Declaration
to the Annual
General Meeting
25 april 2016

This document is a translation of the Dutch original and is provided as a courtesy only. In the event of any
disparity, the Dutch version shall prevail. No rights may be derived from the translated document.

BinckBank N.V.
Convening notice for the Annual General Meeting (‘the Meeting’) of BinckBank N.V. (‘BinckBank’), having its registered
office in Amsterdam, to be held on 25 April 2016 at 15:00 hours at BinckBank’s offices at Barbara Strozzilaan 310,
1083 HN Amsterdam.

Agenda:
1. Opening.
2.	Presentation of the annual report 2015, including the section on corporate governance, by Mr V.J.J. Germyns,
chairman of the executive board and Mr E.J.M. Kooistra, CFRO (for discussion).
3. Report on implementation of remuneration policy (for discussion).
4. Proposal for amendment of the remuneration policy for the executive board (for vote).
5.
a.
b.
c.

Financial statements for the 2015 financial year:
Proposal to adopt the financial statements for the 2015 financial year (for vote);
Note on reserve policy and dividend policy (for discussion);
Proposal (i) to set the final dividend for the 2015 financial year and (ii) to set the payment date (for vote).

6.	Proposal to discharge the executive directors of responsibility for their management during the 2015 financial year
(for vote).
7.	Proposal to discharge the supervisory directors of responsibility for their supervision during the 2015 financial year
(for vote).

8. Proposal by the meeting of holders of priority shares (‘the Foundation’) to amend the articles of association:
a. amendment to the Articles of Association (for vote);
b.	authorisation of any member of the executive board of BinckBank, as well as any civil-law notary, junior civil-law
notary or other employee at NautaDutilh N.V. to enact the deed of amendment to the articles of association (for vote).
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9.	Proposal by the Foundation and announcement by the supervisory board of the proposed reappointment of
Mr E.J.M. Kooistra as a member of the executive board (for discussion).
10.	Proposal by the Foundation to designate the Foundation as the body authorised to make decisions regarding the
following: (i) issuance of ordinary shares in the capital of BinckBank, (ii) the granting of rights to acquire ordinary
shares in the capital of BinckBank, and (iii) the limitation or exclusion of the pre-emptive rights to which shareholders
are entitled (for vote).
11.	Proposal by the Foundation to authorise the executive board of BinckBank, subject to the Foundation’s approval, to
acquire ordinary shares in the capital of BinckBank or certificates issued for shares other than for no consideration
(for vote).
12.	Appointment of an auditor (for vote).
13. Any other business (for discussion).
14. Close.

Registration and registration date:
The full agenda for the Meeting with notes, the annual documents for 2015, as well as the other documentation for
the Meeting (‘the Meeting Documents’), are available for inspection to those entitled to attend the Meeting from the
date of this convening notice until after the close of the Meeting at the offices of BinckBank at Barbara Strozzilaan 310,
1083 HN Amsterdam. Copies of the Meeting Documents are available at the Company’s offices free of charge, and also
from ABN AMRO Bank N.V. (‘ABN AMRO’), (e-mail: corporate.broking@nl.abnamro.com). The Meeting Documents can
also be viewed on the website of BinckBank (www.binck.com).
Persons entitled to attend and vote at the Meeting are those who, after the processing of all registrations and
deregistrations, hold these entitlements on 28 March 2016 at 18:00 hours (‘the Record Date’) and are registered as such
in a register designated by the executive board for this purpose, regardless of which persons are entitled to the shares
or certificates or are the usufructuaries or pledgeholders thereof. The register for holders of ordinary bearer shares
of BinckBank shall be the records held by intermediaries (‘an Intermediary’) as referred to in the Securities Book-Entry
Transfer Act [Wet giraal effectenverkeer, or ‘WGE’]. Holders of ordinary bearer shares of BinckBank, or their proxies as
designated in writing, wishing to attend the Meeting may, from the Record Date until 18 April 2016 at 17:30 hours at the
latest, register with ABN AMRO via www.abnamro.com/evoting or through their Intermediary at ABN AMRO.
On registration the Intermediary with whom their ordinary bearer shares in BinckBank are recorded must provide an
electronic statement to ABN AMRO via www.abnamro.com/intermediary before 19 April 2016 12.00 hours, stating the
number of BinckBank shares held by the shareholder in question on the Record Date and notified for registration. The
Intermediary in question will issue a certificate of registration to the holders of ordinary bearer shares in BinckBank
which will serve as the admission ticket for the Meeting. The above also applies to those whose voting rights derive
from a right of usufruct or pledge on ordinary bearer shares in BinckBank. Holders of ordinary bearer shares which are
represented by classic bearer securities should contact BinckBank for further information. Registration for admission
will take place from 14:00 hours until the start of the Meeting at 15:00 hours. Registration for admission will no longer
be possible after this time. Persons entitled to attend the Meeting may be requested to provide proof of identity on
admission to the Meeting, and are therefore requested to bring valid proof of identity (such as a passport or driving
licence) with them.

