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Convocation and agenda with explanatory notes for the
General Meeting of Shareholders of

Royal Heijmans N.V.
on Wednesday 29 April 2026
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CONVOCATION

Convocation for the General Meeting of Shareholders of Royal Heijmans N.V. to be held at 14.00 (CET)
on Wednesday 29 April 2026 in 1931 Congrescentrum, Oude Engelenseweg 1 in ʼs-Hertogenbosch.

Registration date
The parties entitled to vote at this meeting are those who, at 18.00 CET on Wednesday 1 April 2026, after
processing of all registrations and deregistrations (the ‘Registration date'), are entitled to do so and have
been registered as such in a (partial) register designated for that purpose by the Executive Board. The
Royal Heijmans N.V. shareholders’ register has been designated as the (partial) register for shareholders.
The records as of the registration date of the intermediaries referred to in the Securities (Bank Giro
Transactions) Act (Wet giraal effectenverkeer) have been designated as the (partial) register for holders
of depositary receipts (ISIN: NL0009269109).

Registration of shareholders
The convocation applies to shareholders of Royal Heijmans N.V. or their authorised representatives and
usufructuaries who have access to the meeting and who have informed the company of their intention to
attend the meeting by no later than Wednesday 22 April 2026. A written power of attorney to exercise the
voting and/or meeting rights must also have been received by the company by no later than Wednesday
22 April 2026.

Registration of holders of depositary receipts
Holders of depositary receipts who wish to attend the meeting in person or via an authorised
representative, can exclusively register, from the registration date until no later than 17.30 CET on
Wednesday 22 April 2026, via www.abnamro.com/evoting or via their intermediary at ABN AMRO Bank
N.V. in Amsterdam ('ABN AMRO'). The intermediary in whose records the depositary receipts have been
registered must issue a declaration via www.abnamro.com/intermediary, ABN AMRO Bank N.V. by no
later than 12.30 CET on Thursday 23 April 2026 that the shares and/or depositary receipts in question are
registered in its records in the name of the holder on the registration date. After that a proof of registration
will be sent out.

Authorisation of holders of depositary receipts
Heijmans Trust Office Foundation ('AK Foundation') wishes to point out – such with due regard for the
provisions in its trust conditions– that the registration by a holder of depository receipts for the General
Meeting of Shareholders of 29 April 2026 will be regarded as a request for authorisation to cast a vote
personally. Holders of depositary receipts who attend the meeting in person, or have themselves
represented by a third party, are therefore authorised by AK Foundation to cast their vote on the number
of the depository receipts registered by the holder of depositary receipts for the meeting, with due regard
for the provisions of the articles of association and the trust conditions of AK Foundation. The
authorisation is to be granted to the holder of depositary receipts (or its authorised representative) due to
the holder (or the authorised representative) signing the attendance list prior to the start of the meeting.
Signing the attendance list is also regarded as acceptance of the meeting-related authorisation granted
by AK Foundation.
Holders of depositary receipts who are not in a position to attend the meeting of shareholders in person
can express their view/opinion on certain issues/cast an advisory vote in writing or in an email sent to the
AK Foundation board (using a response form answer form which can be downloaded from the AK
Foundation website, Stichting Administratiekantoor Heijmans.

Proxy voting
Holders of depositary receipts who are not going to attend the meeting can grant a proxy and voting
instruction electronically to Ms J.J.C.A. Leemrijse LLM, civil-law notary in Amsterdam (the 'civil-law
notary'), or her deputy (with the power of substitution). They must communicate this by no later than
17.30 CET on Wednesday 22 April 2026 via www.abnamro.com/evoting.
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Form of the meeting
The meeting is to be held in physical form.

Items to be put forward for resolution
Items to be put forward for resolution or for an advisory vote are indicated as such on the agenda
itself. The other items are for discussion/information.

Parking
There is sufficient parking at the meeting location.

Public transport
For visitors arriving in 's-Hertogenbosch by public transport, shuttle buses will be available at the rear of
's-Hertogenbosch Central Station from 13.00 CET. Shuttle buses will be available after the meeting to
take them to ʼs-Hertogenbosch Central Station.

Language to be used
The official language of the meeting is Dutch. Both the meeting agenda and the documents have been
drawn up in Dutch and form the basis of decision-making during the meeting. The meeting documents will
be translated into English and published on the company's website as soon as they are available.

