Agenda and
explanatory notes
Annual General Meeting of Shareholders
of 22 April 2015

Agenda
of the Annual General Meeting of Shareholders, to be held on Wednesday 22 April 2015,
starting at 3 p.m., in the Koepelzaal of the Renaissance Amsterdam Hotel, Kattengat 1, 1012 SZ Amsterdam.
1.

Call to order and announcements.

2.

Report on the 2014 financial year:
a. discussion of the report by the Executive Board;
b. discussion of the report by the Supervisory Board;
c. overview of the implementation of the remuneration policy;
d. discussion and adoption of the 2014 financial statements.

3.

Corporate Governance
a. adoption of the remuneration policy for the Executive Board;
b. approval of schemes to award shares to members of the Executive Board;
c. changing of the profile of the Supervisory Board.

4.	Ratification of the decisions made by the members of the Executive Board in their conduct of the business
during the 2014 financial year.
5.	Ratification of the supervision exercised by the members of the Supervisory Board during the 2014 financial year
in respect of the Executive Board’s conduct of business.
6.

Authorisation of the Executive Board to:
a. issue and grant rights to acquire ordinary shares and Class F cumulative preference shares;
b.	restrict or exclude pre-emptive rights in the event of an issue of or the granting of rights to acquire ordinary shares.

7.	Authorisation of the Executive Board to act on behalf of the Company to acquire ordinary shares in the Company’s
own capital or depositary receipts thereof.
8.

Amendments to the Company’s Articles of Association.

9.

Supervisory Board
a. reappointment of Ms C.M.C. Mahieu as a member of the Supervisory Board;
b. reappointment of Mr K.S. Wester as a member of the Supervisory Board;
c. reappointment of Mr P.A.F.W. Elverding as a member of the Supervisory Board;

10.	Reappointment of PricewaterhouseCoopers as external auditor responsible for auditing the 2015 financial
statement.
11.	Appointment of Ernst & Young Accountants LLP as external auditor responsible for auditing the 2016, 2017
and 2018 financial statements.
12. Proposal to use English for the annual report and the other financial information.
13. Any other business.
14. Closure of the meeting.

Voting will take place at the meeting on agenda items 2d, 3a, 3b and 4 to 12; the other items are on the agenda for
information and discussion purposes.
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Holders of registered shares and those deriving their right to
attend from registered shares and their proxies are
requested to inform the Company’s Executive Board, in
writing, of their intention to attend the meeting no later
than Wednesday 15 April 2015 (Postbus 20, 3980 CA Bunnik,
the Netherlands). Proxies must also submit their written
authorisations no later than Wednesday 15 April 2015.

Shareholders whose shares entitle them to attend or attend
and vote at this meeting will be those shareholders who
enjoy such rights as of Wednesday 25 March 2015 at 6 p.m.
(the “Registration Deadline”), after processing of all share
transfers, and who are registered as such in a register or subregister designated for this purpose by the Executive Board.
The records of the intermediaries as defined in the Securities
(Bank Giro Transactions) Act [Wet giraal effectenverkeer] as
at the Registration Deadline will serve as the sub-register for
the holders of bearer shares. The Company’s register of
shareholders as at the Registration Deadline will be the
register for holders of registered shares.

Shareholders, proxies or other parties entitled to attend the
meeting must show proof of identity upon arrival. They will
also be required to show the aforementioned admission
ticket in order to be able to participate in the meeting.

Holders of bearer shares and those who derive a right to
attend the meeting, from these shares who propose to
attend the meeting can register for participation.
Participants may register with ABN AMRO Bank N.V.
(hereinafter: “ABN AMRO”) starting Thursday 26 March
2015, telephone +31(0)20 344 20 00, via the intermediary
where the shares in question are administered. Registration
can also be done at www.abnamro.com/evoting. Holders of
bearer shares and those deriving their right to attend from
bearer shares must state their full address when registering,
so that ABN AMRO can properly verify share ownership as at
the Registration Deadline. Confirmation from the relevant
intermediary must also be provided as part of the
registration process, stating the number of shares to be
represented at the meeting and confirming that the
shareholder owned these shares as of the Registration
Deadline. ABN AMRO must have received each attendee’s
registration and confirmation by 5 p.m. on Wednesday 15
April 2015 at the latest. Holders of bearer shares and those
deriving their right to attend from bearer shares who have
registered accordingly will receive an admission card by
email or post. This admission card will serve as proof of
entitlement to attend the meeting. If holders of bearer
shares and those deriving their right to attend from bearer
shares wish to be represented by a proxy, they must submit
written proxy authorisation when they register.
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the Executive Board has only increased marginally over the
past 5 years (1x 1.75% indexation) and no short-term bonus
has been paid for the past 2 years, while in the previous
3 years the short-time bonus was applied very cautiously.

