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Meeting of Nedap N.V.
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NOTES

Date & location
The annual general meeting of Nedap (“Annual general meeting”) will be held on Thursday, 8 April 2021
at 11 a.m. in Groenlo, Parallelweg 2. In connection with the situation regarding COVID-19, the Annual
general meeting will, by using the Temporary COVID-19 Justice and Security Act (“Emergency Act”), be
held entirely virtual and shareholders will not be able to physically attend the Annual general meeting.
For more information, please consult the Convocation of the Annual General Meeting and the website
(www.nedap.com)
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Agenda
1 Opening
2 Financial Year 2020
a. Board of Directors report on the 2020 financial year and the policy pursued (discussion)
b. Remuneration report 2020 (advisory voting)
c. Adoption of the financial statements 2020 (voting)
d. Reserve and dividend policy (discussion)
e. Distribution of dividend (discussion)
f.	Discharge of the members of the Board of Directors for the policy conducted by them in the
financial year 2020 (voting)
g. Discharge of the members of the Supervisory Board for their supervision over 2020 (voting)

3	
Remuneration policy Board of Directors and Supervisory Board (voting)
a. Remuneration policy Board of Directors (voting)
b. Remuneration policy Supervisory Board (voting)

4 Composition Supervisory Board
a. Announcement of a vacancy on the Supervisory Board
b. Notification by the Supervisory Board of the person nominated for reappointment
c.	Opportunity for the general meeting to make recommendations for the reappointment of a
member of the Supervisory Board
d.	Proposal to reappoint Mr. prof.dr.ir. J.M.L. van Engelen as a member of the Supervisory Board
(voting)

5 Amendment articles of association (voting)
6	Authorization of the Board of Directors to repurchase ordinary shares
(voting)
7 Designation Board of Directors
a. Designation of the Board of Directors as the authorised body to issue ordinary shares (voting)
b.	Designation of the Board of Directors as the authorised body to restrict or exclude the preemptive rights on issuance of ordinary shares (voting)

8 Any other business
9 Closing
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Notes
2 Financial Year 2020
a

Board of Directors report on the 2020 financial year and the policy pursued (discussion)

	
The Board of Directors will report on the most important events of the 2020 financial year and the
policy conducted.
b Remuneration report 2020 (advisory voting)
	
Reference is made to the remuneration report 2020, comprising (i) the remuneration report prepared
by the Board of Directors, with the approval of the Supervisory Board, in accordance with Section
2:135b of the Dutch Civil Code, and (ii) the remuneration report, prepared by the Supervisory Board,
as referred to in the Corporate Governance Code. The Remuneration Report 2020 is included on page
102 of the Dutch version of the annual report 2020 and is also published separately on the website
https://nedap.com/investors/annual-general-meeting-of-shareholders/. Shareholders are asked to
cast an advisory vote in favour of this Remuneration Report 2020.
c

Adoption of the financial statements 2020 (voting)

	
It is proposed to the general meeting to adopt the financial statements prepared by the Board of
Directors.
d Reserve and dividend policy (discussion)
	
In accordance with the Corporate Governance Code, Nedap’s reservation and dividend policy will be
discussed and explained at the Annual General Meeting. The reservation and dividend policy remains
unchanged.
e

Distribution of dividend (discussion)

	
In accordance with the provisions of article 45.3 of Nedap’s current articles of association, the profit,
to the extent not reserved on the basis of article 45.1 of Nedap’s current articles of association, shall
be distributed to the holders of Nedap ordinary shares. This results in a final dividend of € 2.25 per
share. After the interim dividend of € 2.25 per share already distributed in 2020, this brings the total
dividend for 2020 to € 4.50 per share.
f	Discharge of the members of the Board of Directors for the policy conducted by them in the
financial year 2020 (voting)
	
The general meeting is requested to grant discharge to the members of the Board of Directors for the
duties performed by them during the 2020 financial year to the extent that this is evident from the
financial statements for the 2020 financial year or has been disclosed to the General Meeting.
g

Discharge of the members of the Supervisory Board for their supervision over 2020 (voting)

	
The general meeting is requested to discharge the members of the Supervisory Board for their
supervision during the 2020 financial year to the extent that this is evident from the financial
statements for the 2020 financial year or has been disclosed to the General Meeting.
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3 Remuneration policy Board of Directors and Supervisory Board (voting)
a

Remuneration policy Board of Directors (voting)