AGENDA

1. OPENING

2. ANNOUNCEMENTS

3. DISCUSSION OF THE MANAGEMENT REPORT (INCLUDING SUSTAINABILTY REPORT) AND
REMUNERATION REPORT IN RELATION TO THE 2025 FINANCIAL YEAR

a) Clarification by the Executive Board of the Executive Board's report in relation to the 2025
financial year.

The management report is included in the Heijmans 2025 annual report. This agenda item also
discusses the 2025 sustainability report as included in pages 125 to 240 of the Heijmans 2025
annual report.

b) Corporate governance update.

This agenda item explains Heijmans' corporate governance structure and the implementation of
the Dutch Corporate Governance Code 2025, as also stated in the Heijmans 2025 Annual
Report, chapter Governance. Both the Executive Board and the Supervisory Board endorse the
principles of the Code. The regulations of both boards, as well as those of the Supervisory
Board's committees, have been amended in accordance with the Code.

c) Discussion of the report by the Supervisory Board.

The report by the Supervisory Board has been included in pages 104 to 111 of the Heijmans
2025 annual report.
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d) Discussion and approval of the 2025 remuneration report (advisory vote).

The proposal is to approve the 2025 remuneration report.
Royal Heijmans N.V.  has drafted the 2025 remuneration report, including an overview of
remuneration is paid to individual directors and supervisory directors, with due regard for the
statutory requirements. Reference is made to the 2025 remuneration report as included in the
Heijmans 2025 annual pages 112 to 122, albeit with the exception of paragraphs 2 and 4 which
relate to the remuneration policy.

4. ADOPTION OF ANNUAL ACCOUNTS, PROFIT APPROPRIATION AND DISCHARGE

a) Discussion and adoption of the 2025 annual accounts (resolution).

The 2025 annual accounts have been included the Heijmans 2025 annual report on pages 241 to
305.

b) Reservation and dividend policy of Royal Heijmans N.V.

Royal Heijmans N.V. conducts a dividend policy in which – notwithstanding exceptional
circumstances – the aim is a pay-out ratio of 50% of the profit after tax from ordinary business
operations, with the remaining 50% being added to the reserves in accordance with Article 31,
paragraph 5 of the Articles of Association of Royal Heijmans N.V. Dividends are paid exclusively
in the form of cash.

c) Dividend declaration 2025 financial year (resolution).

With the approval of the Supervisory Board, the Executive Board proposes paying out a dividend
on the amount of the profit that remains after addition to the reserves for 2025. It is proposed to
shareholders and certificate holders to pay a cash dividend of € 2.37 per (certificate of an)
ordinary share. In total, dividend will be paid on 27,478,006 (certificates of) ordinary shares.

Timetable
Wednesday, 29 April 2026 AGM
Monday, 4 May 2026 ex-dividend datum
Tuesday 5 May 2026              record date
Tuesday 12 May 2026 payment of cash dividend

d) The granting of discharge to the members of the Executive Board for their management in
2025 (resolution).

The proposal is to proceed to grant discharge to the members of the Executive Board for the
performance of their duties in 2025 insofar as that performance of duties is evidenced by the
annual accounts, or by information issued to the general meeting of shareholders in some other
way prior to the adoption of the annual accounts.

e) The granting of discharge to the members and former of the Supervisory Board for the
supervision they provided in 2025 (resolution).

The proposal is to proceed to grant discharge to the members and former members of the
Supervisory Board for the performance of their duties in 2025 insofar as that performance of
duties is evidenced by the annual accounts, or by information issued to the general meeting of
shareholders in some other way prior to the adoption of the annual accounts.
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5. REAPPOINTMENT EXTERNAL AUDITOR

a) Reappointment external auditor (resolution).
The Supervisory Board, on the recommendation of the Audit and Risk Committee, nominates
KPMG Accountants N.V. (“KPMG”) for reappointment as external auditor of Royal Heijmans N.V.
In connection with this nomination, both the Executive Board and the Audit and Risk Committee
have assessed the activities of KPMG in different divisions of Heijmans in the past and current
financial year. It has become apparent that KPMG is able to form an objective opinion on all
matters that fall within the scope of its assignment. This involves effective and efficient action,
also in the context of audit costs, risk management and reliability. On this basis, the Supervisory
Board nominates KPMG for reappointment as external auditor for the 2027 and 2028 financial
years.

b) Reappointment of external auditor in the context of the audit of the sustainability report
(resolution).
In accordance with the intended article 2:393a of the Dutch Civil Code (as included in the bill for
th implementation of the Corporate Sustainability Reporting Directive for companies), the
Supervisory Board, on the recommendation of the Audit and Risk Committee, nominates KPMG
as external auditor for the assurance audit of the sustainability reporting of Royal Heijmans N.V.
for the financial years 2027 and 2028, subject to the condition precedent that the bill for
Implementation of the Corporate Sustainability Reporting Directive for companies has entered
into force.

