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Convening notice to the 
Annual General Meeting of 
shareholders 2016
Vastned Retail N.V. (‘Vastned’ or ‘the Company’) invites its Shareholders to at-
tend the Annual General Meeting for the 2016 financial year, held on Thursday 20 
April 2017 at 1:00pm (CET) in the Rosarium, Amstelpark 1, Amsterdam. Registra-
tion for admission starts at 12 noon. The Annual General Meeting will be held in 
the Dutch language.

Agenda
1.  Opening and announcements

Review of 2016
2.  Report of the Executive Board on the 2016 fi nancial year

3.  Remuneration report for the 2016 fi nancial year 

Annual accounts and dividend for the 2016 financial year
4.  Proposal to adopt the fi nancial statements for the 2016 fi nancial year (resolution)

5.  Comments on the reservation and dividend policy 

6.  Dividend declaration proposal for the 2016 fi nancial year (resolution)

Discharge  
7.  Proposal to grant discharge to the members of the Executive Board for the 2016 fi nancial year (resolution)

8.  Proposal to grant discharge to the members of the Supervisory Board for the 2016 fi nancial year (resolution)

Remuneration

9.  Proposal to determine the remuneration of the members of the Supervisory Board (resolution)

Company law matters  
10. Proposal to authorise the Executive Board to issue shares (resolution)

11.  Proposal to authorise the Executive Board to buy back the Company’s own shares (resolution)

Other
12. Any other business

13. Close

1This document is a translation of the Dutch original and is provided as a courtsey only. In the event of any disparity the Dutch version shall 
prevail. No rights can be derived from the translated document.
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Availability of meeting documents 
The agenda with notes (including the information required in accordance with Article 2:142(3) of the Dutch Civil Code, the 

2016 annual report (which includes the fi nancial statements, the 2016 remuneration report and the information refer-

red to in Article 2:392(1) of the Dutch Civil Code may be inspected on www.vastned.com. These documents may also be 

obtained free of charge from ABN AMRO Bank N.V., Gustav Mahlerlaan 10, Amsterdam, telephone +31 (0)20 344 2000 or 

by email: corporate.broking@nl.abnamro.com, and (by appointment) from the offi  ce of the Company.

Registration date  
Pursuant to the provisions in Article 2:119 of the Dutch Civil Code, attendance and voting rights for the Annual General 

Meeting (17:30) of shareholders of Thursday 20 April 2017 accrue to those persons listed on Thursday 23 March 2017 at 

the close of trading on Euronext Amsterdam – the ‘Registration Date’ – as shareholders in the Company (‘Shareholders’) 

in the records of the banks and stockbrokers designated as brokers under the Securities (Bank Giro Transactions) Act 

(‘Brokers’).

Registration
Shareholders are entitled to cast votes for the shares they hold on the Registration Date, provided they have registered 

for the meeting in time and in the manner described hereafter. Shareholders wishing to attend or be represented at the 

meeting are requested to register on www.abnamro.com/evoting or through the Brokers who administrate their shares, 

no later than 5:00pm on Thursday 13 April 2017 with ABN AMRO Bank N.V. (‘ABN AMRO’). No later than April 18, 2017 

at 11:00 (CET) via www.abnamro.com/intermediary the Brokers must submit a declaration to ABN AMRO stating the 

number of shares held on the Registration Date by the shareholder concerned and submitted for registration. With the 

application Brokers are requested to include the full address details of the relevant ultimate holders in order to enable 

an effi  cient verifi cation of the shareholding on the Registration Date. Via ABN AMRO shareholders receive a registration 

certifi cate that serves as proof admittance to the meeting.

Proxies / Internet voting
Without prejudice to the registration requirements set out above, meeting rights may be exercised by a person holding 

a written proxy. The written proxy must be received by the Executive Board no later than Thursday 13  April 2017. A copy 

of the proxy must be presented to the registration desk. Shareholders wishing to exercise their voting right through a 

digital proxy may also submit their voting instructions on www.abnamro.com/evoting until 5:00pm on Thursday 13  April 

2017.

Registration for admission and identification 
Registration for admission to the meeting starts at 12 noon and ends at 1:00pm when the Annual General Meeting 

starts. After this time, registration is no longer possible. Before being admitted to the meeting, persons entitled to vote 

may be asked to provide a valid ID, such as a passport or driving licence.