Power of attorney and voting instructions:
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Shareholders unable to attend the Meeting may – subject to the above requirements for registration and admission –
grant a written or electronic power of attorney to an independent third party: Mr W.H. Bossenbroek, civil-law notary of
Amsterdam, as well as any (junior) civil-law notary of NautaDutilh N.V. The written power of attorney can moreover be
granted with voting instructions. Forms for the granting of a written power of attorney are available free of charge from
the offices of BinckBank and from the website www.binck.com. The written power of attorney must have been received
by the executive board of BinckBank (Barbara Strozzilaan 310, 1083 HN Amsterdam, e-mail: ir@binck.com) no later than
17:30 hours on 18 April 2016. It is also possible to grant an electronic power of attorney via www.abnamro.com/evoting.
The executive board and the supervisory board of BinckBank N.V.
Amsterdam, 14 March 2016

Notes to the agenda:
Item 2	Presentation of the annual report 2015, including the section on corporate governance, by Mr V.J.J. Germyns,
chairman of the executive board and Mr E.J.M. Kooistra, CFRO (for discussion):
	On the basis of the annual report 2015, Mr V.J.J. Germyns, chairman of the executive board, and Mr E.J.M.
Kooistra, CFRO will discuss the most important events of the past year and the section on corporate governance
in the annual report 2015, as part of which account will be rendered on compliance with the Dutch Corporate
Governance Code (the ‘Code’).
Item 3 Report on implementation of remuneration policy (for discussion):
	The supervisory board will give account of the implementation of the remuneration policy in the last completed
financial year, partly on the basis of the Remuneration Report for 2015 (Appendix 1). The disclosures referred to in
Sections 2:383 (c) to (e) of the Dutch Civil Code are stated in the notes to the financial statements of BinckBank
for the 2015 financial year. See the text in the appendix.
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Item 4 Proposal to establish an amended remuneration policy for the executive board (for vote).
	The current remuneration policy for the executive board is based on the Regulation for a Controlled
Remuneration Policy Wft 2011. This regulation has been replaced by the Regulation for a Controlled
Remuneration Policy Wft 2014 (‘the Regulation’). The Regulation does not give any direct reason to review
the remuneration policy for the executive board. The current proposal to amend the remuneration policy for
the executive board is needed as a result of the Financial Undertakings (Remuneration Policy) Act (‘Wbfo’)
that came into effect on 7 February 2015. For Dutch financial undertakings, variable remuneration is capped
at 20% of fixed salary. The Wbfo provides for a transitional arrangement. In accordance with this transitional
arrangement, in October 2014 the supervisory board decided to leave the variable remuneration of the
executive board for its performance in 2015 unchanged with respect to 2014. This means that the variable
remuneration ceiling of 20% pursuant to Section 1:123 of the Financial Supervision Act will be applied with
effect from 1 January 2016 for directors whose employment agreement include arrangements for variable
remuneration concluded prior to 1 January 2015.
Other changes needed as a result of the Wbfo are:
•	extension of scope of application to ‘employed under the responsibility of BinckBank’. This includes directors
with a contract for services under the remuneration policy.
•	a retention payment can only be allocated if all the relevant statutory provisions are met. A retention
payment can only be allocated if 1) the payment qualifies as variable remuneration 2) there has been a
permanent change to the organisation of the undertaking (for example a merger or an acquisition) 3) the
payment is made to retain the person receiving the payment 4) the payment does not lead to the ceiling in
the Capital Requirements Directive being exceeded and 5) the supervisor has approved the allocation of the
variable remuneration.
•	no severance payment may be allocated in cases involving voluntary departure, unless this involves serious
culpable action by the undertaking. A severance payment is permitted in cases involving (i) dismissal (ii)
termination of the employment agreement on the undertaking’s initiative or (iii) a situation in which an
individual is asked to leave the undertaking and agrees to do so after proper consultation.
•	BinckBank has discretionary power to withdraw or reduce a variable remuneration if a director:
		 (i)	has behaved in such a way or been responsible for behaviour that the financial position of BinckBank
has been materially damaged; and
		 (ii) has not complied with appropriate standards regarding professionalism and correct conduct.
	The Remuneration Policy for Identified Staff is attached to these notes as Appendix 2.
	The Works Council of BinckBank has been informed of the changes to the Remuneration Policy for Identified
Staff and has expressed no objection to this.
	The BinckBank Works Council has not exercised its authority to express its opinion to the Meeting with regard
to the adoption of the remuneration policy for the executive board.

