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These Supervisory Board Rules � ³ WKH�5 XOHV´ � �are adopted by the Supervisory Board 
( “WKH�6 XSHUYLVRU\ �%RDUG� �of Unit  4 Agresso N.V. , established at  Sliedrecht , The  
Nether lands, � ³ WKH�&RP SDQ\ ” )  on the date indicated below. 

$ UWLFOH�� �6 WDWXV�DQG�FRQWHQWV�RI �WKH�UXOHV��
1.1. These Rules are issued pursuant  t o t he Com pany’s art icles of associat ion and are 
com plem entary to the rules and regulat ions applicable to the Supervisory Board under 
Dutch law or t he Com pany’s art icles of associat ion. 

1.2. Where these Rules are inconsistent  with Dutch law or t he Com pany’s art icles of 
associat ion, t he lat ter shall prevail.  Where these Rules conform  to t he Com pany’s art icles 
of associat ion but  are inconsistent  with Dutch law, the lat t er shall prevail. I f one or  m ore 
provisions of these Rules are or  becom e invalid, this shall not  affect  t he validity  of the 
rem aining provisions. The Supervisory Board shall replace the invalid provisions by those 
which are valid and the effect  of which, given the contents and purpose of t hese Rules is,  
to the greatest  extent  possible, sim ilar t o t hat  of the invalid provisions.  

1.3. These following annexes are at tached to, and form  an integral part  of, t hese Rules:   

$ QQH[ �$ �  the profile of the Supervisory Board’s scope and com posit ion.  

$ QQH[ �%� � the resignat ion rota for  m em bers of the Supervisory Board.  

$ QQH[ �&�  t he rules governing the rem unerat ion of t he Supervisory Board 

1.4. These Rules have been m ade taking into account  the Dutch corporate governance 
code as adopted by the Corporate Governance Com m it tee on 9 Decem ber 2003 ( “WKH�
&RGH´ � . The Code form ulates certain best  pract ices applicable to t he Supervisory Board 
and ( if applicable)  it s com m it tees.  

1.5. As indicated below the Managing Board of t he Com pany � ³ WKH�0 DQDJ LQJ �%RDUG´ � �
unanim ously declares that :   

a)  it  w ill com ply with, and be bound by the obligat ions ar ising from  these Rules to t he 
extent  t hat  they apply t o it  and it s m em bers ( including art icles 4.2, 10.4, 12.2, 12.3, 
12.4, 13.2 and 13.4 of t hese Rules) ;   
b)  on appointm ent  of new m em bers it  will cause such m em bers to issue a declarat ion as 
referred to in a)  above.  

1.6. As indicated below the external auditor of the Com pany declares that  it  w ill com ply 
with, and be bound by the obligat ions ar ising from , t hese rules to t he extent  they apply 
to it  ( including art icles 8.3 and 10.5) .    
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1.7. These rules are published on the Com pany's website  ht tp: / / www.unit4agresso.com  
= >  Com pany = >  Corporate Governance or ht tp: / / www.unit4agresso.nl = >  I nvestors = >  
Bedrij fsinform at ie = >  Corporate Governance and can be downloaded by select ing.  

$ UWLFOH�� �5 HVSRQVLELOLWLHV�RI �WKH�6XSHUYLVRU\ �%RDUG��
2.1. The Supervisory Board shall be responsible for  supervising the Com pany's 
m anagem ent  and the Com pany's general affairs and the business connected with it , and 
for  advising the Managing Board. I n discharging it s dut ies, the Supervisory Board shall be 
guided by the interests of t he Com pany and its business;  it  shall take into account  the 
relevant  interests of all those involved in t he Com pany ( including the Com pany's 
shareholders)  as well as general interests of the com m unity and environm ent . The 
Supervisory Board is responsible for t he qualit y  of it s own perform ance. 

2.2. The responsibilit ies of t he Supervisory Board shall include:   
a)  supervising and m onitor ing, and advising the Managing Board of ( i)  t he Com pany's 
perform ance, ( ii)  the Com pany's st rategy and r isks inherent  to it s business act ivit ies, ( iii)  
the st ructure and m anagem ent  of t he internal r isk m anagem ent  and cont rol system s, ( iv)  
the financial report ing process and (v)  com pliance with legislat ion and regulat ions;   
b)  disclosing, com ply ing with and enforcing the Com pany's corporate governance 
st ructure;   
c)  t ogether with the Managing Board prepare the annual accounts and approving the 
Com pany's annual budgets and m aj or capital expenditures;   
d)  select ing and recom m ending the appointm ent  of, t he Com pany's external auditor;   
e)  select ing and recom m ending the appointm ent  of t he m em bers of t he Managing Board, 
proposing the rem unerat ion policy for m em bers of t he Managing Board (such policy to be 
adopted by the General Meet ing of Shareholders of t he Com pany � ³ WKH�* HQHUDO�
0 HHWLQJ ´ � ) ,� fix ing the rem unerat ion ( in accordance with t he said rem unerat ion policy)  
and cont ractual t erm s and condit ions of em ploym ent  of m em bers of the Managing Board;   
f)  select ing and recom m ending the appointm ent  of t he m em bers of the Supervisory 
Board and proposing the rem unerat ion of it s m em bers;   
g)  evaluat ing and assessing the funct ioning of t he Managing Board, t he Supervisory 
Board, and their individual m em bers ( including the evaluat ion of the Supervisory Board's 
profile and the induct ion, educat ion and t raining program m e (see art icles 3.1. and 7) ) ;   
h)  handling, and deciding on, reported potent ial conflicts of interests within t he m eaning 
of art icle 10 between the Com pany on the one side and m em bers of t he Managing Board, 
the external auditor and the m ajor shareholder(s)  on the other side;   
i)  handling, and deciding on, reported alleged ir regular it ies that  relate t o the funct ioning 
of t he Managing Board within the m eaning of art icle 11.  