Item 1
Call to order and announcements.
Item 2

The remuneration of the Executive Board will continue to
consist of four elements:
• A fixed annual salary;
• A short-term bonus;
• Long-term performance shares;
•	Pension provisions & other secondary conditions of
employment.

Report on the 2014 financial year.
a. Discussion of the report by the Executive Board.
Please refer to page 5 et seq. of the Annual Report.
b. Discussion of the report by the Supervisory Board.
Please refer to page 103 et seq. of the Annual Report.

The main changes compared to the existing policy are:
•	STI plan: expansion of the choice of performance metrics
c.	Overview of the implementation of the remuneration
for the STI to increase flexibility and ensure continuous
policy.
alignment with the current and possible future business
A specification of this remuneration pursuant to Article
strategy;
2:383(c) to 2:383(e) of the Dutch Civil Code is included on
page 116 et seq. of the 2014 Annual Report to account for the •	Long-term performance shares: increased focus on longterm performance by increasing the level of long-term
implementation of the remuneration policy.
remuneration by replacing the current phantom shares
with a performance-based share plan (i.e. paying out in
d.	Discussion and adoption of the 2014 financial
real equity), a revision of the existing peer group (Total
statements.
Shareholder Return) and adding Return on Capital
Please refer to the 2014 financial statements. The 2014
Employed (“ROCE”) and Sustainability as performance
financial statements are submitted to the General Meeting for
metrics;
adoption. As no profit was realised for the financial year 2014,
•	Guidelines for retaining shares: implementation of a
no proposal to pay a dividend will be brought up for
minimum requirement for retaining shares for
discussion.
participants.
Item 3
The Central Works Council has stated that it supports the
adoption of the remuneration policy.
Corporate Governance.
For more information, see Appendix 1.

a.	Adoption of the remuneration policy for the
Executive Board

b.	Approval of schemes to award shares to members of the
Executive Board
On the condition that the remuneration policy described
under point 3a is approved by the General Meeting of
Shareholders, the proposal has been put forward to approve
the scheme to award performance shares to the members of
the Executive Board in conformance with the amended
remuneration policy. The criteria for awarding performance
shares, as well as the manner in which the definitive number
will ultimately be decided on, is specified in Appendix 1.

It is proposed that the remuneration policy for the Executive
Board will be amended as indicated in conformance with
Appendix 1, which is part of the explanation. The existing
policy was adopted by the Annual General Meeting on 8 May
2007 and amended by the General Meeting of Shareholders
on 20 April 2011. It is proposed that the current revisions to
the policy (including those to the long-term remuneration
plan) will take effect retroactively as of 1 January 2015.
The Supervisory Board reviewed the remuneration policy for
the Executive Board in light of the Back in shape strategy and
by taking into account developments in market best practices
since the last update. The current peer group, consisting of
28 companies, has also been revised with support from HAY
and using the criteria applied by ISS. A new peer group of
17 companies has been selected based on industry, ownership
structure, geographical spread of the activities and size. The
level of the remuneration is geared towards the median for
this peer group. In doing this the Supervisory Board has taken
into account the fact that the base salary of the members of

c. Changing of the profile of the Supervisory Board
In conformance with Article 2:158(3) of the Dutch Civil Code,
any change to the profile of the Supervisory Board must be
discussed with General Meeting and with the Central Works
Council (CWC). The CWC has indicated that they had no
comments regarding the changes to the profile. The changes
to the profile include the addition to work to achieve diversity
in the composition of the Board, as specified by law. Please
refer to the draft profile, which is included as an appendix to
the agenda.
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b.	restrict or exclude pre-emptive rights in the event of an
issue of or the granting of rights to acquire ordinary
shares.
The General Meeting is requested to designate the Executive
Board, for a period of eighteen months from 22 April 2015, as
the body empowered, subject to the approval of the
Supervisory Board, to exclude or restrict preferential rights in
the event of an issue of or the granting of rights to acquire
ordinary shares.

Item 4
Ratification of the decisions made by the members of the
Executive Board in their conduct of the business during the
2014 financial year.
The General Meeting is requested to ratify the decisions made
by the members of the Executive Board. This ratification, or
discharge, pertains exclusively to management as shown by
the Annual Report, the financial statements and the
announcements at the General Meeting of Shareholders.
Discharge is granted to those persons who held the office of
member of the Company’s Executive Board during the 2014
financial year.