Issued capital and voting rights  
At the convening date, the Company’s issued capital comprised 19,036,646 ordinary shares, each entitled to cast one 

vote.

Other matters

For other information, please consult the web page: http://www.vastned.com/investor_relations/contact or contact 

Vastned by telephone, Investor Relations department on +31 (0)20 24 24 368 or by email to Anneke.Hoijtink@vastned.

com. 

The Supervisory Board 

The Executive Board 

Amsterdam, 8 March 2017
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Appendix 1

Vastned Retail N.V.
Agenda

Vastned Retail N.V. (‘Vastned’ or ‘the Company’) invites its Shareholders to attend the Annual General Meeting for the 

2016 fi nancial year, held on Thursday 20 April 2017 at 1:00pm (CET) in the Rosarium, Amstelpark 1, Amsterdam. Registra-

tion for admission starts at 12 noon. The Annual General Meeting will be held in the Dutch language.

Agenda
1.  Opening and announcements

Terugblik op 2016
2.  Report of the Executive Board on the 2016 fi nancial year 

3.  Remuneration report for the 2016 fi nancial year

Financial statements and dividend for the 2016 financial year
4. Proposal to adopt the fi nancial statements for the 2016 fi nancial year (resolution)

5.  Comments on the reservation and dividend policy 

6. Dividend declaration proposal for the 2016 fi nancial year (resolution)

Discharge  
7.  Proposal to grant discharge to the members of the Executive Board for the 2016 fi nancial year (resolution)

8.  Proposal to grant discharge to the members of the Supervisory Board for the 2016 fi nancial year (resolution)

Remuneration
9.  Proposal to determine the remuneration of the members of the Supervisory Board (resolution)

Company law matters
10.Proposal to authorise the Executive Board to issue shares (resolution)

11.  Proposal to authorise the Executive Board to buy back the Company’s own shares (resolution)

Other
12.  Any other business

13. Close

Shareholders will be given the opportunity to submit written questions on the agenda items ahead of the meeting.

Written questions must be addressed to the Executive Board (attn. Anneke Hoijtink, Investor Relations Manager) and 

must be received no later than Thursday 13 April 2017 at 5:00pm. Written questions from a shareholder will be accepted 

only if the shareholder has complied with the abovementioned registration and confi rmation procedure.
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Appendix 2

Notes to the agenda of the Annual General Meeting of 
shareholders of Vastned Retail N.V.

Item 2  Report of the Executive Board on the 2016 financial year 

The Executive Board will present the results of the Company in 2016. The chairman will then invite the Annual General 

Meeting to discuss the results (described in detail in the annual report on the 2016 fi nancial year). At this agenda item, 

questions may also be raised on the annual report for 2016, including the report of the Supervisory Board. The meeting 

may also address the main points of the Company’s corporate governance structure and its compliance with the Dutch 

Corporate Governance Code.

Item 3  Remuneration report for the 2016 financial year

In accordance with Article 2:135(5)(a) of the Dutch Civil Code, the implementation of the remuneration policy for the 

Executive Board in 2016 will be discussed. The 2016 remuneration report is attached as Appendix 3.

Item 4  Proposal to adopt the annual accounts for the 2016 financial year (resolution)  

The Supervisory Board proposes to the Annual General Meeting of shareholders to adopt Vastned’s fi nancial statements 

for the 2016 fi nancial year. At this item, the shareholders will have the opportunity to question the external auditor on its 

audit activities and its audit opinion of the fi nancial statements. 

Item 5  Comments on the reservation and dividend policy

In the Annual General Meeting of 19 April 2013 the present dividend policy was adopted, which is to distribute a dividend 

of at least 75% of the direct result per share. In principle, stock dividend will not be distributed, but this is dependent on 

any dilution of the result, net asset value, the Company’s capital position, and on the fi nancing market. The dividend 

policy prevents share dilution caused by the distribution of stock dividend. Distribution of an interim dividend of 60% of 

the direct result per share for the fi rst six months will continue. 