2.3. The Supervisory Board shall prepare and publish a report  on it s funct ioning and 
act ivit ies dur ing the preceding financial year. The report  shall at  least  include the 
inform at ion referred to in art icles 3.4, 3.6, 5.3, 9.3, 16.1 and 16.2.  

$ UWLFOH�� �&RP SRVLWLRQ��H[ SHUWLVH�DQG�LQGHSHQGHQFH�RI �WKH�6 XSHUYLVRU\ �%RDUG��
3.1. The Supervisory Board consists of at  least  three m em bers including a chairm an. The 
chairm an will act  as spokesm an of the  Supervisory Board in public and m aintains regular  
contacts with the chairm an of t he Managing Board. The Supervisory Board shall prepare 
a profile of it s scope and com posit ion, taking into account  the nature of the business, it s 
act ivit ies, and the desired/  required expert ise, experience and independence of it s 
m em bers. The Supervisory Board shall evaluate the prof ile annually . The present  prof ile 
of t he Supervisory Board is at tached as $ QQH[ �$ �   

3.2. The com posit ion of the Supervisory Board shall be such that  t he com bined 
exper ience, expert ise and independence of it s m em bers m eet  t he profile at tached as 
$ QQH[ �$  and enables the Supervisory Board to best  carry out  t he variety of it s 
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responsibilit ies and dut ies to t he Com pany and all others involved in the Com pany 
( including it s shareholders) ,  consistent  with applicable law and regulat ions ( including the 
rules of any exchange on which the com pany's shares (or depositary receipts thereof)  
m ay be listed) . The div ision of dut ies am ong the m em bers of the Supervisory Board 
follows from  the prof ile at tached as $ QQH[ �$ �   

3.3. I n com posing the Supervisory Board, t he following requirem ents m ust  be observed:   
a)  each of it s m em bers m ust  be capable of assessing the broad out line of t he overall 
policy of t he Com pany and its business;   
b)  each of it s m em bers m ust  m atch the profile at tached as $ QQH[ �$  and, by way of a 
m em ber's respect ive part icipat ion in the Supervisory Board (upon ( re)appointm ent  and 
thereafter) , t he Supervisory Board as a whole m ust  be com posed in accordance with 
art icle 3.2.;   
c)  at  least  one of t he m em bers of the Supervisory Board m ust  have relevant  expert ise in 
financial adm inist rat ion and account ing for listed com panies or  other large com panies;   
d)  each of it s m em bers, with t he except ion of no m ore than one person, m ust  be 
independent  within t he m eaning of art icle 3.4;   
e)  none of it s m em bers m ay be appointed after his/ her fourth 3-year term , or his/ her 
twelfth year in office;   
f)  none of it s m em bers m ay m aintain m ore than five m em berships of Supervisory Boards 
in Dutch listed com panies ( including the com pany) ;  in t his connect ion, a chairm anship 
counts twice;   
g)  t he chairm an of t he Supervisory Board m ay not  be a form er m em ber of t he Managing 
Board.  
 