	The Meeting will be requested to resolve to adopt the BinckBank Remuneration Policy for Identified Staff to the
extent this relates to the executive board with effect from 1 January 2016.
Item 5a Proposal to adopt the financial statements for the 2015 financial year (for vote):
	It will be proposed to the Meeting that the financial statements for the 2015 financial year prepared by the
executive board should be adopted. Before the vote on the adoption of the financial statements, the auditor of
BinckBank will provide information on the audit of the financial statements.
Item 5b Note on reserve policy and dividend policy (for discussion):
	On the basis of the Corporate Governance Code (‘the Code’), the reserve and dividend policy of BinckBank
must be dealt with and accounted for as a separate agenda item. The reserve and dividend policy, which has
previously been discussed, is published on the website (www.binck.com).
Item 5c	Proposal (i) to set the final dividend for the 2015 financial year, and (ii) to set the payment date for the final
dividend (for vote):
	Article 32 of the articles of association of BinckBank states that – if and to the extent that the profit permits – a
sum will be distributed on the priority shares of six percent of the nominal value of these Shares The meeting
of holders of priority shares (‘the Foundation’) will then determine what proportion of the remaining profit will
be added to the reserves. This sum will not be distributed to the shareholders; it will be added to the reserves of
BinckBank.
	The profit remaining after this addition to the reserves by the Foundation is at the disposal of the General
Meeting of shareholders. This means that the General Meeting may decide with reference to this remaining
profit between distribution or addition to the reserves, or a combination of the two.
	It will be proposed that in addition to the previously distributed interim dividend of € 0.14, the final dividend for
the 2015 financial year should be set at € 0.25 per ordinary share in cash (subject to deduction of 15% dividend
tax) to be made payable on 2 May 2016.
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Item 6	Proposal to discharge the executive directors of responsibility for their management during the 2015 financial
year (for vote):
	The Meeting will be asked to discharge the (former) executive directors of responsibility for their management
during the 2015 financial year, whereby such discharge – in accordance with article 31 (3) of BinckBank’s articles of
association – is limited to the information in the financial statements or made available to the General Meeting.
Item 7	Proposal to discharge the supervisory directors of responsibility for their supervision during the 2015 financial
year (for vote):
	The Meeting will be asked to discharge the supervisory directors of responsibility for their supervision during
the 2015 financial year, whereby such discharge – in accordance with article 31 (3) of BinckBank’s articles of
association – is limited to the information in the financial statements or made available to the General Meeting.
Item 8 Proposal by the meeting of holders of priority shares (‘the Foundation’) to amend the articles of association
Amendment to the Articles of Association (for vote)
a.	It will be proposed that the articles of association of BinckBank should be amended in accordance with
the draft notarial deed of amendment to the articles of association attached as Appendix 3 to these
notes. Please see also the enclosed folder which gives further details of the proposed changes. The
amendment to the articles of association is proposed in connection with (i) the coming into effect of the
Implementation Act for the European Bank Recovery and Resolution Directive, (ii) the coming into effect
of the Implementation Act for the Financial Statements Directive, (iii) an amendment to the Transparency
Directive, (iv) a change to the Euronext Rulebook II and (v) clarification of the statutory regulation on
representation. The supervisory board has approved the proposal to amend the articles of association.