This authorisation is also not requested because the Company
has any specific purpose in mind, but rather to give the
Company the option to act at short notice, should a reason
arise to do so.

Item 5
The authorisation relates to an extension of a current
authorisation granted by the General Meeting of 23 April
2014. This authorisation relates only to the shares that can be
issued by the Executive Board based on the power to delegate
under point 6a.

Ratification of the supervision exercised by the members of
the Supervisory Board during the 2014 financial year in
respect of the Executive Board’s conduct of business.
The General Meeting is requested to ratify the work done by
the members of the Supervisory Board. This ratification, or
discharge, pertains exclusively to the supervision of the
Executive Board’s management of the Company, as shown in
the Annual Report, the financial statements and the
announcements at the General Meeting. Discharge is granted
to those persons who held the office of member of the
Company’s Supervisory Board during the 2014 financial year.

Item 7
Authorisation of the Executive Board to act on behalf of the
Company to acquire ordinary shares in the Company’s own
capital or depositary receipts thereof.
The General Meeting is requested to grant the Executive
Board the authority for eighteen months starting from
22 April 2015 – within the restrictions laid down by law and
the Articles of Association and subject to the approval of the
Supervisory Board – to acquire ordinary shares in the
Company’s capital or depositary receipts for those shares,
either on the stock exchange or privately, up to the maximum
percentage permitted under the Articles of Association of
10 percent of the issued capital and at a price between zero
and 10 percent above the average trading price for the five
trading days immediately preceding the day on which the
shares in question are obtained.

Item 6
Authorisation of the Executive Board to:
a.	issue and grant rights to acquire ordinary and Class F
cumulative preference shares.
The General Meeting is asked to designate the Executive
Board for a period of eighteen months starting on 22 April
2015 as the body empowered, subject to the approval of the
Supervisory Board, to issue and/or grant rights to acquire
ordinary shares and/or Class F cumulative preference shares
up to a maximum of 10 percent plus an additional 10 percent
of the number of ordinary shares and Class F cumulative
preference shares outstanding at the time of the meeting,
which additional 10 percent may be used exclusively for, or in
connection with, mergers, acquisitions or strategic
partnership by the Company or the Company’s operating
companies.

This authorisation is not requested because the Company has
any specific purpose in mind, but instead to give the Company
the possibility of acting on short notice, should a reason arise
to do so.
The authorisation relates to an extension of a current
authorisation granted by the General Meeting of 23 April
2014.

This authorisation is not requested because the Company has
any specific purpose in mind, but rather to give the Company
the option to act at short notice, should a reason arise to do
so.
The authorisation relates to an extension of a current
authorisation granted by the General Meeting of 23 April
2014.

Item 8
Amendments to the Company’s Articles of Association.
In connection with the Management and Supervision (Public
and Private Companies) Act [Wet bestuur en toezicht] which
came into effect on 1 January 2013, as well as the changes in
the law that had previously entered into force, such as the
implementing legislation relating to the Shareholders’ Rights
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The Supervisory Board has discussed the intended nomination
internally. Over the past four years Ms Mahieu, including as a
Remuneration Committee member, has made a valuable
contribution to the discussions and decisions of the Board.
Her knowledge and experience of human resources, as well as
her sense of the interests of the various stakeholders in large
companies provided significant added value.

Directive and changes to the Securities (Bank Giro
Transactions) Act [Wet giraal effectenverkeer], the proposal
has been put forward to amend the Articles of Association. As
part of this proposal a three-part package (current text,
proposed amendments and explanatory notes) has been
prepared.
The General Meeting is also requested to resolve to amend
the Company’s Articles of Association, in accordance with the
draft Articles of Association which includes the proposed
changes, drawn up by De Brauw Blackstone Westbroek, which
proposal and a three-part package (which, in addition to the
provisions pursuant to the Articles of Association, also include
explanatory notes) has been made available at locations
including the Company’s offices and as has also been
published on the Company’s website.
This proposal also means granting authority to every
employee of De Brauw Blackstone Westbroek to execute the
deed of amendment to the Articles of Association in
accordance with the aforementioned draft.