Item 6   Dividend declaration for the 2016 financial year (resolution)

It is proposed to the Annual General Meeting of shareholders to declare a total dividend of € 2.05 per share for the 2016 

fi nancial year. After deduction of the interim dividend in cash of € 0.73 per share, the fi nal dividend will be € 1.32 per share 

in cash. The fi nal dividend for the 2016 fi nancial year will be made payable on 9 May 2017.

Item 7   Proposal to grant discharge to the members of the Executive Board for the 2016  
    financial year (resolution)

A proposal is put to the Annual General Meeting to grant the Executive Board full and fi nal discharge for the performance 

of its duties in the 2016 fi nancial year, to the extent this performance is apparent from the fi nancial statements or from 

information otherwise disclosed to the Annual General Meeting prior to the adoption of the fi nancial statements.
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 Item 8   Proposal to grant discharge to the members 
    of the Supervisory Board for the 2016      
    financial year (resolution)

A proposal is put to the Annual General Meeting to grant the members of the Supervisory Board full and fi nal discharge 

for the performance of its duties in the 2016 fi nancial year, to the extent this performance is apparent from the fi nancial 

statements or from information otherwise disclosed to the Annual General Meeting prior to the adoption of the fi nancial 

statements.

Item 9   Proposal to determine the remuneration of the members of the Supervisory Board  
    (resolution)

The remuneration for the members of the Supervisory Board has remained the same since 2012. However, the demands 

placed on the members have increased signifi cantly. Next to the time needed for the activities of members, work pres-

sure has also increased signifi cantly, as has the complexity of the work.

 

In 2015, a new remuneration policy for the Executive Board was adopted. At the moment on the basis of a ‘quick scan’ the 

remuneration of the chairman of the Supervisory Board was renewed, but not the remuneration system of the Supervi-

sory Board as a whole. In the context of the above, a benchmark survey was conducted by an external agency. In accor-

dance with the remuneration policy for the Executive Board, this survey initially looked at the ‘Labour Market Peer Group’ 

which consists of companies which are comparable to Vastned in terms of strategic focus, complexity and ambition, ta-

king into account the various governance structures. Secondly, the fi ndings were compared to the remuneration for the 

Supervisory Board of all companies in the AMX index in which Vastned is listed, and thirdly to a group of fourteen Dutch 

companies (including some that are not stock exchange listed) that are of similar complexity and size. The principle in 

the fi ndings is to take the lower quartile of the results as an reference point for a remuneration that is in line with the 

market. Finally, the top of the small cap companies is included in the evaluation of the Supervisory Board remunerations.

 

This benchmark survey has shown that the remuneration of the chairman and the members and the supplemental fee 

for membership of the committees is below the level of comparable companies.

 Current Supervisory Board remuneration system

The current remuneration system is as follows:

Chairman                                                                                       € 42,000

Member                                                                                                € 30,000

Supplemental fee for membership of appointment and remuneration committee  € 4,000

Supplemental fee for membership of audit & compliance committee                    € 4,000

Expense allowance for travel and accommodation expenses                             € 1,250  

(All amounts excluding VAT)

 Proposal for new Supervisory Board remuneration system
To bring the Supervisory Board remuneration into line with the market, the Supervisory Board proposes the following 

remuneration system, to take eff ect as of 1 January 2017:

Chairman                                                                                       € 48,000

Member                                                                                                € 36,000

Supplemental fee for chairman of audit & compliance committee                    € 7,750

Supplemental fee for membership of audit & compliance committee                    € 5,500

Supplemental fee for chairman 0of appointment and remuneration committee  € 6,750

Supplemental fee for membership of appointment and remuneration committee  € 4,750

Expense allowance for travel and accommodation expenses                             € 1,250 

(All amounts excluding VAT)

This remuneration system will remain in place for another period of three years and then be evaluated again.
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Item 10 Authorisation of the Executive Board to issue shares or grant rights to acquire shares   
   (resolution)

The Executive Board and the Supervisory Board propose to appoint the Executive Board (subject to prior approval from 

the Supervisory Board) as the body authorised to issue ordinary shares, including granting rights to acquire ordinary sha-

res. This authorisation is limited to 10% of the number of shares in issue on the day of issue, to be raised in the event of a 

merger or takeover with another maximum 10% of the number of outstanding shares. Furthermore, this authorisation is 

limited to a period of eighteen months, which limit may be extended by a general meeting of shareholders at the request 

of the Executive Board and the Supervisory Board.

