Shareholders’ circular
Explanation rights offering
with respect to agenda item 6 of the agenda at the general meeting of
shareholders of Royal BAM Group nv to be held on 21 April 2010
at 15:00 hours CET in Koepelzaal of Renaissance Amsterdam Hotel,
Kattengat 1 in Amsterdam

1 Introduction
1.1

Purpose of this shareholders’ circular

1.3

Recommendation

This shareholders’ circular has been prepared by BAM to

The management board and the supervisory board belie-

provide information to its shareholders and other persons

ve that the Proposed Offering is in the best interests of

entitled to vote on the Proposed Offering, including the

BAM and its shareholders. Accordingly, the management

Proposed Rights Offering, of newly-to-be-issued ordinary

Board and the supervisory Board strongly recommend

shares in the share capital of BAM, through the distributi-

that shareholders vote in favour of the proposals with res-

on of tradable Rights. This shareholders’ circular constitu-

pect to agenda item 6 at the forthcoming general mee-

tes an explanation of item 6 on the agenda for the annual

ting.

general meeting.
ING and Rabobank support the Proposed Offering by
The management board and the supervisory board

means of a volume underwriting commitment.

request shareholders to read this shareholders’ circular
carefully.

BAM aims to finalise the Proposed Offering, subject to the
approval of the general meeting, about the middle of

Defined capitalised terms in this shareholders’ circular

2010.

have the meaning as set out in the annex.
This shareholders’ circular and the Dutch translation thereof, will be made available at www.bam.nl.
1.2

Annual general meeting

The annual general meeting will be held in Amsterdam
(Koepelzaal of Renaissance Amsterdam Hotel,
Kattengat 1, 1012 SZ Amsterdam) on 21 April 2010 at
15:00 hours CET. Notice of the AGM has been given on
19 March 2010.
The notice of the general meeting and the agenda together with explanatory notes and other documents are
available at the website of BAM (www.bam.nl).

Not for distribution in the United States, Canada, Australia or Japan.
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2 Background to the Proposed Offering
2.1 Proposed Offering
BAM proposes to reinforce its equity position by raising

Also in the financial year 2009 BAM PPP responded on the

€ 250 million through the Proposed Offering. This pro-

demanding market very well. There were four written

posal was announced in the press release of 4 March 2010

offers of which three were successful. These projects

(available at www.bam.nl).The Proposed Offering reinfor-

express the further development of the European ppp-

ces BAM’s equity position and will also give BAM greater

markets. The current number of bids by BAM PPP has

financial flexibility. BAM finds it also important to reinfor-

further increased. At the end of 2009 there was a portfolio

ce its equity to further increase, among other things, its

of 27 ppp-projects, of which 12 projects are under execu-

position in the ppp-market.

tion and 15 projects are operational. BAM PPP worked on
22 offers, spread on all its home markets. The volume of

The management board and the supervisory board point

these offers is almost € 4 billion (BAM-share). The same

out that BAM formulated a new strategic agenda in the

number of projects is under consideration.

financial year 2009 relating to the period 2010-2012. This
strategy aims to be well positioned in 2012 to remain

Financing of these ppp-projects normally takes place by

having a leading position in Europe. It is unclear to what

way of ‘non-recourse’ financing and the contribution

extent and in which tempo the market will recover of the

of equity capital by the shareholder of the respective pro-

worldwide economic recession within the strategic

ject company. The nett investment relating to the

period. Also in view thereof it has been decided to propo-

27-projects in portfolio amounts for BAM approximately

se the Proposed Offering to shareholders to strengthen

€ 189 million at the end of 2009. Of this amount today

BAM’s financial position. As more and more clients value a

about € 61 million has been invested actually. BAM attend

strong financial partner, this strengthening will continue

an active portfolio-management programme which aims

and expand the favourable position of BAM on its mar-

to, after a number of operational years, cash in the crea-

kets, especially in ppp-projects.

ted value of the investments of BAM PPP. New offers will
be supported by release of aforementioned resources. It

Currently there is a record number of bids on ppp-projects

is expected that the aforementioned resources are insuffi-

in which BAM and its group companies

cient to finance the (future) increasing number of ppp-

are involved. It is expected that the number of applicati-

projects in the next period.