3.4. Mem bers of the Supervisory Board will not  be considered independent  within t he 
m eaning of art icle 3.3.d (and will accordingly be considered independent  if none of the 
below apply to him / her)  if  he/ she or  his/ her spouse, registered partner or other life 
com panion, foster child or relat ive by blood or  m arr iage up to the second degree:   
a)  has been an em ployee or m em ber of the Com pany's Managing Board ( including 
associated com panies as referred to in sect ion 1 of t he 1996 Disclosure of holdings in 
listed com panies Act  � : HW�P HOGLQJ�] HJJHQVFKDS�LQ�WHU�EHXU] H�JHQRWHHUGH�
YHQQRRWVFKDSSHQ�� � � � � � in t he f ive years pr ior t o his/ her appointm ent ;   
b)  receives personal f inancial com pensat ion from  the Com pany or a com pany aff iliated 
with t he Com pany other than the com pensat ion received for t he work perform ed as a 
Supervisory Board m em ber and in so far as this is not  in keeping with the norm al course 
of business;   
c)  has had an im portant  business relat ionship with the Com pany or a com pany 
associated with it  in t he year pr ior to his/ her appointm ent . This will in any event  include 
the situat ion where a Supervisory Board m em ber, or t he firm  of which he/ she is a 
shareholder, partner, associate or  advisor, has acted as advisor to the Com pany 
(consultant ,  external auditor, civ il notary and lawyer)  and the situat ion where a 
Supervisory Board m em ber is a m anaging board m em ber or an em ployee of any bank 
with which the Com pany has a last ing and significant  relat ionship;   
d)  is a m em ber of t he m anaging board of a com pany, of which a m em ber of the 
Com pany's m anaging board ( t hat  he/ she supervises)  is a Supervisory Board m em ber 
(cross- t ies) ;   
e)  holds at  least  ten percent  of the shares in the Com pany ( including the shares held by 
natural persons or legal ent it ies that  co-operate with him / her under a legal, tacit , oral or 
wr it ten agreem ent ) ;   
f)  is a m em ber of the m anaging or Supervisory Board -or is a representat ive in som e 
other way -  of a legal ent it y that  holds at  least  ten percent  of the shares in the Com pany, 
unless such ent it y is a m em ber of t he sam e group as the Com pany;   
g)  has tem porar ily  m anaged the Com pany dur ing the preceding twelve m onths while 
m em bers of the m anaging board were absent  or unable to discharge their dut ies.  
I n the Supervisory Boards report , t he Supervisory Board shall declare that  in it s view 
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art icle 3.3 d)  has been fulf illed. I t  shall also indicate which Supervisory Board m em bers it  
considers to be not  independent  ( if any) .    

3.5. The General Meet ing m ay appoint  one or m ore m em bers as ªdelegated”  Supervisory 
Board m em bers. Delegated Supervisory Board m em bers are Supervisory Board m em bers 
with a special task. The delegated author ity  m ay not  exceed the dut ies of t he 
Supervisory Board m em ber him / herself and does therefore not  include m anaging the 
Com pany;  it  entails m ore intensive supervision and advice and m ore frequent  
consultat ion with t he Managing Board. The delegat ion shall be of a tem porary nature 
only. The delegat ion m ay not  det ract  from  the funct ion and power of the Supervisory 
Board. Delegated Supervisory Board m em bers rem ain m em bers of t he Supervisory 
Board.  

3.6. Each m em ber of t he Supervisory Board shall be required to subm it  to the 
Supervisory Board's chairm an such inform at ion as is necessary to record or update, as 
the case m ay be, his/ her:   
a)  gender;   
b)  age;   
c)  profession;   
d)  principal posit ion;   
e)  nat ionalit y;   
f)  other posit ions;  as far  as relevant  to the dut ies as a m em ber of t he Supervisory Board;   
g)  date of init ial appointm ent ;   
h)  current  term  in office.  
The chairm an shall procure that  such inform at ion is published in the Supervisory Board's 
report .   

$ UWLFOH�� �7KH�&KDLUP DQ�DQG�FRP SDQ\ �VHFUHWDU\ � �
4.1. The Supervisory Board shall appoint  one of it s m em bers as chairm an. The chairm an 
determ ines the agenda, chairs the m eet ings of the Supervisory Board, m onitors t he 
proper funct ioning of the Supervisory Board, arranges for t he adequate subm ission of 
inform at ion to t he m em bers of t he Supervisory Board, ensures that  t here is sufficient  
t im e for decision taking, arranges for t he induct ion and t raining program m e for m em bers 
of t he Supervisory Board, acts on behalf of t he Supervisory Board as m ain contact  for the 
Managing Board, init iates the evaluat ion of t he funct ioning of t he Supervisory Board and 
of t he Managing Board, and as chairm an ensures the orderly and efficient  conduct  of t he 
General Meet ing.  
The chairm an of t he Supervisory Board ensures:   
a)  t he co-ordinat ion of t he Supervisory Board's decision- taking process;   
b)  t he adequate and t im ely subm ission of inform at ion to t he m em bers of t he Supervisory 
Board as necessary for  the proper perform ance of t heir dut ies;   
c)  t hat  t here is am ple t im e for  consultat ion, considerat ion and decision- taking by the 
Supervisory Board;   
d)  t he evaluat ion and assessm ent  of t he funct ioning of the m em bers of the Managing 
Board and the Supervisory Board;   
e)  that  the contact  with the Managing Board and the (cent ral)  works council is product ive 
and that  the results thereof are t im ely and prudent ly com m unicated to the other 
m em bers of the Supervisory Board;   
f)  receiv ing, and deciding on, reported potent ial conflicts of interests within the m eaning 
of art icle 10;   
g)  receiving, and deciding on, reported alleged ir regular it ies relat ing to the funct ioning of 
the m em bers of t he Managing Board within the m eaning of art icle 11.  

