
 
 

 
Agenda for the General Meeting of Shareholders of Akzo Nobel N.V. (the “Company”) 
to be held at the Hilton Hotel, Apollolaan 138, Amsterdam, the Netherlands, on 
Friday, April 26, 2013 starting at 2:00 p.m. (CET) 
 
 
 
1. Opening 
 
2. Report of the Board of Management for the financial year 2012 
  
3. Financial Statements, result and dividend 
 (a) Adoption of the 2012 Financial Statements of the Company (voting point)  
 (b) Result allocation (voting point) 
 (c) Discussion on the dividend policy 
 (d) Adoption of the dividend proposal (voting point) 
  
4. Discharge 
 (a) Discharge from liability of the members of the Board of Management in office 

in 2012 for the performance of their duties in 2012 (voting point) 
 (b) Discharge from liability of the members of the Supervisory Board in office in 

2012 for the performance of their duties in 2012 (voting point) 
 

5. Remuneration Board of Management  
(a)   Change in the short term incentive performance metrics (voting point) 
(b) Continuation of the performance share plan (long term incentive) with an 

additional performance target (voting point) 
 

6. Authorization for the Board of Management 
 (a) to issue shares (voting point) 
 (b) to restrict or exclude the pre-emptive rights of shareholders (voting point) 
 
7. Authorization for the Board of Management to acquire common shares in the share 

capital of the Company on behalf of the Company (voting point) 
 

 8. Any other business and closing 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

Notes to the agenda1

 
 

Re item 2 
The Board of Management will give a presentation on the performance of the Company in 
2012. 
 
Re item 3a  
It is proposed to adopt the Company’s 2012 Financial Statements. 
 
Re item 3b 
As a result of the impairment incurred over 2012, the financial year 2012 has resulted in a 
loss of EUR1,733 million. It is proposed that the loss will be charged against other reserves.  
 
Re item 3c 
The Board of Management will give an explanation of the Company's policy on additions to 
reserves and on dividends as outlined in the 2012 Annual Report. 
 
Re item 3d 
It is proposed to adopt the total dividend for the fiscal year 2012 at EUR 1,45 per common 
share. In November 2012 an interim dividend of EUR 0,33 was paid and the final dividend of 
EUR 1,12 will be paid on May 29, 2013. Under the conditions to be published by the 
Company and at the shareholder’s election this dividend will be paid either in cash or in 
stock. As the dividend cannot be drawn from a profit of the Company, the dividend will be 
distributed from other reserves. 
 
Re item 4a 
It is proposed to discharge the members of the Board of Management in office in 2012 from 
liability in relation to the exercise of their duties in the fiscal year 2012.  
 
Re item 4b 
It is proposed to discharge the members of the Supervisory Board in office in 2012 from 
liability in relation to the exercise of their duties in the fiscal year 2012.  
 
Re item 5a 
Reference is made to the Company’s current remuneration policy as published in the 2012 
Annual Report. As set out in the remuneration policy, the short term incentive for members 
of the Board of Management is i.a. linked to the Company’s EVA and EBITDA performance. 
To ensure continuous alignment of incentive metrics with the Company’s strategy, greater 
flexibility is required for the Supervisory Board in determining the financial metrics for the 
short term incentive so that it can respond adequately and without delay to the challenges 
which the Company is facing. The Supervisory Board prefers to use a limited number of 
easily identifiable and quantifiable metrics that meet the financial priorities of the Company. 
There is no clear link between EVA and the Company’s new strategy and the Supervisory 
Board no longer considers EVA to be a metric based on which it wishes to measure the 
performance of the Board of Management. The Supervisory Board therefore proposes, 
having regard to inter alia the existing financial situation of the Company and the external 
markets it operates in, to amend the remuneration policy such that it can choose annually 
two to three financial metrics and determine their relative weighting from the following 
limitative list:  
 
                                                      
1 The agenda with notes, the 2012 Annual Report, the Remuneration Policy, and the 
main elements of the arrangements made with Mr. Darner are available for inspection at 
the office of the Company, Strawinskylaan 2555, Amsterdam, the Netherlands. The 
documents can also be found on our website: www.akzonobel.com. 



 

- EBITDA 
- EBIT 
- Operating Income 
- Net Income (to shareholders) 
- Operating Cash Flow 
- Return on Investment 

 
as used and/or defined in the Company’s annual report from time to time (subject to minor 
adjustments if required in order to provide a better indicator of management’s performance). 
 