ons shall further increase under the present economic
climate. As a result thereof BAM and its group companies

In order to further improve its financial flexibility, BAM is

expect to be required to make important new

currently in negotiations with its banking syndicates to

investments in ppp-activities.

modify some of the conditions for its existing committed

In the past years BAM together with its group company

tion, including the adjustments of financial covenants to

BAM PPP strengthened in its homelands its strong

the, for the construction industry common, seasonal pat-

and successful position in a relatively short period of time

tern. Beside it BAM discusses the extension of the facilities

on this very specialised market. The European ppp-

by up to one year until 2013. ING and Rabobank have

markets have been developed enormously, because aut-

already committed themselves to agree to these modified

horities put a demand to an increasing extent on

conditions. BAM expects to reach a final agreement with

private financing to support the growth of programmes

its banking syndicates in the near future.

bank facilities. The object of BAM is to agree on modifica-

on development of infrastructure and buildings.
There is a rising need in the background of economic
uncertainty.

Not for distribution in the United States, Canada, Australia or Japan.
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2.2

Proposals submitted to the general meeting

Shareholders will be asked to vote in favour of the follo-

The adoption of these proposals to designate as referred

wing proposals at the general meeting:

to above under (i) and (ii) requires that an absolute majority of the votes at the general meeting is cast in its

(i)	designation of the management board, subject to

favour. However, if the shareholders at the general mee-

the approval of the supervisory board, as authori-

ting do not at least represent fifty percent (50 %) of the

sed to issue respectively to grant rights to subscribe

outstanding share capital of BAM, a majority of at least

for ordinary shares, with a nominal value of € 0.10

two-thirds of the votes cast will be required to adopt the

each in relation to the Proposed Offering; and

resolution as referred to under (ii) above.

(ii)	designation of the management board as authori-

Pursuant to the articles of association, BAM’s authorised

sed, subject to the approval of the supervisory

capital amounts to EUR 50 million and is divided into:

board, to restrict or exclude the pre-emptive rights

(i)	200 million ordinary shares, each share with a nomi-

upon the issue respectively the grant of rights to

nal value of EUR 0.10;

subscribe for ordinary shares in relation to the

(ii)	250 million cumulative preference shares B, each

Proposed Offering.

share with a nominal value of EUR 0.10; and
(iii)	50 million cumulative preference shares F, each

Both designations are asked for a period of eighteen

share with a nominal value of EUR 0.10.

months, starting on 21 April 2010 as is required to be

Under certain conditions cumulative preference shares F

issued to raise gross proceeds of maximum € 250 million

may be converted into ordinary shares. The full text of the

through the Proposed Offering.

articles of association of BAM may be found on
www.bam.nl.

The eligibility of a shareholder depends on whether or not
legal restrictions apply that preclude him or her from par-

At the date of this shareholders’ circular our issued and

ticipating in the Proposed Offering. Therefore, the attribu-

outstanding share capital amounts to 135,196,679 ordi-

tion of Rights and the issue of ordinary shares shall occur

nary shares, 346,276 convertible cumulative preference

by way of excluding the pre-emptive rights of the present

shares F and 473,275 non-convertible cumulative prefe-

shareholders. As a result of the aforementioned, some

rence shares F. All shares that are issued and outstanding

shareholders may be restricted by law to exercise any of

at the date of this shareholders’ circular are fully paid up.

its Rights, sell or purchase any Rights and to subscribe on
the Proposed Rights Offering. The Proposed Offering is

In accordance with the above, BAM may issue an additio-

based on a contractual pre-emptive right attributed by

nal 64,803,321 new ordinary shares within the limitations

BAM, which is common practice in the Netherlands, and is

of its current authorised capital. If the Proposed Offering

not based on an excluded statutory pre-emptive right.

requires more new ordinary shares to be issued, the authorised share capital will be increased. The management