4.2. The Supervisory Board shall be assisted by a com pany secretary to be appointed and 
dism issed -  whether or not  at  the recom m endat ion of the Supervisory Board-  by the 
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Managing Board subject  to t he pr ior approval of the Supervisory Board. The com pany 
secretary shall be pr im arily responsible for :   
a)  com pliance of t he Supervisory Board's funct ioning with Dutch law, t he Com pany's 
art icles of associat ion and the rules and regulat ions issued pursuant  thereto ( including 
the Code and these Rules) ;   
b)  assist ing the chairm an of t he Supervisory Board in the logist ics of t he Supervisory 
Board ( inform at ion, agenda, evaluat ion, etc.) ;   
c)  t he int roduct ion, educat ion and t raining program m e.  

$ UWLFOH�� � � 5 H� DSSRLQWP HQW� �WHUP �DQG�UHVLJ QDWLRQ��
5.1. The m em bers of the Supervisory Board shall be appointed in the m anner as provided 
in the Com pany's art icles of associat ion. The recom m endat ion or nom inat ion for 
appointm ent , as decided on by the joint  m eet ing of t he Supervisory – and Managing 
Board, shall state t he reasons for it .  On reappointm ent , t he m anner in which the 
candidate fulf illed his/ her dut ies as m em ber of the Supervisory Board shall be taken into 
account . Mem bers of t he Supervisory Board shall hold office for  a m axim um  per iod of 
three years and shall t hereafter  be eligible for re-appointm ent , provided that  no m em ber 
shall hold office for m ore than four 3-year term s or twelve years, as the case m ay be. 
Mem bers of t he Supervisory Board will resign upon reaching the age of 68 years. 

5.2. The Supervisory Board shall prepare a resignat ion rota t o prevent ,  to t he greatest  
extent  possible, re-appointm ents occurring sim ultaneously.  The present  resignat ion rota 
of t he Supervisory Board is at tached as $ QQH[ �%� �Subject  to art icle 6.3., m em bers of the 
Supervisory Board shall resign in accordance with t he resignat ion rota.   

5.3. Mem bers of the Supervisory Board shall ret ire early in the event  of inadequate 
perform ance, st ructural incom pat ibilit y of interests, and other instances where ret irem ent  
is deem ed necessary at  the discret ion of the Supervisory Board.  

5.4. Mem bers of the Supervisory Board who take on the m anagem ent  of t he Com pany 
tem porar ily , where the Managing Board m em bers are absent  or unable to discharge their  
dut ies, shall ( t em porar ily)  resign from  the Supervisory Board in order t o do so.  

$ UWLFOH�� �5 HP XQHUDWLRQ��
6.1. The Supervisory Board shall from  t im e to t im e subm it  proposals to the General 
Meet ing in respect  of t he rem unerat ion to be paid t o the chairm an and other m em bers of 
the Supervisory Board. The actual rules governing the rem unerat ion of t he Supervisory 
Board are at tached as $ QQH[ �&. The rem unerat ion of a Supervisory Board m em ber m ay 
not  be m ade dependent  on the Com pany's results. I f the fees of the m em bers of t he 
Supervisory Board are subject  to t axes, t he Com pany shall pay these taxes in conform ity 
with t he local requirem ents.  

6.2. I n f ixing the rem unerat ion of the Supervisory Board, t he following requirem ents 
m ust  be observed:   
a)  none of it s m em bers m ay receive shares and/ or opt ions or sim ilar r ights to acquire 
shares in t he Com pany's capital as part  of their  rem unerat ion;   
b)  none of it s m em bers m ay hold secur it ies as m eant  sub a)  other than for  long- term  
investm ent ;   
A m em ber of the Supervisory Board shall per iodically , at  least  every quarter , com ply with 
the request  of the com pany secretary t o give not if icat ion to t he com pany secretary of 
any changes in his or her ownership interest  in secur it ies in Dutch listed com panies.  

6.3. Mem bers of the Supervisory Board shall be reim bursed for  all reasonable costs 
incurred in connect ion with t heir at tendance of m eet ings. Any other expenses shall only 
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be reim bursed, eit her in whole or in part , if incurred with the prior consent  of the 
chairm an;  the chairm an will inform  the Supervisory Board on an annual basis.  

6.4. The rem unerat ion,  reim bursem ent  of expenses and other agreed term s and 
condit ions, including the date as of which such paym ents shall be m ade,  shall be 
determ ined by the General Meet ing and be agreed in writ ing between the Com pany and 
each indiv idual m em ber of t he Supervisory Board. The notes to t he annual accounts shall 
in any event  contain t he inform at ion prescribed by law as to t he seize and st ructure of 
the rem unerat ion of individual m em bers of the Supervisory Board.  

