ‘Transaction’). 

 
The Management Board and the Supervisory Board 

thoroughly and unequivocally recommend that the 

Transaction should be approved. 

 
A shareholder circular with further details and information 

regarding the Transaction will be available to the  General 

Meeting and will be available free of charge from the offices 

of Stern Group at Pieter Braaijweg 6, Amsterdam-

Duivendrecht from 24 April 2019. The shareholder circular 

will also be available for review and download online from 24 

April 2019 from the website of Stern Group (www.stern.nl). 

Among other things, the shareholder circular will include 

information on: 

•  the nature and substance of and background to the 
Transaction; 

•  the parties involved; 

•  the strategic motivation; 

•  the share purchase agreement, including (i) the 

transaction structure, (ii) the price, (iii) suspensory 

conditions, (iv) guarantees and indemnifications, (v) the 

consequences for employees and (vi) the financing of the 

transaction; 

•  the strategic cooperation agreement; 

•  the future of Stern Groep N.V. after divestment of 

SternLease B.V., including (i) the application of the 

proceeds of the sale of SternLease B.V. and (ii) the 

financing structure of Stern Groep N.V. after the 

divestment of SternLease B.V.; and 

•  Determination of position and recommendation by the 

Management Board and the Supervisory Board. 

 
Note to item 9 of the Agenda (Remuneration of the Supervisory 

Board)    In his capacity as a member of the Supervisory Board, 

Mr Roggeveen spent a significant amount of time on the Fast 

Forward project during the period from 31 May 2018 to 31 

December 2018. 

This increased involvement of Mr Roggeveen became 

necessary in part due to the stepping down of the financial 

director Mr A. Swijter. 

 
The Supervisory Board is of the opinion that this additional 

time spent far exceeded what could reasonably be required of 

a properly functioning member of the Supervisory Board. The 

Supervisory Board accordingly recommends that Mr 

Roggeveen should be allocated an additional and non-

recurring payment for his activities as a member of the 

Supervisory Board in the amount stated in the Remuneration 

Report in the overview entitled ‘Individual remuneration of the 

Supervisory Board’. 

 
Note to item 10 of the Agenda (Composition of the Supervisory 
Board)     
According to the retirement by rotation schedule, Mr A. Roggeveen     

    is due to step down. 

Mr Roggeveen has been associated with Stern Group as a 
supervisory director since 2012 and has declared himself 
available for reappointment for a term of one year. The text of 
the current Code state that a supervisory director can sit on the 
Supervisory Board for up to three four-year terms. Mr 
Roggeveen has already served one term of four years at Stern 
Group and its legal predecessor and one term of three years on 
the Supervisory Board. The Supervisory Board accordingly 
nominates Mr Roggeveen for reappointment for a final term of 
one year. Mr Roggeveen is proposed on the basis of his wide 
managerial and social experience, his competences and 
expertise, and his important knowledge of the parts and 
distribution market. 

 
Mr Roggeveen’s details are as follows: A. Roggeveen (1946) 

stepped down as CEO of Sator Holding, an importer and 

distributor of car parts, after a 27-year tenure in June 2011. 

Under Mr Roggeveen’s leadership, Van Heck and 

subsequently Sator expanded to become the market leader in 

the brand-independent vehicle sales channel. Mr Roggeveen 

returned to Sator as acting CEO on 15 October 2012. From 

May 2013 to the end of 2016, he was a non-executive board 

member at Sator Holding B.V. Mr Roggeveen has been a non-

executive board member at Brink Group B.V. since December 

2015. The Supervisory Board offers the General Meeting the 

opportunity to make recommendations to the Supervisory 

Board. If the General Meeting makes no such 

recommendations, the Supervisory Board proposes that Mr 

Roggeveen be appointed as a supervisory director of the 

company for a term of one year. 

 
Note to item 11 of the Agenda (Authorisation of the Supervisory 

Board to appoint a registered auditor)    It will be proposed that the 

Supervisory Board be authorised to appoint a registered auditor for 

a period of three months commencing on 9 May 2019 in 

accordance with Section 2:393 (2) of the Dutch Civil Code and 

article 37 of the articles of association. The current auditor for 

Stern Group is Ernst & Young Accountants LLP. 

 
Note to item 12 of the Agenda (Authorisation of the Management 

Board to repurchase own shares)    It will be proposed that 

authorisation be granted to the Management Board for a period of 

18 months commencing on 9 May 2019 as the authorised body to 

acquire shares in the company’s own capital for the company, having 

obtained the approval of the Supervisory Board, other than for no 

consideration, to a maximum of 10% of the issued share capital at 

the time of acquisition, by means of all transactions  considered to be 

desirable for such purpose by the Management Board as the 

authorised body, including stock exchange transactions, and at a 

price that must be at least 20% lower than the last published net 

asset value per share. 