	
It is proposed to adopt a new remuneration policy for the Board of Directors of Nedap. This
remuneration policy will replace the remuneration policy for the statutory Board of Directors adopted
at the general meeting on 2 April 2015. In the general meeting held on 25 June 2020, it was resolved
to extend the policy for the Board of Directors until the next general meeting.
b Remuneration policy Supervisory Board (voting)
	
It is proposed to adopt a new remuneration polity for the Supervisory Board of Nedap. This
remuneration policy will replace the remuneration policy for the Supervisory Board as adopted by the
general meeting on 26 April 2013. At the general meeting held on 25 June 2020, it was resolved to
extend the policy for the Supervisory Board until the next general meeting.
For the new remuneration policy for the Board of Directors and the new remuneration policy for the
Supervisory Board, reference is made to Annex 3a and Annex 3b to this agenda and explanatory notes,
which appendices is deemed to form an integral part of this agenda and explanatory notes.
The works council has given positive advice on the remuneration policy for the Board of Directors and the
remuneration policy for the Supervisory Board, as it is presented to the general meeting for their vote.
The advice of the works council is hereby offered.

4 Composition Supervisory Board
a

Announcement of a vacancy on the Supervisory Board

	The term of appointment of Mr. prof.dr.ir. J.M.L. van Engelen has come to an end, as a result of which a
vacancy on the Supervisory Board will arise on 8 April 2021.
b Notification by the Supervisory Board of the person nominated for reappointment
	Provided that the general meeting has not made a recommendation to appoint another person, the
Supervisory Board nominates Mr. prof.dr.ir. J.M.L. van Engelen to be re-elected as a member of the
Supervisory Board.
	
It is proposed to re-elect Mr. prof.dr.ir. J.M.L. van Engelen as member of the Supervisory Board for a
term of two (2) years, which term ends at the day of the annual general meeting in 2023.
	
Motivation for Mr. prof.dr.ir. J.M.L. van Engelen nomination:
	
The re-election of Mr. prof.dr.ir. J.M.L. van Engelen suits the profile of the Supervisory Board. For the
content of this profile, please see the Nedap website (www.nedap.com).
	
The nomination of Mr. prof.dr.ir. J.M.L. van Engelen for the position of member of the Supervisory
Board is motivated as follows, taking into account the provisions of article 25 paragraph 4 of Nedap’s
articles of association and the relevant provisions of the law. Mr Van Engelen has broad managerial
experience, extensive expertise in the field of industrial product development, marketing and product
strategy, financial insight and an extensive network at knowledge institutions. Mr. Van Engelen fulfills
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his supervisory and advisory responsibilities in a fully satisfactory, independent, conscientious and
practical manner and makes a positive contribution to the Board. The reappointment of Mr. Van
Engelen contributes to the continuity in the Supervisory Board’s supervision of the implementation of
the new strategic multi-year plan.
	
Details of Mr. prof.dr.ir. J.M.L. van Engelen
	
Dutch, 1959
	
Current positions:
-	Professor of Integrated Sustainable Solutions, Faculty of Industrial Design, Delft University of
Technology
-	Relevant additional functions: Professor of Business Development, Faculty of Economics and
Business Administration, University of Groningen
	
Supervisory Board positions:
-

Member of the Supervisory Board of Espria

-	Member of the Supervisory Board of Pensioenfonds Zorg & Welzijn,
-

Member of the Executive Board of Stichting Triade (UMCG)

	
Previous positions:
-

Member of the Executive Board of ANWB

-

Member of the Executive Board APG

-

Océ NL BV, various senior management positions in product development and marketing

	
Shares or depositary receipts held in the capital of the company:
-

none

	
The works council has indicated that it supports the nomination for re-election of Mr. prof.dr.ir. J.M.L.
van Engelen and does not recommend any other persons for this vacancy.
c	Opportunity for the general meeting to make recommendations for the reappointment of a
member of the Supervisory Board
	
In accordance with the provisions of Article 25 paragraph 3 of Nedap’s current articles of association,
the general meeting is authorised to recommend persons for appointment to the Supervisory
Board. Mr. prof.dr.ir. J.M.L. van Engelen’s nomination is subject to the suspensive condition that no
recommendation of persons will be made by the general meeting.
d	Proposal to reappoint Mr. prof.dr.ir. J.M.L. van Engelen as a member of the Supervisory Board
(voting)
	
On the condition that no recommendation for other persons is made by the general meeting, it is
proposed to re-elect Mr. prof.dr.ir. J.M.L. van Engelen as member of the Supervisory Board for a term
of two (2) years, which term ends at the day of the Annual General Meeting in 2023.
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5 Amendment articles of association (voting)
	
The Board of Directors and the Supervisory Board jointly propose to amend the articles of association
of Nedap, to align them with legislation and regulations, and with the existing governance practices
within Nedap. It is also proposed to make a few textual changes and improvements.
	