Both aforementioned proposals to the general meeting

board will for this purpose use the transitional provisions

are interconditional. The validity of the resolution relating

(Article 36 paragraph 1) of the articles of association,

to the designation of the management board as authori-

which allow for increasing the authorised share capital by

sed to issue respectively to grant rights to subscribe for

depositing a certificate by the management board at the

ordinary shares is conditional on the adopting of the reso-

Trade Register. From the date on which the management

lution relating to the designation of the management

board reports to the Trade Register that a total of at least

board as authorised to restrict or exclude the pre-emptive

200 million shares in the capital of BAM, with a nominal

rights upon the issue respectively the grant of rights to

value of EUR 0.10 each, have been issued, the authorised

subscribe for ordinary shares.

share capital will be increased to EUR 100 million, divided

Not for distribution in the United States, Canada, Australia or Japan.
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into:
(i)	400 million ordinary shares, each share with a nominal value of EUR 0.10;
(ii)	500 million cumulative preference shares B, each
share with a nominal value of EUR 0.10;
(iii)	100 million cumulative preference shares F, each
share with a nominal value of EUR 0.10.

Not for distribution in the United States, Canada, Australia or Japan.
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3 Detailed information on the Proposed Offering
3.1

Proposed Rights Offering

As part of the Proposed Offering the eligible existing hol-

(iii) 	not exercising or sell any Rights - in which case the

ders of ordinary shares will be entitled in the Proposed

holder of non-exercised Right may still receive a

Rights Offering as at a record date, still to be determined

possible payment. The amount of this payment

(so-called registration date), to subscribe for Offer Shares

depends on the difference between the issue price

pro rata to their holdings in the ordinary shares. The eligi-

and the price of the Offer Shares in the Proposed

bility of a shareholder depends on whether or not legal

Rump Offering after deduction of costs, if applica-

restrictions apply that preclude him or her from participa-

ble. To the extent the difference is below € 0,01 as

ting in the Proposed Rights Offering.

per non exercised Right, no payment will be made.

Eligible Persons may participate in the Proposed Rights
Offering at a price per ordinary share a discount is given in

3.3

Proposed Rump Offering

relation to the current price on the stock exchange. To
facilitate this, BAM will distribute Rights to its qualified

After the Exercise Period has ended, any Offer Share not

shareholders. Eligible Persons may subscribe for Offer

subscribed for by Eligible Persons will be offered for sale

Shares through the exercise of Rights during the Exercise

to institutional investors by way of private placement in

Period. The Rights are transferable tights for the Offer

the Netherlands and certain other jurisdictions by ING and

Shares and will be tradable on Euronext Amsterdam by

Rabobank. The Proposed Rump Offering will be accompa-

NYSE Euronext (barring unforeseen circumstances).

nied by ING and Rabobank en is expected to occur on the
date after announcement of the result of the Proposed

The exact number of Offer Shares and the issue price will

Rights Offering.

be determined immediately prior to the launch of the
Proposed Offering and published by a press release and

3.4

Underwriting

the Prospectus.
ING and Rabobank support the Proposed Offering by
3.2

Rights and dilution

means of a volume underwriting commitment. The
Proposed Offering is expected to be guaranteed at the

The Proposed Rights Offering is meant to prevent or as

time of announcement of the Prospectus by the involved

much as possible limit dilution of the holdings of the hol-

financial institutions on the basis of an agreement bet-

ders of ordinary shares.

ween BAM, ING and Rabobank executed underwriting
agreement on usual conditions.

A holder of ordinary shares has three options in relation to
the attributed Rights:

3.5

Use of proceeds

(i)	exercising some or all of his or her Rights, which
means subscribing to ordinary shares against the

The proceeds generated by the Proposed Offering will be

issue price; or

used to improve BAM’s equity position and to finance its

(ii) 	selling some or all of his or her Rights on the stock

interests in ppp-projects. The increased improved equity

exchange during the Exercise Period; or

position enables BAM to terminate a limited part of the
potential (but unused) credit margin.

Not for distribution in the United States, Canada, Australia or Japan.
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3.6

Prospectus

In connection with the Proposed Offering, a Prospectus
will be prepared on the basis of and in accordance with
the applicable legislation. This shareholders’ circular does
not serve as a prospectus. This shareholders’ circular is
only for information pusposes and does not include an
offer or an invitation to do an offer to exercise Rights or to
trade in or to buy or sell (depositary receipts of) shares.
Possible investment decisions in relation to the Proposed
Offering may only be based on the Prospectus to be
published at a later stage. The contents of the Prospectus
may differ from the contents of this shareholders’ circular.