$ UWLFOH�� � , QWURGXFWLRQ�SURJ UDP P H�DQG�RQJ RLQJ �WUDLQLQJ �DQG�HGXFDWLRQ  
7.1. Once appointed, each m em ber of the Supervisory Board shall follow an int roduct ion 
program m e prepared and sponsored by the Com pany, addressing:   
a)  general f inancial and legal affairs;   
b)  f inancial report ing by the Com pany;   
c)  specific aspects unique to t he Com pany and its business act ivit ies;   
d)  responsibilit ies of m em bers of t he Supervisory Board.  

7.2. The Supervisory Board shall evaluate the int roduct ion program m e annually  to 
ident ify any other specific aspects in respect  of which further t raining and educat ion is 
required.  

$ UWLFOH�� �6XSHUYLVRU\ �%RDUG�P HHWLQJ V� � DJ HQGD� �WHOHFRQI HUHQFLQJ � �DWWHQGDQFH��
P LQXWHV� � �
8.1. Joint  m eet ings of t he Supervisory Board and the Managem ing Board shall be held at  
least  6 t im es per year. Addit ional m eet ings shall be held at  the request  of any m em ber of 
the Supervisory or Managing Board. Supervisory Board m eet ings are generally held at  
the off ices of the Com pany, but  m ay also take place elsewhere. I n addit ion, m eet ings 
m ay be held by telephone or v ideoconference provided that  all part icipants can hear each 
other sim ultaneously.  

8.2. Mem bers of the Supervisory Board who are frequent ly absent  dur ing m eet ings of the 
Supervisory Board shall be asked by the chairm an to explain their absence. Frequent  
absences shall be reported in the Supervisory Board's report .   

8.3. Unless the Supervisory Board decides otherwise, m eet ings of t he Supervisory Board 
shall be at tended by one or m ore m em bers of t he Managing Board, save for  m eet ings 
concerning:   
a)  t he evaluat ion of the funct ioning of t he Managing Board and its indiv idual m em bers, 
and the conclusions to be drawn from  that  evaluat ion  
b)  t he evaluat ion of the funct ioning of t he Supervisory Board and its individual m em bers, 
and the conclusions to be drawn from  that  evaluat ion;   
c)  t he desired profile,  scope and com posit ion of the Supervisory Board;   
d)  t he potent ial conflicts of interests of m em bers of the Managing Board within the 
m eaning of art icle 10.  
The external accountant  of t he Com pany shall at tend each Supervisory Board m eet ing at  
which the exam inat ion and preparat ion of t he annual accounts are discussed. The 
external accountant  shall receive the f inancial inform at ion underly ing the adopt ion of t he 
quarter ly or half yearly accounts and other interim  financial reports and shall be given 
the opportunity to respond to all inform at ion.  

8.4. Meet ings shall be convened by the com pany secretary on behalf of the m em ber(s)  
request ing the m eet ing.  Where this is pract ically possible, not ices convening a m eet ing 
and the agenda of it em s to be considered and discussed therein shall be dispatched 5 
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working days before the m eet ing and sent  t o each m em ber of the Supervisory Board and 
the m anaging board. 8.5. Minutes of the m eet ing shall be prepared by the secretary of 
the m eet ing. They shall generally be adopted in the next  m eet ing. I f all m em bers of the 
Supervisory Board agree on the contents of the m inutes, t hey m ay be adopted earlier.  
The m inutes shall be signed for adopt ion by the chairm an and shall be dispatched to all 
m em bers of the Supervisory Board as soon as pract ically  possible. The com pany 
secretary m ay issue and sign ext racts of t he adopted m inutes.  

$ UWLFOH�� �6XSHUYLVRU\ �%RDUG�UHVROXWLRQV�� TXRUXP � �YRWHV��LWHP V�WR�EH�FRQVLGHUHG� � �
9.1. Decisions of the Supervisory Board are taken in accordance with the art icles of 
associat ion of t he Com pany.  

9.2. The ongoing it em s to be considered and discussed at  Supervisory Board m eet ings 
include reviewing the Com pany's budget  and financial results, approving m ajor decisions 
requir ing Supervisory Board act ion, discussing and approving corporate st rategy (and 
changes thereto)  with t he Managing Board (e.g. long- term  st rategy, capital expenditures 
in excess of t he Com pany's budget ,  long- term  capital st ructures, new lines of business, 
m ajor acquisit ions and divestm ents)  and the r isks of the business and the result  of t he 
evaluat ion by the Managing Board of t he st ructure and operat ion of the internal r isk 
m anagem ent  and cont rol system s, as well as any significant  changes thereto. 

9.3. At  least  once a year, t he Supervisory Board shall discuss without  presence of t he 
Managing Board:   
a)  t he funct ioning of t he Supervisory Board and its indiv idual m em bers, and the 
conclusions to be drawn on the basis thereof;   
b)  t he desired profile, com posit ion and com petence of t he Supervisory Board;   
c)  t he funct ioning of t he Managing Board and its indiv idual m em bers and the conclusions 
to be drawn on the basis thereof;   
d)  t he evaluat ion of the int roduct ion, educat ion and t raining program m e as referred to in 
art icle 7;   

The report  of the Supervisory Board will refer t o the fact  that  t he m eet ing(s)  was/ were 
held.  