Ms Mahieu has extensive experience of human-resources
policy, the management of change and management
development, in addition to wide-ranging expertise on
developments with a social dimension and concerning society
at large. She has also held various management positions at
large international companies. With her knowledge and
experience, Ms Mahieu has further strengthened the expertise
available within the Supervisory Board and her reappointment
will fit in well with the Board’s profile.
The members of the Supervisory Board have therefore come
to the conclusion that Ms Mahieu should be reappointed.
The information referred to in Book 2, Section 142, paragraph
3 of the Dutch Civil Code is published on the Company’s
website, and it reads as follows:

Royal BAM Group’s Executive Board and Supervisory Board
recommend the proposed amendments to the Articles of
Association to the shareholders and request the General
Meeting to pass a resolution adopting the proposed
amendments.

Ms Mahieu studied Economics at the University of
Amsterdam, where she graduated cum laude in 1984. She
began her career at Royal Dutch Shell, where she held various
management positions dealing with human resources,
communication and corporate strategy. After several years as
a consultant (at Spencer Stuart, for example), Ms Mahieu
joined Royal Philips Electronics as Senior Vice-President
Corporate Human Resources in 2003. She took up her current
position as Global Head of Human Resources at Aegon in
September 2010.
Ms Mahieu is a Dutch national and does not own any shares in
the Company’s capital.
She also holds the following additional offices: Supervisory
Board member Duisenberg School of Finance.
She meets the Dutch legal regulations regarding the
limitation of functions for Supervisory Board members.

Item 9
Reappointment of Supervisory Board members
a.	Reappointment of Ms C.M.C. Mahieu as a member of
the Supervisory Board.
In a press release issued on 19 February 2015, the Company
announced that a vacancy had arisen on the Supervisory
Board after Ms C.M.C. Mahieu stepped down from her role at
the company at the end of her term.
The same press release also announced the Supervisory
Board’s intention to propose Ms Mahieu for reappointment as
a member of the Company’s Supervisory Board.

b.	Reappointment of Mr K.S. Wester as a member of the
Supervisory Board.
In a press release issued on 19 February 2015, the Company
announced that a vacancy had arisen on the Supervisory
Board after Mr K.S. Wester stepped down from his role at the
company at the end of his term.

The Supervisory Board is offering the meeting the opportunity
to make recommendations to the Supervisory Board. In the
absence of any recommendations by the General Meeting,
the Supervisory Board intends to propose Ms Mahieu for
reappointment by the General Meeting on 22 April 2015 for a
period of four years as one of the Company’s supervisory
directors.

The same press release also announced the Supervisory
Board’s intention to propose Mr Wester for reappointment as
a member of the Company’s Supervisory Board.

The reinforced right of recommendation as referred to in
Article 2:158(6) of the Dutch Civil Code applies to this
appointment. The Central Works Council has announced,
under the aforesaid right, that it wishes to recommend
Ms Mahieu as a candidate for reappointment to the
Supervisory Board.

The Supervisory Board is offering the meeting the opportunity
to make recommendations to the Supervisory Board. In the
absence of any recommendations by the General Meeting,
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the Supervisory Board intends to propose Mr Wester for
reappointment by the General Meeting on 22 April 2015 for a
period of four years as one of the Company’s supervisory
directors.

absence of any recommendations by the General Meeting,
the Supervisory Board intends to propose Mr Elverding for
reappointment by the General Meeting on 22 April 2015 for a
period of four years as one of the Company’s supervisory
directors.

The Supervisory Board has discussed the intended nomination
internally. The members of the Supervisory Board have
determined that Mr Wester took part in the work of the
Supervisory Board with great dedication. Partly as a member
of the Audit Committee, Mr Wester made a valuable
contribution to the functioning of the Board. His extensive
experience as CEO of a listed company in a related industry
was very valuable to the quality of the discussions on the
Board.

The Supervisory Board, in the absence of Mr Elverding, has
discussed the intended nomination internally. The members
of the Supervisory Board confirm that Mr Elverding led the
Supervisory Board very effectively, including as a member of
the Remuneration Committee and as Chairman of the
Selection and Appointments Committee. Under his
chairmanship the Board has been able to properly fulfil its role
as a supervisory body. Additionally the Board is of the opinion
that, as a result of the way in which Mr Elverding fulfilled his
role as chairman, the quality of the discussion and decision
making has increased.

The members of the Supervisory Board have therefore
reached the conclusion that Mr Wester should be
reappointed.