Not for distribution in the United States, Canada, Australia or Japan.
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Important Information

This shareholders’ circular does not constitute an offer to

Any investment decision in relation to the Proposed

sell, or a solicitation of an offer to purchase or a recom-

Offering should be based exclusively on the Prospectus for

mendation to purchase any securities to, or from,

such Proposed Offering and not on this shareholders’ cir-

any person in any jurisdiction, including the United States.

cular.

This shareholders’ circular is intended solely for sharehol-

The distribution of this shareholders’ circular into or in

ders to inform them on the Proposed Offering and the

jurisdictions other than the Netherlands may be restricted

proposals submitted to the AGM.

by law. BAM requires persons into whose possession this
shareholders’ circular comes to inform themselves of, and

The information included in this shareholders’ circular

observe, such restrictions. Failure to comply with any such

reflects the situation as of the date of this shareholders’

restrictions may constitute a violation of the securities

circular. BAM will not and does not undertake to update

laws or regulations of any such jurisdiction. BAM does not

this information to reflect events or circumstances after

accept any legal responsibility for any violation by any

the date of this shareholders’ circular except as may be

persons of any of such restrictions or legislation.

required by applicable securities laws.

Subject to certain limited exceptions, this shareholders’
circular is not being made available to shareholders with

BAM is exclusively responsible for the accuracy and com-

registered addresses in, or who are resident or located in,

pleteness of the information contained in this sharehol-

the United States, Canada, Australia or Japan. Accordingly,

ders’ circular and its Dutch translation. In the event of any

this document and any accompanying documents must

differences, whether or not in interpretation, between

not be distributed, forwarded or transmitted, nor may any

this shareholders’ circular and the Dutch translation the-

of their content be disclosed, directly or indirectly, in

reof, the Dutch language version will prevail.

whole or in part, in or into the United States, Canada,
Australia or Japan. Failure by any person receiving this

In connection with the Proposed Offering, a prospectus

shareholders’ circular (including, without limitation,

will be prepared in accordance with Article 5:9 of the

agents, custodians, nominees and trustees) to observe

Financial Markets Supervision Act (Wet op het financieel

these restrictions may result in a violation of securities

toezicht) and the rules promulgated thereunder, subject

laws in such jurisdictions. Any persons (including, without

to the approval of the Netherlands Authority for the

limitation, agents, custodians, nominees and trustees)

Financial Markets (Autoriteit Financiële Markten).

who would or otherwise intend to, or may have a contrac-

This shareholders’circular does not serve as prospectus in

tual or other legal obligation to, forward this sharehol-

relation to the Proposed Offering.

ders’ circular or any accompanying documents to the
United States, Canada, Australia or Japan should seek

If the Proposed Offering proceeds, the Prospectus will,

appropriate advice before taking action.

subject to applicable securities laws, be available on
BAM’s website www.bam.nl and through the website of

The Rights and the Offer Shares have not been and will

Euronext Amsterdam N.V. at www.euronext.com.

not be registered under the U.S. Securities Act of 1933, as

Before making any investment decision, investors should

amended (the “Securities Act”) or with the securities

read the Prospectus and consider carefully all the informa-

regulatory authority of any state or jurisdiction in the

tion, including the risk factors, described in the

United States, and may not be offered, granted, issued,

Prospectus. The contents of the Prospectus may differ

sold, resold, taken up, delivered, renounced or transferred

from the contents of this shareholders’ circular.

in or into the United States absent registration or an
exemption from registration under the Securities Act.