A proposal is put to the Annual General Meeting to appoint the Executive Board for a period of eighteen months from the 

date of this Annual General Meeting, i.e. up to and including 20 October 2018 as the body authorised, subject to approval 

from the Supervisory Board, to resolve to:

 1. issue shares or grant rights to acquire shares up to a maximum of 10%, and in the event of mergers and ta  

  keovers with an additional maximum 10%, of the share capital in issue on 20 April 2017; 

 2. limit or exclude pre-emptive rights when issuing shares or granting rights to acquire shares. 

The purpose of the authority to issue shares or grant rights to acquire shares is to be able to respond promptly and fl exi-

bly in matters relating to the fi nancing of the company. It also provides the Executive Board some room for manoeuvre 

in mergers and takeovers. In accordance with Articles 96 and 96(a) of Book 2 of the Dutch Civil Code, it is proposed to 

authorise the Executive Board, subject to approval from the Supervisory Board, to issue shares or grant rights to acquire 

shares.

Item 11 Authorisation of the Executive Board to buy back the Company’s own shares (resolution)

A proposal is put to the Annual General Meeting to appoint the Executive Board for a period of eighteen months from the 

date of this Annual General Meeting, i.e. up to and including 20 October 2018, as the body authorised to acquire shares 

in the capital of the Company, subject to approval from the Supervisory Board. The purpose of this proposal is to give the 

Executive Board the power to buy back the Company’s own shares in order to reduce the capital and/or fulfi l obligations 

based on share schemes or for other purposes in the interests of the Company. The proposal is made in accordance with 

Article 98(4) of Book 2 of the Dutch Civil Code. 

Shares may be acquired on the stock exchange or otherwise, for a price between nominal value and 110% of the average 

closing price of the shares on the Euronext Amsterdam N.V., stock exchange, calculated over fi ve trading days preceding 

the day of purchase. Shares may be acquired up to a maximum of 10% of the share capital in issue on 20 April 2017. If the 

proposed authorisation will be given by the Annual General Meeting, the existing authorisation expires, or at least will 

not be used.

Item 12 Any other business

Questions that have not been dealt with under the preceding agenda items can be asked here. 
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Appendix 4

Proxy / Voting instruction

for the Annual general meeting of shareholders (hereinafter: ‘AGM’) of Vastned Retail N.V. (Hereinafter: ‘Vastned’) held on 

Thursday 20 April 2017 at 1:00 pm (CET) in the Rosarium, Amstelpark 1 in Amsterdam.

If you as a Shareholder holding voting rights are unable to attend the Vastned AGM yourself, Vastned provides you 

the possibility to grant a voting proxy and issue voting instructions (the ‘Proxy’) by using this form (the ‘Form’) to (i) an 

independent third person, as referred to in the Dutch Corporate Governance code best-practice provision IV.3.12, NFGD 

Zoetermeer B.V.; or (ii) a third person of your choice. The proxy holder must submit the written proxy at the AGM along 

with the certifi cate of registration and a valid ID.

Vastned’s ‘Conditions for Granting Proxies’ set out on the fi nal page of this Form apply to this proxy. By signing this form 

you state that you accept these conditions. 

The undersigned, 

Name: ………………………………………………..………………………………….Initials: ………… ……......

Company name (if applicable): …………………………………………..………………………................

Address: ……………………………………………………………………………….. …………………………........

CIty: ………………………………………………………………………… ………………………………................

E-mail: …………………………………………………………………………. ………………………………...........

hereinafter referred to as ‘the Shareholder’, acting is capacity as the holder of  …… (number) Vastned shares, hereby decla-

res that he/she grants a proxy to:

Please tick as applicable:

□   (i) Any employee of NFGD Zoetermeer B.V. (the ‘Proxy Holder’),

 □  (ii) Name:………………………………………………………………………….Initials:……….........

  Company name (if applicable)…………………………..………………………............……

  Address: ……………………………………………………………………………………………….....

  City: ………….……………………………………….......................….. (the ‘Proxy Holder’),

to represent the Shareholder at the Vastned AGM and address the meeting on behalf of the Shareholder and vote in ac-

cordance with the voting instructions provided below.