Granting of authorisation (for vote)
b.	It will be proposed that any member of the executive board of BinckBank, as well as any civil-law notary,
junior civil-law notary or other employee at NautaDutilh N.V. should be authorised to enact the deed of
amendment to the articles of association.
Item 9	Proposal by the Foundation and announcement by the supervisory board of the proposed reappointment of
Mr E.J.M. Kooistra as a member of the executive board (for discussion):
	The term of appointment of Mr Kooistra will come to an end at the close of the Meeting. If the proposal to
reappoint Mr Kooistra is adopted, the executive board of BinckBank will consist of Mr V.J.J. Germyns, Mr E.J.M.
Kooistra and Mr S.J. Clausing. Each member of the executive board will retain their current primary areas of
responsibility.
	Due to his knowledge, experience and performance over the last two terms of appointment, Mr Kooistra is
the most suitable candidate to fulfil the position of executive director (CFRO). During his previous two terms,
Mr Kooistra has made a fundamental contribution to the integration of Alex BeleggersBank and BinckBank,
the financial soundness of BinckBank and the further improvement of the design and implementation of the
management framework for the organisation. In addition, Mr Kooistra has demonstrated that he has adequate
learning ability. This enables him to adapt to the rapidly changing environment in which the company operates
and to the development phase of the company. The proposed reappointment of Mr Kooistra also provides
for the need to safeguard the continuity of knowledge and past experience at board level. This is particularly
necessary given the new composition of the executive board effected during the past year.
	After the reappointment of Mr Kooistra, the composition of the BinckBank executive board will continue to be
such that on the basis of its available knowledge, expertise, complementarity, collegiality and experience it will
be and will continue to be able to fulfil its duties and its various component general and specific obligations
towards the company and its stakeholders appropriately.
	Article 15(2) of BinckBank’s articles of association states that executive directors are appointed by the
supervisory board on the basis of a non-binding nomination by the Foundation. The Code states that an
executive director is appointed for a maximum period of four years.
The proposed reappointment of Mr Kooistra has been reported to the supervisor.
	The BinckBank Works Council has given a positive recommendation with regard to the proposed reappointment
of Mr Kooistra.
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	The remuneration of Mr Kooistra will, in accordance with the applicable remuneration policy for the executive
board, be determined by the supervisory board.
	In view of the above, the Foundation nominates Mr E.J.M. Kooistra for reappointment by the supervisory board
as an executive director of BinckBank under BinckBank’s articles of association with immediate effect after the
Meeting. The supervisory board will inform the general meeting of BinckBank of the proposed reappointment.
The reappointment will commence on the date of the meeting of the supervisory board that will be held
immediately after the end of the Meeting and will terminate as of the end of the annual general meeting to be
held in the 2020 calendar year.

Item 10	Proposal by the Foundation to designate the Foundation as the body authorised to make decisions regarding
the following: (i) issuance of ordinary shares in the capital of BinckBank, (ii) the granting of rights to acquire
ordinary shares in the capital of BinckBank, and (iii) the limitation or exclusion of the pre-emptive rights to which
shareholders are entitled (for vote):
	In order to be able at any time during the period stated below to issue ordinary shares at short notice if the
capital requirement of BinckBank so requires or for the decisive execution of a merger and/or acquisition, it will
be proposed that the Foundation be designated as the body specified in article 5 of the articles of association of
BinckBank.
	It will be proposed that the Foundation should be designated as the authorised body to decide with reference
to the following:
•	the issuance of ordinary shares, and
•	the allocation of rights to acquire ordinary shares; and
•	the limitation or exclusion of the pre-emptive rights to which shareholders are entitled.
The authority will be granted:
•	from the date of the Meeting until the date of the first subsequent Annual General Meeting of shareholders,
but for a maximum period of 18 months from the date of the Meeting;
		and
•	for up to 10% of the outstanding share capital on the date of issue, plus 10% of the outstanding share
capital on the date of issue, however this second 10% of the outstanding share capital shall only be used in
connection with or in the event of a merger and/or acquisition by BinckBank and/or for the preservation or
protection of BinckBank’s capital position.
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Item 11	Proposal by the Foundation to authorise the executive board of BinckBank, subject to the Foundation’s approval, to
acquire ordinary shares in the capital of BinckBank or certificates issued for shares other than for no consideration
(for vote):
	It will be proposed that the executive board of BinckBank should be authorised, subject to obtaining the
Foundation’s approval, to acquire not more than 10% of the outstanding ordinary shares in the capital of
BinckBank or certificates issued for shares other than for no consideration, for a period from the date of the
Meeting until the date of the first subsequent Annual General Meeting of shareholders, but for a maximum
period of 18 months from the date of the Meeting. The shares must be acquired in the market or otherwise.
|The price must be between the nominal value of the shares and 110% of the market price prevailing at the time.
The market price in this context will be the average of the highest price per share as quoted in the Daily Official
List of Euronext Amsterdam on each of the 10 business days preceding the day of acquisition. Repurchased
shares will be mostly withdrawn in order to reduce the capital. The remaining repurchased shares will be used
to cover potential claims of executive directors of BinckBank for the vesting of BinckBank shares and to cover
potential claims from employees of BinckBank for the vesting of BinckBank shares. BinckBank will execute a
repurchase through an independent specialist third party.
Item 12 Appointment of an auditor (for vote):
	In accordance with the Code, the executive board and the audit committee of BinckBank have discussed the
performance of the auditor in the various entities and capacities in which the auditor operates.
	The conclusion is that the auditor’s performance is satisfactory. For this reason it will be proposed that Deloitte
should be appointed as the auditor of BinckBank for the 2017 financial year.

BinckBank N.V.
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