The Supervisory Board is therefore of the opinion that it is
The information referred to in Book 2, Section 142, paragraph desirable to reappoint Mr Elverding.
3 of the Dutch Civil Code is posted on the Company’s website,
and it reads as follows:
The information referred to in Book 2, Section 142, paragraph
3 of the Dutch Civil Code is published on the Company’s
website, and it reads as follows:
Mr Wester studied civil engineering at Delft University of
Technology. After graduating in 1969, he worked briefly for
Fugro as a geotechnical engineer. He then took a position at
Mr Elverding studied Law at the University of Amsterdam.
Costain Blankevoort and later at Ballast Nedam, working in
After graduating in 1972, he began his career in the
England, the United Arab Emirates and Kuwait respectively. In healthcare sector before going to work at Akzo Chemie
1981, he returned to Fugro, where he held various
Nederland and De Bijenkorf, in various human resources
management positions at that company. He was appointed to positions. In 1981, he joined the management team of De
the Fugro Executive Board as a member under the Articles of
Bijenkorf, assuming responsibility for human resources. In
Association in 1996 and went on to become Chairman of the
1985, Mr Elverding joined DSM, serving in various
Executive Board in 2005, a position that he held until his
management positions in different parts of the DSM Group
retirement in 2012.
with responsibility for human resources and general affairs.
Mr Wester is a Dutch national and does not own any shares in He was appointed to the DSM Executive Board in 1995 and
the Company.
became Chairman of the Executive Board in 1999.
He also holds the following additional offices: Chairman of the Mr Elverding retired in 2007.
Supervisory Board of ACTA, Chairman of the Supervisory
He holds Dutch nationality and does not own any shares in
Board of Iv Group and member of the Supervisory Board of
the Company’s capital.
Novek.
He also holds the following additional offices: Chairman of the
He meets the Dutch legal regulations regarding the limitation Supervisory Board of Q-Park; Vice-Chairman of the Supervisory
of functions for Supervisory Board members.
Board of SHV Holdings; member of the Supervisory Board of
Royal FrieslandCampina; and member of the Board of
c.	Reappointment of Mr P.A.F.W. Elverding as a member of Stichting Instituut GAK.
He meets the Dutch legal regulations regarding the limitation
the Supervisory Board.
of functions for Supervisory Board members.
In a press release issued on 19 February 2015, the Company
announced that a vacancy had arisen on the Supervisory
Board after Mr P.A.F.W. Elverding stepped down at the end of
his term.
The same press release also announced the Supervisory
Board’s intention to propose Mr Elverding for reappointment
as a member of the Company’s Supervisory Board.
The Supervisory Board is offering the meeting the opportunity
to make recommendations to the Supervisory Board. In the
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Item 10

Item 12

Reappointment of PricewaterhouseCoopers as external
auditor responsible for auditing the 2015 financial
statement.
The General Meeting is requested to appoint
PricewaterhouseCoopers N.V. as the external auditor
responsible for auditing the 2015 financial statements.

Proposal to use English for the annual report and the other
financial information.
A proposal is being made to the General Meeting to make the
Annual Report and the other financial information available
exclusively in English from this point forward. On the one
hand this is in keeping with the international composition of
shareholders and other stakeholders and on the other hand
leads to cost savings. To accommodate the interests and
wishes of the Dutch shareholders, it has been agreed to make
available an abridged version of the Annual Report in Dutch.

As part of its consideration of the 2014 Annual Report and
Financial Statements, the Supervisory Board assessed the
relationship with the external auditor, based on a report from
the Executive Board and the Audit Committee. Based on this
assessment, the Supervisory Board’s good experience with
the external auditor and the external auditor’s expertise with
regard to the construction industry in general and Royal BAM
Group in particular, the proposal to the General Meeting of
Shareholders is to reappoint PricewaterhouseCoopers
Accountants as external auditor responsible for auditing the
2015 financial statements of the Royal BAM Group.

Item 13
Any other business.
Item 14
Closure of the meeting.

Item 11
Appointment of Ernst & Young Accountants LLP as external
auditor responsible for auditing the 2016, 2017 and 2018
financial statements.
By means of a press release issued on 22 January 2015 the
Company announced to the General Meeting that it
recommended the appointment of Ernst & Young
Accountants LLP as the Company’s auditor for a period of
three years starting in financial year 2016.
The choice of Ernst & Young Accountants LLP is based on an
extensive selection process that took place in the second half
of 2014 and that was carried out by a committee consisting of
delegates from the Executive Board, the Audit Committee as
well as senior managers. Ernst & Young’s proposals relating to
the approach to the audit, composition of the audit team and
attractive pricing in particular were the deciding factors.
Based on the above the Supervisory Board recommends that
the General Meeting appoint Ernst & Young Accountants LLP
as the Company’s auditor.

Royal BAM Group nv
Runnenburg 9
Postbus 20
3980 CA Bunnik, the Netherlands
Telephone +31 (0)30 659 89 88
www.bam.nl
Listed in the Trade Register under number
30058019.
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