2The certifi cate you received from the affi  liated institution, bank or broker after you registered your shares for the AGM.  If you fail to 
submit the certifi cate of registration and/or sign the proxy and/or submit the proxy on time, the proxy including voting instructions will 
not be valid.
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Name: ………………………………………………..………………………………….Initials: ………………..

City and date: ………………………………………………………………………….…………………………..

Singature: ………………………………………………………………………….…………………………….....

If you wish to grant a voting proxy including voting instructions to the Proxy Holder, as mentioned above under (i), this 

form and the certifi cate of registration must be received no later than Thursday 13 April 2017 at the following e-mail ad-

dress: vastned@nfgd.nl, or by post at the following address: NFGD Zoetermeer BV, attn. Debby Vlasman, NFGD Zoeter-

meer B.V., Koraalrood 48, 718 SC Zoetermeer.

Agenda item and voting instructions for the Vastned AGM on 20 April 2017 at 1:00 
(CET):

Nr.  Item              Please tick the box of your choice:

4  Proposal to adopt the fi nancial statements for the 2016 fi nancial  

  year (resolution)

6  Dividend declaration proposal for the 2016 fi nancial year 

  (resolution) 

7  Proposal to grant discharge to the members of the Executive Board  

  for the 2016 fi nancial year (resolution)

8  Proposal to grant discharge to the members of  the Supervisory  

  Board for the 2016 fi nancial year (resolution)

9  Proposal to determine the remuneration of the Supervisory Board     

  (resolution)

10  Authorisation of the Executive Board to issue shares or grant rights  

  to acquire shares (resolution)

11   Authorisation of the Executive Board to buy back the Company’s  

  own shares (resolution)

In favour       against      abstention
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Conditions for Granting Proxies

 1. The Shareholder is given the opportunity to vote at the AGM by granting a Proxy to a Proxy-holder who attends the AGM. At the  

  AGM the Proxy Holder will vote in accordance with the voting instructions provided by the Shareholder. 

 2. The Shareholder may grant, change or withdraw a Proxy from the time when the Form is placed on Vastned’s website up to and  

  including the time stated in the Form. 

 3. Every Proxy granted by the Shareholder is a Proxy with the right of substitution. 

 4. The Shareholder provides voting instructions to the Proxy Holder by completing the Form placed on Vastned’s website and submit- 

  ting it as described in the Form. 

 5. Any Proxy granted revokes previously granted Proxies as well as proxies previously granted to third parties to exercise the Sharehol- 

  der’s attendance rights in the AGM. Any Proxy granted may be cancelled at any time exclusively in writing.

 6. The Proxy is only valid if the affi  liated institution, bank or broker which administrates the Shareholder’s shares has registered the  

  Shareholder’s shareholding in the way described by the Company in the convening notice. 

 7. By signing the Proxy, the Shareholder declares and warrants that he holds the Shares fully and unencumbered, and that there is  

  no pledgee or usufructuary who pursuant to statutory provisions or the articles of association may exercise the voting right vested  

  in the Shares. 

 8. The Proxy Holder is entitled to represent multiple Shareholders simultaneously. 

 9. The Proxy Holder excludes any liability for legal acts the Proxy Holder performs for and on behalf of the Shareholder based on the  

  Proxy. The Shareholder indemnifi es and holds harmless the Proxy Holder from any third party claims in respect of or in connection  

  with (i) the Proxy and (ii) any legal act the Proxy Holder performs for and on behalf of the Shareholder based on the Proxy. Third  

  parties cannot derive rights from the Proxy. 

 10. If the Shareholder holds shares on behalf of third parties professionally or in the course of his business, he warrants by signing the  

  Proxy that he is authorised to grant the Proxy and that he has taken note of all the conditions he/she must fulfi l in order to grant  

  the Proxy, which arise from the relationship between the Shareholder and that other person. 

 11. If a trust offi  ce grants a proxy for the AGM to the Shareholder, stipulating that the proxy only take eff ect by signing the attendance  

  list, this will not aff ect that the Proxy granted by the Shareholders to the Proxy-holder entitles him to sign the attendance list on  

  behalf of the Shareholder. 

 12. The Proxy is governed by Dutch law. 


