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1. TITLE
12 APRIL 2022

DATE & LOCATION
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NOTES

Date & location
The annual general meeting (“general meeting“) will be held on Tuesday, 12 April 2022 at 11 a.m. at NHow
Amsterdam RAI, Europaboulevard 2b, 1078 RV, Amsterdam. For more information, please consult the Convocation of the general meeting and the website (https://nedap.com/investors/shareholder-meetings/).

2

DATE & LOCATION

AGENDA

NOTES

Agenda
1 Opening
2 Financial Year 2021

a. Board of Directors report on the 2021 financial year and the policy pursued (discussion)
b. Remuneration report 2021 (advisory voting)
c. Adoption of the financial statements 2021 (voting)
d. Reserve and dividend policy (discussion)
e. Distribution of dividend (voting)
f. Discharge of the members of the Board of Directors for the policy conducted by them in the financial
year 2021 (voting)
g. Discharge of the members of the Supervisory Board for their supervision over 2021 (voting)

3 Reappointment of PricewaterhouseCoopers Accountants N.V. (voting)
4 Composition Board of Directors

Announcement of the intended appointment of Mr R. Schuurman as member of the Board of Directors
(under the articles of association) and Chief Commercial Officer (CCO) (discussion).

5 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 Ms M.A. Scheltema as a member of the Supervisory Board (voting)

6 Authorisation 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

3

DATE & LOCATION

AGENDA

NOTES

Notes
2 Financial Year 2021

a. Board of Directors report on the 2021 financial year and the policy pursued (discussion)
The Board of Directors will report on the most important events of the 2021 financial year and the policy
conducted.
b. Remuneration report 2021 (advisory voting)
Reference is made to the remuneration report 2021, 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 2021 is included on page 87 of the Dutch version
of the annual report 2021 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 2021.
c. Adoption of the financial statements 2021 (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 general meeting. The reservation and dividend policy remains
unchanged.
e. Distribution of dividend (voting)
In accordance with the provisions of article 43.3 and 44.2 of Nedap’s articles of association, the profit, to the
extent not reserved on the basis of article 43.1 of Nedap’s articles of association, shall be distributed to the
holders of Nedap ordinary shares and the general meeting may decide to make a distribution charged to the
other reserves. This results in a final dividend of €3.00 per share.
f. Discharge of the members of the Board of Directors for the policy conducted by them in the financial
year 2021 (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 full or part of the 2021 financial year to the extent that this is evident from the
financial statements for the 2021 financial year or has been disclosed to the general meeting.
g. Discharge of the members of the Supervisory Board for their supervision over 2021 (voting)
The general meeting is requested to discharge the members of the Supervisory Board for their supervision
during the full or part of the 2021 financial year to the extent that this is evident from the financial
statements for the 2021 financial year or has been disclosed to the general meeting.
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3 Reappointment of PricewaterhouseCoopers Accountants N.V. (voting)
The Supervisory Board proposes that PricewaterhouseCoopers Accountants N.V. be reappointed as auditor
with effect from the 2022 financial year for a period of three years.