6. PURCHASE OF SHARES HELD BY THE COMPANY IN ITS OWN CAPITAL (resolution)

This proposal concerns the authorisation of the Executive Board for the term of 18 months, counting
from 29 April 2026, to decide, as the authorised body and subject to approval of the Supervisory
Board, to have ordinary shares in its own capital acquired by the company through purchase on the
stock exchange or otherwise.
The authorisation is limited to 10% of the share capital issued as of 29 April 2026. The shares can be
acquired by the company for a net price of between the nominal price and 110% of the market price.
Under the market price means the highest weighted average of the price of the Heijmans ordinary
share on Euronext Amsterdam throughout five trading days prior to (i) the day of purchase of
ordinary shares and (ii) the day of announcement of the purchase of ordinary shares. The term
shares also means depositary receipts for shares.

7. THE EXECUTIVE BOARD’S AUTHORITY WITH REGARD TO ISSUING SHARES

a) Designation of the Executive Board as the competent body to issue a maximum 10% of
ordinary shares and to exclude preferential rights (resolution).
The proposal is to designate the Executive Board as the competent body to decide, subject to
approval of the Supervisory Board: 1) to issue and/or to grant rights to subscribe for ordinary
shares; and 2) to limit or exclude the preferential rights of existing shareholders, for the term of
18 months, counting from 29 April 2026. The Executive Board’s authority will be limited to 10% of
the issued share capital as of per 29 April 2026.

b) Designation of the Executive Board as the competent body to issue a maximum of 20% of
ordinary shares in connection with a rights issue (resolution).
The proposal is to designate the Executive Board as the competent body, subject to approval of
the Supervisory Board, to decide: 1) to issue ordinary shares only in connection with a rights
issue, on the understanding that this authority of the Executive Board is limited to a nominal
amount of shares that is equal to 20% of the issued capital at the moment of issue; and 2) in
connection with this to limit or exclude the statutory preferential right of existing shareholders,
insofar as the Executive Board considers such a restriction or exclusion or other arrangement to
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be necessary or effective in connection with a rights issue, but whereby existing shareholders
who are eligible acquire contractual preferential rights to new shares in proportion to the shares
they hold, such in accordance with the existing rights issue practice, for a term of 18 months
counting from 29 April 2026.

Explanatory notes
The authorisations requested under agenda items a) and b) are the same as the authorisations
requested of the General Meeting in 2023, 2024 and 2025. The General Meeting of Shareholders'
approval is requested under agenda item b) for the designation of the Executive Board as the
competent body to issue ordinary shares up to a maximum of 20% of the outstanding capital at the
moment of issue in connection with a rights issue and to limit or exclude the statutory preferential
right, whereby existing shareholders acquire a contractual preferential right.

Based on this proposal the Executive Board retains the option of being flexible and of responding
quickly to circumstances which require the issue of ordinary shares. It gives Heijmans the flexibility to
manage its capital position and the ability to respond directly to developments in the financial market,
as the situations demands.

The authorisation takes account of the interests of shareholders to minimise dilution of their
percentage shareholding because the authority to issue ordinary shares to a maximum of 20% of the
capital is only possible via a rights emission. This rights emission, which will take place in
accordance with existing market practices, offers existing shareholders a contractual preferential
right to subscribe to new shares in proportion to their existing shareholding. Pursuant to market
practice with regard to such rights emissions, the statutory preferential rights are excluded in
connection with legal or practical objections relating to registration dates, shared ownership, shares
held by the company, or other restrictions, obligations, practical or legal restrictions under legislation
and regulations of any jurisdiction or regulator.

Heijmans does not currently intend to use the authority to be granted on the grounds of this proposal.

8. ANY OTHER BUSINESS AND CLOSING

Rosmalen, 18 March 2026