Among other things, it is proposed to specify the purpose of Nedap in article 3 of the current articles
of association and to adapt it to current practice within Nedap.
	
Nedap currently has registered shares and bearer shares. The bearer shares are included in a single
global share certificate that is held by Necigef. As a result of the Act on the conversion of bearer
shares and the costs associated with holding the current global share certificate, it is proposed to
henceforth only hold registered shares.
	
It is also proposed to amend the articles of association to align them with other legislation and
regulations, such as the Implementation Act SRD II (remuneration provisions, conflict of interest and
related party transactions). It also anticipates on the Act on Management and Supervision of Legal
Entities (Wet bestuur en toezicht rechtspersonen) (absence and inability to act provision).
	
As a result of the Covid-19 pandemic, it appeared that the Board of Directors of a listed company
should have as much flexibility as possible to organize a general meeting. In this regard, it is proposed
to include in the articles of association the possibility of holding a “hybrid” meeting.
	
A diptych of the proposed amendments to the articles of association has been prepared, containing
the proposed text. The diptych also contains a detailed explanation of the amendments. For the
diptych, reference is made to Annex 5 to this agenda and explanation, which Annex is considered to
be part of this agenda and explanation.
	
The proposal also includes the proposal to authorize each member of the Board of Directors as well
as each of the (candidate) civil-law notaries and persons working under the responsibility of one of
the civil-law notaries of Stibbe N.V. in Amsterdam, to sign the deed of amendment to the articles of
association and furthermore to do everything that, in the opinion of the authorized person, is useful or
necessary in this matter.

6	Authorization of the Board of Directors to repurchase ordinary shares
(voting)
The Board of Directors herewith proposes, and notwithstanding the provisions of Section 2:98 of
the Dutch Civil Code, to authorise the Board of Directors – subject to the approval of the Supervisory
Board - to acquire ordinary shares in Nedap’s own capital, up to a maximum of 10% of the issued
capital of Nedap, subject to the provision that after repurchase Nedap or one or more of its
subsidiaries (for own account) can never hold more than 10% of the total outstanding share capital of
ordinary shares in Nedap.
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	The ordinary shares can be acquired by purchase on the stock exchange or otherwise at a purchase
price that lies between the nominal value of the ordinary shares and 110% of the average closing
price of the ordinary shares traded at the Stock Exchange held by Euronext Amsterdam N.V.,
calculated over five consecutive trading days prior to the day of purchase.
	The duration of the requested authorisation is for a period of 18 months, starting on 8 April 2021. The
authorization issued at the general meeting on 25 June 2020, will last until 25 December 2021, and
will expire if the requested authorization is granted.

7 Designation Board of Directors
a

Designation of the Board of Directors as the authorised body to issue ordinary shares (voting)

	In accordance with Article 10 of Nedap’s current articles of association, the Board of Directors may be
designated as the authorised body to resolve to issue shares and grant rights to subscribe to shares.
The designation by the general meeting of the Board of Directors as the corporate body authorised to
issue shares may be granted for a period not exceeding five years. The designation determines how
many shares may be issued.
	The Board of Directors and Supervisory Board jointly propose to designate the Board of Directors as
the authorised body to issue ordinary shares in Nedap’s capital and/or grant rights to subscribe to
ordinary shares in Nedap’s capital.
	It is proposed to limit the authority of the Board of Directors to the issue of ordinary shares or the
granting of rights to subscribe to ordinary shares respectively to a maximum of 10% of the issued
share capital at the time of the issue.
	The duration of the requested authorisation is for a period of 18 months, starting on 8 April 2021.
The authorization issued last year, will last until 25 December 2021, and will expire if the requested
authorization is granted.
b	Designation of the Board of Directors as the authorised body to restrict or exclude the
pre-emptive rights on issuance of ordinary shares (voting)
	
The designation of the Board of Directors as the authorised body with regard to the pre-emptive rights
is related to agenda item 7a.
	
The Board of Directors and Supervisory Board jointly propose to designate the Board of Directors as
the authorised body to limit or exclude pre-emptive rights on the issue ordinary shares in Nedap’s
capital including granting rights to subscribe to ordinary shares in Nedap’s capital on the basis of
agenda item 7a. The duration of the requested authorisation is for a period of 18 months, starting on 8
April 2021. The authorization issued last year, will last until 25 December 2021, and will expire if the
requested authorization is granted.
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