 
 
 
 
 
 
 
 
 

If after taking this decision shares are repurchased, 

this will be effected under this authorisation. 

There is currently no actual proposal to make use of this 

authorisation. 

The Management Board does, however, intend, in the event of 

substantial surplus solvency after dividend distribution, to reserve 

the surplus for share buy-backs at prices of up to 87.5% of the most 

recently published net asset value per share. 

 
On the basis of article 9.2 of the articles of association, the 

Management Board is authorised, having obtained the 

approval of the Supervisory Board, to resolve to dispose of 

shares acquired by the company in its own capital. If this 

authorisation is granted, it will replace the authorisation 

granted by the General Meeting in 2018, to the extent that 

this continues in time after 9 May 2019. 

 
Note to item 13.a of the Agenda (Designation of the Management 

Board for issuance of shares)    It will be proposed that the 

Management Board be designated as the authorised body, for a 

period of 18 months with effect from 9 May 2019 and having 

obtained the approval of the Supervisory Board, to resolve 

to issue shares and to allocate rights to acquire shares up to 

10% of the company’s issued capital at the time of the 

issue. There is currently no proposal to make use of this 

authorisation. If this designation is granted, it will replace 

the designation granted by the General Meeting in 2018, to 

the extent that this continues in time after 9 May 2019. 

 
Note to item 13.b of the Agenda (Designation of the Management 

Board to limit or exclude the preferential right) It will be proposed 

that the Management Board be designated as the authorised body, 

for a period of 18 months with effect from 9 May 2019 and having 

obtained the approval of the Supervisory Board, to resolve to limit or 

exclude the preferential right on shares to be issued or rights to 

acquire shares to be allocated. There is currently no proposal to 

make use of this authorisation. If this designation is granted, it will 

replace the designation granted by the General Meeting in 2018, 

to the extent that this continues in time after 9 May 2019. This 

designation concerns only the shares that may be issued by 

the Management Board on the basis of its delegated 

authorisation under item 11.a. 

DIRECTIONS 
 
Stern Groep N.V. 

Pieter Braaijweg 6 

1114 AR Amsterdam-Duivendrecht 

 
NB Your navigation system will list Pieter Braaijweg 

under the municipality of Duivendrecht! 

 
From Rotterdam / The Hague 

Take the A4, direction Amsterdam. Take the Ring A10 Zuid, 

direction Amersfoort. Take the exit S111 (Amstel Business 

Park). Turn left on Johannes Blookerweg at the end of the slip 

road. Follow the road and enter Van Marwijk Kooystraat. After 

approx. 400 metres, turn left on to Spaklerweg (S111, direction 

Duivendrecht). After approx. 300 metres (1st right) you will find 

Pieter Braaijweg. Parking is available at Stern Group on the 

parking deck of the building.  

 
From Eindhoven / Utrecht 

Take the A2, direction Amsterdam. Take the Ring A10 Oost, 

direction Amersfoort and take the exit S111 (Amstel Business 

Park). Turn left on Johannes Blookerweg at the end of the slip 

road. Follow the road and enter Van Marwijk Kooystraat. After 

approx. 400 metres, turn left on to Spaklerweg (S111, direction 

Duivendrecht). After approx. 300 metres (1st right) you will find 

Pieter Braaijweg. Parking is available at Stern Group on the 

parking deck of the building. 

 
From Zaanstad 

Take the A8, direction Amsterdam. Take the Ring A10 and take 

exit S111 (Amstel Business Park). Turn left on Johannes 

Blookerweg at the end of the slip road. Follow the road and 

enter Van Marwijk Kooystraat. After approx. 400 metres, turn 

left on to Spaklerweg (S111, direction Duivendrecht). After 

approx. 300 metres (1st right) you will find Pieter Braaijweg. 

Parking is available at Stern Group on the parking deck of the 

building. 

 
From Apeldoorn / Amersfoort 

Take the A1, direction Amsterdam. Take the Ring A10 Oost, 

direction Utrecht. Take the exit S111 (Amstel Business Park). 

Turn left on Johannes Blookerweg at the end of the slip road. 

Follow the road and enter Van Marwijk Kooystraat. After 

approx. 400 metres, turn left on to Spaklerweg (S111, direction 

Duivendrecht). After approx. 300 metres (1st right) you will find 

Pieter Braaijweg. Parking is available at Stern Group on the 

parking deck of the building. 