$ UWLFOH�� � �&RQIOLFW�RI �LQWHUHVWV  
10.1 A Supervisory Board m em ber shall not  part icipate in the discussions and/ or 
decision- taking process on a subject  or t ransact ion in relat ion to which he/ she has a 
conf lict  of interest  with the Com pany within t he m eaning of art icle 10.2. Such t ransact ion 
m ust  be concluded on term s at  least  custom ary in t he sector  concerned. Resolut ions to 
enter  into such t ransact ion m ust  be approved by the Supervisory Board. The chairm an of 
the Supervisory Board shall procure that  t ransact ions in respect  of which Supervisory 
Board m em bers have a conflict  of interest  will be referred to in the Com pany's annual 
report  wit h reference to the conflict  of interests and a declarat ion that  art icles 10.1, 10.2 
and 10.3 were com plied with.  

10.2 A m em ber of t he Supervisory Board shall in any event  have a conflict  of interests of 
significant  interest  to t he Com pany and/ or t he relevant  m em ber of the Supervisory Board 
� ³ FRQI OLFW�RI �LQWHUHVWV´ �  with t he Com pany if:   
a)  he/ she personally has a m aterial financial interest  in a com pany with which the 
Com pany intends to enter  into a t ransact ion;   
b)  he/ she has a fam ily law relat ionship � IDP LOLHUHFKWHOLMNH�YHUKRXGLQJ� �with a m em ber of 
the Managing or Supervisory Board of a com pany with which the Com pany intends to 
enter  into a t ransact ion;   
c)  he/ she is a m em ber of t he Managing or Supervisory Board of,  or holds sim ilar  off ice 
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with, a com pany with which the Com pany intends to enter into a t ransact ion;   
d)  under applicable law,  including the rules of any exchange on which the Com pany's 
shares (or depositary receipts thereof)  are listed, such conflict  of interests exists or is 
deem ed to exist ;   
e)  the Supervisory Board has ruled that  such conflict  of interests exists or is deem ed to 
exist .  

10.3. Each Supervisory Board m em ber (other t han the chairm an of t he Supervisory 
Board)  shall im m ediately report  any potent ial conflict  concerning a Supervisory Board 
m em ber t o t he chairm an of t he Supervisory Board. The Supervisory Board m em ber with 
such (potent ial)  conflict  of interests m ust  provide the chairm an of t he Supervisory Board 
with all inform at ion relevant  t o t he conflict  of interests, including inform at ion relat ing to 
the persons with whom  he/ she has a relat ionship under fam ily law � IDP LOLHUHFKWHOLMNH�
YHUKRXGLQJ� . I n all circum stances other than the ones listed in art icle 10.2 under d)  and 
e) , t he chairm an of the Supervisory Board will determ ine whether a reported (potent ial)  
conf lict  of interests qualif ies as a conflict  of interests to which art icle 10.1 applies.  

I n case the chairm an of the Supervisory Board has a (potent ial)  conf lict  of interest  he 
shall im m ediately report  such potent ial conflict  t o the Supervisory Board. The chairm an 
of t he Supervisory Board m ust  provide the Supervisory Board with all inform at ion 
relevant  to the conflict  of interests, including inform at ion relat ing to t he persons with 
whom  he/ she has a relat ionship under fam ily law � IDP LOLHUHFKWHOLMNH�YHUKRXGLQJ� . I n all 
circum stances other than the ones listed in art icle 10.2 under d)  and e) ,  the Supervisory 
Board will determ ine whether a reported (potent ial)  conflict  of interests qualif ies as a 
conf lict  of interests to which art icle 10.1 applies.  

10.4. Art icle 10.2 applies P XWDWLV�P XWDQGLV�to m em bers of the Managing Board. I n 
addit ion, a conflict  of interests is deem ed to exist  in case the Com pany intends to enter 
into a t ransact ion with a person or ent it y t hat  holds at  least  ten percent  of t he shares in 
the Com pany. Each m em ber of the Managing Board shall im m ediately report  any 
potent ial conflict  of interests concerning a m em ber of the Managing Board to the 
chairm an of the Supervisory Board. The Managing Board m em ber with such (potent ial)  
conf lict  of interests m ust  provide the chairm an of t he Supervisory Board with all 
inform at ion relevant  t o the conflict  of interests, including inform at ion relat ing to t he 
persons with whom  he/ she has a relat ionship under fam ily law � IDP LOLHUHFKWHOLMNH�
YHUKRXGLQJ� . I n all circum stances other than the ones listed in art icle 10.2 under d)  and 
e) , t he Supervisory Board will determ ine whether a reported (potent ial)  conflict  of 
interests qualif ies as a conflict  of interests pursuant  to which the t ransact ion m ust  be 
concluded on term s at  least  custom ary in t he sector concerned.  Resolut ions to enter into 
such t ransact ion m ust  be approved by the Supervisory Board. The chairm an of t he 
Supervisory Board shall procure that  these t ransact ions will be referred to in the 
com pany's annual report  wit h reference to t he conflict  of interests and a declarat ion that  
this art icle 10.4 was com plied with.  