Under the revised remuneration policy the Supervisory Board will each year set the 
performance ranges, i.e. the values below which no pay out will be made (the threshold), the 
‘at target’ value and the maximum at which the payout will be capped, it being noted that the 
STI awards will not exceed 150 percent of the base salary for the CEO and 100 percent of 
the base salary for other members of the Board of Management in accordance with the 
current policy.  
 
The chosen metrics will link remuneration with focus on the Company’s financial priorities 
and will, together with their weighting, be published in the annual report. Annual 
performance targets may qualify as sensitive information and will therefore, in principle, not 
be published. 
 
Subject to adoption by the General Meeting of Shareholders of this amendment, the 
Supervisory Board has set the financial metrics to be applied in the STI for 2013 as follows: 
 

- 20 percent of STI opportunity will be linked to a target for Return on Investment 
- 20 percent of STI opportunity will be linked to a target for Operating Income  
- 30 percent of STI opportunity will be linked to a target for Operating Cash Flow  

 
The remaining 30 percent of the STI opportunity will, as before, be used for personal 
objectives.  
 
Re item 5b 
In 2004, the Performance Share Plan for the Board of Management (PSP) was approved 
for 10 years. Currently there are two performance criteria, relative TSR and sustainability 
performance, each with a relative weight of 50%. It is proposed to adopt an amendment of 
the remuneration policy for the Board of Management by approving a continuation of the 
PSP as from January 1, 2013 until revocation or further amendment with Return on 
Invested Capital (ROI) as a third performance criterion, in addition to the current TSR and 
SAM ranking. The relative weighting will be ROI performance 35%, TSR ranking 35% and 
SAM ranking 30%. 
 
This proposal aims to reinforce the link of the Company’s strategic goals with the long term 
incentives for the Board of Management. The strategy update made public on February 20, 
2013 includes a clear focus on improving the ROI performance of the Company by the end 
of 2015, while reaffirming the Company’s sustainability focus. 

Subject to adoption/approval by the General Meeting of Shareholders of this amendment, 
the Supervisory Board has set the ROI metric to be applied in the LTI for 2013 and to be 
achieved by the end of 2015 as follows: 
 

 
 

Threshold Target Maximum
Payout opportunity 50% 100% 150%
Targets 12.5% 14.0% 16.5%



 

 
A performance between the above points will be measured on a linear scale. 
 
To avoid misunderstanding, the percentages mentioned in the row ‘Payout opportunity’ 
relate to the relative weighting of ROI, so the maximum pay-out that can be achieved for this 
metric is 52.5% (150% of 35%) of the overall LTI opportunity. 
 
Re item 6 
This proposal concerns the extension of the authorization of the Board of Management as 
per April 26, 2013 for a period of 18 months or until the date on which the General Meeting 
of Shareholders again extends the authorization, if earlier: 
(a)  to issue - and grant subscription rights to - shares up to a maximum of 10% and, in 

the event of a merger or an acquisition, to increase this authorization with a maximum 
of 10%, of the total number of shares outstanding on April 26, 2013, at the Board of 
Management's discretion to be issued as common shares and/or preferred shares; 

(b)  to restrict or exclude the pre-emptive rights allowed to shareholders by virtue of the 
law in respect of the issue of shares or the granting of subscription rights in conformity 
with (a), but only regarding shares issued pursuant to a decision of the Board of 
Management. 

 
Proposals of the Board of Management to issue – and grant subscription rights to – shares 
and to restrict or exclude pre-emptive rights are subject to the approval of the Supervisory 
Board. 
 
Re item 7 
This proposal concerns the extension of the authorization of the Board of Management from 
April 26, 2013 for a period of 18 months or until the date on which the General Meeting of 
Shareholders again extends the authorization, if earlier, to acquire common shares in the 
Company's share capital at any time during this period. The purpose of this proposal is to 
have flexibility with respect to the repurchase of shares in the Company for i.a. the return of 
cash to shareholders or execution of the Company’s share and option plans for employees 
of the Company and its group companies.  
 
The number of common shares to be acquired is limited to the maximum number of shares 
in the Company's share capital – as permitted within the limits of the law and the Articles of 
Association – that the Company may at any time hold in its own share capital. The maximum 
number of shares that the Company will hold in its own share capital at any one time shall 
not exceed 10% of its issued share capital. A resolution of the Board of Management to 
acquire shares in the Company’s share capital is subject to the approval of the Supervisory 
Board. 
 
Common shares may be acquired through the stock market or otherwise, at a price 
between par value and the market price of the share (as quoted on NYSE Euronext 
Amsterdam on the day of the acquisition by or on behalf of the Company) provided that 
such market price shall not exceed the opening stock price on the day of the acquisition by 
or on behalf of the Company plus 10%. 
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