4 Composition Board of Directors

Announcement of the intended appointment of Mr R. Schuurman as member of the Board of Directors
under the articles of association and Chief Commercial Officer (CCO) (discussion).
As stated in the press release of 9 December 2021, the Supervisory Board has decided to expand the Board
of Directors to three people because this fits in with Nedap’s strategy of increasing the organisation’s
commercial strength.
The Supervisory Board gives notice of its intention to appoint Mr Rob Schuurman (1969) as a member of the
Board of Directors under the articles of association in the position of Chief Commercial Officer. The intended
appointment of Mr Schuurman will be effective after the end of the general meeting. The appointment of
Mr Schuurman as a member of the Board of Directors is for an indefinite period. By appointing a member of
the Board of Directors for an indefinite period, Nedap deviates from best practice provision 2.2.1 of the
Corporate Governance Code. The reason for this is that the task of the statutory Board of Directors is to
shape the company’s strategy in the longer term and to translate this into effective policy. Partly because
Nedap’s strategy is aimed at long-term value creation, the Supervisory Board is of the opinion that an
assignment for a period of four years is insufficient for the proper performance of the position of statutory
director.
Mr Schuurman has extensive experience in commercial positions. Moreover, he has shown in recent years
that he can successfully fulfil a leading role in Nedap-wide themes.
Nedap’s works council has advised positively on the proposed appointment of Mr Schuurman.
The main contractual conditions of the Service Agreement are as follows:
– 		Fixed annual income: € 260,000 gross;
– 		Expense allowance: in accordance with company policy;
– 		Variable remuneration: granting a variable remuneration that is dependent on targets set in advance by
		the Supervisory Board, in accordance with the Remuneration Policy of the Board of Directors;
– 		Duration of the agreement: indefinite period;
– 		Term of notice: 3 months;
– 		Severance pay: 1 fixed annual income.
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5 Composition Supervisory Board
As already announced in the press release of 11 May 2021, Mr Kolff will step down as chairman and member
of the Supervisory Board after the end of the general meeting in accordance with the retirement schedule.
The Supervisory Board has decided to appoint Mr Van Bommel as chairman as of that moment.
a. Announcement of a vacancy on the Supervisory Board
The term of appointment of Ms M.S. Scheltema has come to an end, as a result of which a vacancy on the
Supervisory Board will arise on 12 April 2022.
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 Ms M.A. Scheltema to be re-elected as a member of the Supervisory Board. It
is proposed to re-elect Ms M.A. Scheltema as member of the Supervisory Board for a term of four (4) years,
which term ends at the day of the general meeting in 2026.
Motivation for Ms M.A. Scheltema nomination:
The re-election of Ms M.A. Scheltema suits the profile of the Supervisory Board. For the content of this
profile, please see the Nedap website (https://nedap.com/investors/corporate-governance/).
The nomination of Ms M.A. Scheltema for the position of member of the Supervisory Board is motivated as
follows, taking into account the provisions of article 23.4 of Nedap’s articles of association and the relevant
provisions of the law.
Ms Scheltema has broad managerial experience, and also has thorough knowledge of financial matters within
a listed companies environment. Furthermore she has a broad experience in making considerations with
respect to allocation of resources in proposition development and market operations. She also has
up-to-date and practical experience with regulations concerning accounting and stock exchange listings. She
acts as the financial expert within the Supervisory Board.
Ms Scheltema fulfils her supervisory and advisory responsibilities in a fully satisfactory and independent,
conscientious and practical manner and makes a positive contribution to the Supervisory Board.
Details of Ms M.A. Scheltema
Dutch, 1954
Current positions:
-

Council (deputy) in the Enterprise Chamber of the Amsterdam Court of Appeal,

-

Partner at Scheltema Tammenoms,

-

Member Advisory Council RCBM (Register of Certified Board Members)

Supervisory Board positions:
-

Vice-chairman of the Supervisory Board of De Nederlandsche Bank N.V.,

-

Member of the Supervisory Board of Warmtebedrijf Rotterdam

-

Member of the Supervisory Boards of Stichting Open Nederland, Nederlandse Bachvereniging and
Nederlands Fotomuseum.

6

DATE & LOCATION

AGENDA

NOTES

Previous positions:
-

Financial Director Shell Nederland BV,

-

Various financial positions at Shell, including Vice-President Finance & IT, North and Latin America,

-

Supervisory directorships with Triodos Bank NV, ASR Insurance, Het Rijksmuseum, ECN, ABP (external
member of audit committee).

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

None

The Works Council has indicated that it supports the nomination for the reappointment of Ms M.A. Scheltema
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 23 paragraph 3 of Nedap’s articles of association, the general
meeting is authorised to recommend persons for appointment to the Supervisory Board.
Ms M.A. Scheltema’s nomination is subject to the suspensive condition that no recommendation of persons
will be made by the general meeting.
d. Proposal to reappoint Ms M.S. Scheltema 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 Ms M.A. Scheltema as member of the Supervisory Board for a term of four (4) years, which term
ends at the day of the Annual General Meeting in 2026.
It is hereby announced that, in accordance with the applicable retirement schedule of the Supervisory Board,
two vacancies will arise after the general meeting in 2023 as a result of the expiry of the current term of
appointment of Mr Van Engelen and Ms Pijnenborg.

6 Authorisation 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.
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 12 April 2022. The
authorisation issued at the general meeting on 8 April 2021, will last until 8 October 2022, and will expire if
the requested authorisation is granted.
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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 8 of Nedap’s 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 - subject to the prior approval of the Supervisory Board - proposes 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 12 April 2022. The
authorisation issued last year, will last until 8 October 2022, and will expire if the requested authorisation is
granted.
b. Designation of the Board of Directors as the authorised body to restrict or exclude the preemptive 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 - subject to the prior approval of the Supervisory Board - proposes 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 12
April 2022. The authorisation issued last year, will last until 8 October 2022, and will expire if the requested
authorisation is granted.
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