10.5. The external auditor shall in any event  have a conflict  of interests with t he 
Com pany, if:   
a)  under applicable law, including the rules of any exchange on which the Com pany's 
shares (or depositary receipts thereof)  are listed, such conflict  of interests exists or is 
deem ed to exist ;   
b)  t he Supervisory Board at  his/ her sole discret ion has ruled that  such conflict  of 
interests exists or  is deem ed to exist .  

The external auditor of t he Com pany, as well as each m em ber of the Managing and 
Supervisory Board shall im m ediately report  any potent ial conflict  concerning the external 
auditor to the chairm an of t he Supervisory Board. The external auditor of t he Com pany, 



   
 

 9 

as well as each m em ber of t he Managing and Supervisory Board m ust  provide all 
inform at ion relevant  t o the conflict  of interests to the chairm an of t he Supervisory Board.   
The chairm an of t he Supervisory Board shall procure that  those m easures will be 
m ent ioned in t he Com pany's annual report  wit h reference to t he conflict  of interests and 
a declarat ion that  t his art icle 10.5 was com plied with.  

$ UWLFOH�� � �&RP SODLQWV��Z KLVWOH�EORZ HUV  
11.1. The Managing Board shall ensure that  em ployees have the opportunit y,  w it hout  
jeopardising their legal posit ion, t o report  alleged ir regularit ies of a general,  operat ional 
and financial nature within the Com pany to an officer designated for such purpose by 
him .  

11.2. Alleged ir regular it ies that  relate to the funct ioning of t he m em bers of the Managing 
Board shall be reported to the chairm an of t he Supervisory Board.  

11.3. The arrangem ents for whist leblowers will be placed on the Com pany's website as 
referred to in art icle 1.7. 
 
$ UWLFOH�� � �, QI RUP DWLRQ��UHODWLRQVKLS�Z LWK�WKH�P DQDJ LQJ �ERDUG��
12.1 The Supervisory Board, and it s indiv idual m em bers, have their own responsibilit y for 
obtaining all inform at ion from  the Managing Board and the external auditor t hat  the 
Supervisory Board requires for  the due perform ance of it s dut ies. I f the Supervisory 
Board deem s it  necessary, it  m ay obtain inform at ion from  officers and external advisors 
of t he Com pany. The Managing Board shall provide the necessary m eans for t his 
purpose. The Supervisory Board m ay require that  certain off icers and external advisors 
at tend it s m eet ings.  

12.2 The Managing Board shall t im ely provide the Supervisory Board with inform at ion ( if 
possible, in wr it ing)  on all facts and developm ents concerning the Com pany which the 
Supervisory Board m ay need to funct ion as required and to proper ly carry out  it s dut ies.  

12.3 The Managing Board shall on a m onthly basis provide the Supervisory Board with a 
report  prepared in a form at  as agreed from  t im e to t im e and set t ing out  detailed 
inform at ion on LQWHU�DOLD�finance, m arket ing, investm ents and staff.  This per iodic report  
shall be accom panied by a let ter from  the Managing Board containing an explanat ion of,  
and com m ents on, t he above as well as inform at ion concerning it s policies.  

12.4 Each year, wit hout  prej udice to the above,  the Managing Board shall provide the 
Supervisory Board with a budget  for t he following year, an up- to-date version of it s long-
term  plans, t he m ain features of the st rategic policy, the general and financial r isks, t he 
m anagem ent  and cont rol system s of t he com pany and the com pliance with all relevant  
laws and regulat ions. These docum ents will be provided in t im e so as to enable the 
Supervisory Board to give it s approval of t he then current  year.   

12.5 I f a m em ber of t he Supervisory Board should receive inform at ion or indicat ions 
relevant  to the Supervisory Board in t he proper perform ance of it s supervisory and 
advisory tasks ( from  a source other than the Managing or Supervisory Board) , he shall 
m ake this inform at ion available to the chairm an as soon as possible. The chairm an of t he 
Supervisory Board shall subsequent ly inform  the ent ire Supervisory Board.  

$ UWLFOH�� � �5 HODWLRQVKLS�Z LWK�WKH�VKDUHKROGHUV��
13.1. I n accordance with t he Com pany's art icles of associat ion, general m eet ings of 
shareholders m ay be convened at  the request  of a Supervisory Board m em ber. The 
person convening the m eet ing shall ensure that  it  is held in due t im e and that  t he 
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shareholders are inform ed by m eans of the explanat ion to the annual report  of all facts 
and circum stances relevant  to the it em (s) on the agenda. The explanat ion to t he annual 
report  will be placed on the website of the com pany,  referred to in art icle 1.7.  
 