Not for distribution in the United States, Canada, Australia or Japan.
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Forward-looking statements
There will be no public offering of the Rights or the Offer

This shareholders’ circular contains certain forward-look-

Shares in the United States. The Rights and Offer Shares

ing statements, including statements about BAM’s

have not been approved or disapproved by the U.S.

beliefs, expectations and targets. Forward-looking state-

Securities and Exchange Commission (“SEC”), any state

ments are not a guarantee of future expectations. They

securities commission in the United States or any other US

are based on present ideas and assumptions. In particular

regulatory authority, nor have any of the foregoing autho-

the words “believe”, “anticipate”, “expect”, “intend”,

rities passed upon or endorsed the merits of the offering

“predict”, “intended”, “estimate”, “expect”, “could”,

of the Rights and Offer Shares or the accuracy or adequacy

“may”, “wish”, “will”, “should”, “aim”, “potential” and

of this document. Any representation to the contrary is a

“foresee”, including the negative of these terms and simi-

criminal offence in the United States. The Rights and Offer

lar expressions, are intended to identify forward-looking

Shares offered outside the United States will be offered in

statements. This shareholders’ circular includes forecast

reliance on Regulation S under the Securities Act. In addi-

and expectations without any guarantee in relation to

tion, until forty (40) days after the date of the Prospectus,

future achievements. They are based on present opinions

an offer, sale or transfer of the Rights and Offer Shares

and assumptions. Predictions and assumptions in this

within the United States by a broker/dealer (whether or

shareholders’ circular this does not mean any form of gua-

not participating in the Proposed Offering) may violate

rantee in relation to expected implementation thereof. In

the registration requirements of the Securities Act.

relation thereto, uncertainty and other factors are outside
the direct sphere of influence of BAM.

No person is authorised to give any information or make
any representation not contained in this shareholders’ cir-

BAM reserves the right, with sole and absolute discretion,

cular and any information or representation not so con-

to treat as invalid any subscription or purported subscrip-

tained must not be relied upon as having been authorised

tion which appears to BAM or its agents:

by or on behalf of BAM.

(i)	to have been executed, effected or dispatched from
the United States, Canada, Australia or Japan, unless

This shareholders’ circular is governed by Dutch law and

the assisting banks are satisfied that such action

must be read and interpreted in accordance therewith.

would not result in the contravention of any regi-

Any dispute arising in connection with this document will

stration or other legal requirement in any jurisdic-

be subject to the exclusive jurisdiction of the competent

tion;

court in Amsterdam, the Netherlands.

(ii)	to involve a potential breach or violation of the laws
of any jurisdiction;

BAM reserves the right to amend this Shareholders’ circu-

(iii)	to involve an acceptance, or purported acceptance,

lar. Should BAM do so, it will make such amendment avai-

that may violate applicable legal or regulatory requi-

lable through its website (www.bam.nl).

rements or may be inconsistent with the procedures
and terms set out in the Prospectus; or
(iv)	to purport to exclude or modify any of the representations and warranties required to be made by an
exercising holder of Rights.

Not for distribution in the United States, Canada, Australia or Japan.
9

Not for distribution in the United States, Canada, Australia or Japan.
10

Annex – Definitions

Eligible Person					Any person who is not: a person residing or located in an Ineligible
Jurisdiction as a result of which he may not participate in the
Proposed Offering
Exercise Period					The period during which the Eligible Persons may validly exercise
their Rights
Ineligible Jurisdiction				Any jurisdiction outside the Netherlands wherein the Rights may
not be granted or the Offer Shares may not be offered pursuant to
the selling and transfer restrictions to be described in the
Prospectus
Offer Shares 					The newly-to-be-issued ordinary shares in the capital of BAM with a
nominal value of EUR 0.10 each, in connection with the Proposed
Offering
Proposed Offering

			The Proposed Rights Offering and the Proposed Rump Offering

Proposed Rights Offering				The proposed granting of Rights to existing holders of ordinary
shares, the exercise of which entitles Eligible Persons to subscribe
for the Offer Shares at the issue price
Proposed Rump Offering				The proposed private placement with institutional investors in the
Netherlands and elsewhere of the shares that were issuable upon
the exercise of Rights, but which have not been subscribed for before the end of the Subscription Period
Prospectus 						The prospectus which will be published in connection with the
Proposed Offering
Rights 							The transferable rights granted to the existing holders of ordinary
shares under the Proposed Rights Offering

Not for distribution in the United States, Canada, Australia or Japan.
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