13.2. The m em bers of t he Managing and Supervisory Board shall part icipate in 
shareholders m eet ings, unless they are prevented from  at tending on serious grounds.   

13.3. The Supervisory Board shall provide the General Meet ing with any inform at ion it  
m ay require concerning an item  on the agenda, unless im portant  interests 
� ] Z DDUZ HJHQGH�EHODQJHQ� �of t he Com pany or any law, rules or regulat ions applicable to 
the Com pany prevent  it  from  doing so. The Supervisory Board shall specify t he reasons 
for  invoking such im portant  interests.  

13.4. The Managing Board and the Supervisory Board are responsible for the corporate 
governance st ructure of the Com pany and m ust  give account  t o t he General Meet ing in 
relat ion to such st ructure. Each year t he broad out line of the Com pany's corporate 
governance st ructure shall be set  forth in a separate chapter of t he annual report .  I n this 
chapter where the best  pract ices of the Code were followed and if not ,  the reason for not  
doing so, and to which extent  t he Com pany deviates from  these best  pract ices. Each 
significant  change in t he Com pany's corporate governance st ructure and the com pliance 
of t he Code shall be addressed in a separate it em  on the agenda for considerat ion by the 
General Meet ing.  

$ UWLFOH�� � �5 HODWLRQVKLS�Z LWK�WKH�Z RUNV�FRXQFLO  
14.1. The Supervisory Board shall annually f ix a schedule for  at tendance by one or m ore 
of it s m em bers of t he consultat ive m eet ings with the (cent ral)  works council, to the 
extent  t hat  the law or an agreem ent  with t he (cent ral)  works council requires m em bers 
to be present . At tendance is required by law at  m eet ings as referred to in sect ion 24, 
paragraph 1 of the Works Councils Act  � : HW�RS�GH�RQGHUQHP LQJVUDGHQ� �where the 
general course of affairs of t he com pany or proposals as referred to in sect ion 25, 
paragraph 1 of the Works Councils Act  are discussed. I n addit ion, t he Supervisory Board 
m ay schedule other m eet ings with the (cent ral)  works council.   

14.2. The Supervisory Board shall annually draw up a list  of m em bers of the Supervisory 
Board who are available to at tend m eet ings of t he (cent ral)  works council where the law 
does not  require such at tendance.  

14.3. The chairm an of t he Supervisory Board is pr im ar ily  responsible for m aintaining and 
co-ordinat ing contacts with t he (cent ral)  works council.  I f a m em ber of the Supervisory 
Board is inv ited to at tend a m eet ing of the (cent ral)  works council, he shall accept  the 
invitat ion only aft er  consultat ion with t he chairm an.  

14.4. Proposals of t he Managing Board requir ing pr ior approval or authorisat ion by the 
Supervisory Board and in respect  of which the (cent ral)  works council has an advisory 
r ight  m ust  f irst  be approved by the Supervisory Board. I f granted, t his approval shall be 
given subject  to a posit ive or  neut ral advice by the (cent ral)  works council.   
 

$ UWLFOH�� � �&RQILGHQWLDOLW\   
Mem bers of t he Supervisory Board shall t reat  all inform at ion and docum entat ion acquired 
within the fram ework of their m em bership with the necessary discret ion and,  in the case 
of classified inform at ion, with the appropriate secrecy. Classified inform at ion shall not  be 
disclosed outside the Supervisory or Managing Board, m ade public or otherwise m ade 
available to third part ies, even after resignat ion from  the Supervisory Board, unless it  
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has been m ade public by the Com pany or it  has been established that  t he inform at ion is 
already in the public dom ain.  
 

$ UWLFOH�� � �1 RQ� FRP SOLDQFH� �DP HQGP HQW  
16.1 Without  prej udice to the provisions of art icles 1.2 and 13.4, the Supervisory Board 
m ay occasionally decide at  it s sole discret ion not  to com ply with and adhere to these 
Rules pursuant  t o a Supervisory Board resolut ion to that  effect . Such resolut ions shall be 
referred to in the Supervisory Board's report .  

16.2 Without  prej udice to the provisions of art icles 1.2 and 13.4, these Rules m ay be 
am ended by a resolut ion of t he Supervisory Board to that  effect  aft er consultat ion with 
the Managing Board. Such resolut ions shall be referred to in t he Supervisory Board's 
report .   
 

$ UWLFOH�� � �* RYHUQLQJ �ODZ �DQG�MXULVGLFWLRQ  
17.1. These Rules shall be governed by and const rued in accordance with the law of t he 
Nether lands.  

17.2. The courts of Rot terdam , the Netherlands, shall have exclusive j urisdict ion to set t le 
any dispute ar ising from  or in connect ion with t hese Rules ( including any dispute 
regarding the existence, validity  or t erm inat ion of t hese Rules) .  
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