


























































































25.I A supervisory director may be suspended or dismissed by the general

meeting at any time.
25.2 The provisions of Article 17.2, 17.3 and 17.5 shall apply by analogy to the

suspension and dismissal of supervisory directors.
25.3 The supervisory directors retire periodically in accordance with a rotation

plan drawn up by the supervisory board. Each supervisory director thus
retiring may be re-appointed.

Article 26. Remuneration of supervisory directors.
The general meeting shall establish the remuneration for each supervisory director.
The supervisory directors are entitled to an indemnification of the company and a
D&O insurance in accordance with the provisions of Article 34.

Article 27. Duties of the supervisory board; regulations.
27.1 It shall be the duty of the supervisory board to supervise the management of

the management board and the general course of affairs of the company and

the business connected with it. The supervisory board shall assist the
management board by giving advice. In performing their duties, the
supervisory directors shall act in accordance with the interests of the
company and the business connected with it.

27.2 The management board shall furnish the supervisory board on time with all
information it requires to perform its duties. At least once a year, the
management board shall inform the supervisory board in writing of the main
aspects of the strategic policy, the general and financial risks and the
company's management and auditing systems.

27.3 The supervisory board may determine that one or more of its members is

authorised to access, with or without the presence of an expert as referred to
in Article 27.4, all the premises of the company and to inspect all books,
correspondence and other documents and be informed of all past acts.

The supervisory board may also determine that only some of the powers

mentioned in the last preceding sentence may be exercised.

27.4 The supervisory board may in exercising its duties seek the assistance or
guidance of one or more experts to be appointed by the supervisory board in
exchange for a fee to be agreed on with the supervisory board, which shall
be paid by the company.

27.5 The supervisory board may appoint a delegated supervisory director from
its number who is charged in particular with the daily contact with and the
regular supervision of the management board in all matters that concern the
company. The supervisory board may also delegate certain powers that fall
under its authority to this delegated supervisory director. The supervisory

board may also appoint one or more deputy delegated supervisory directors
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to replace a delegated supervisory director in the event of a vacancy or his
absence.

27.6 The supervisory board shall draw up regulations which contain further rules
about the manner in which its meetings are conducted, the decision-making
process as well as its working methods.

Article 28. Chairman of the supervisory board.
28.1 The supervisory board appoints from its ranks a chairman and a deputy

chairman who is to replace the chairman in his absence. It shall appoint a

secretary, from its own ranks or elsewhere, and it shall make adequate

provisions for his replacement.

28.2 In the absence of the chairman and the deputy chairman at a meeting, the

meeting shall itself appoint a chairman.

Article 29. Meetings; decision-making.
29.1 The supervisory board shall meet as often as deemed necessary by the

chairman or by two other supervisory directors or the management board,
but at least twice a year. The chairman or his deputy shall chair the meeting;
the secretary shall draw up minutes of the meeting. The managing directors
shall attend these meetings, save where the supervisory board indicates that
it wishes to meet separately.

29.2 Supervisory board meetings may be held by an assembly of supervisory
directors in person, by telephone, "video conference" or by other means of
communication, provided that all the supervisory directors participating in
such meeting are able to communicate with each other simultaneously.
Participation in a meeting held in any of the above ways shall constitute
presence at such meeting.

29.3 Supervisory board resolutions at all times may be adopted in writing,
provided the proposal concerned is submitted to all supervisory directors
then in office and none of them objects to this manner of adopting
resolutions. Adoption of resolutions in writing shall be effected by written
statements from all supervisory directors then in office.

29.4 At the first next supervisory board meeting held after the consultation of
supervisory directors in the manner set out in Article 29.3, the chairman of
that meeting shall inform the meeting of the results of that consultation.

29.5 A supervisory board resolution can at all times be evidenced by means of a

written statement to that effect from the chairman of the supervisory board
and, in the event of a vacancy or his absence, by one of the other
supervisory directors.

29.6 A supervisory board member may not participate in deliberating or
decision-making within the supervisory board, if with respect to the matter
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concemed he has a direct or indirect personal interests that conflicts with
the interests of the Company and the business connected with it. Article
20.3 applies by analogy. This prohibition does not apply if the conflict of
interests exists for all supervisory directors or the sole supervisory director.

Article 294. Vacancy or absence.

29A.1 If and as long as one or more seats on the supervisory board are vacant, the
supervision of the Company will be temporarily entrusted to the person or
persons who (whether as a stand-in or not) do occupy a seat in the

supervisory board. The supervisory board will as soon as possible take the
necessary measures required for the appointment of a new supervisory
board member by the general meeting. Pending the appointment of a new
supervisory board member by the general meeting, the supervisory board
may determine that a vacant seat will be temporarily occupied by a person
(a stand-in) designated by the supervisory board, if and to the extent the
supervisory board deems that such temporary designation is necessary due

to the specific circumstances of a case. Persons that can be designated as

such include (without limitation) former supervisory board members. The

term ofoffice ofa person designated by the supervisory board as a stand-in
will automatically end upon the appointment by the general meeting of the
stand-in person or someone else as the new supervisory board member to
fulfil the vacant seat permanently. In case no appointment of a supervisory
director is put on the agenda of the first general meeting that is convened

after the designation of a person as stand-in, the term of office of the stand-

in person will end automatically after six months after the date of the first
general meeting.

29A.2 If and as long as all seats on the supervisory board are vacant and no seat is

temporarily occupied, the management board will decide to what extent and

in which manner the duties and authorities of the supervisory board will
temporarily be taken care of. In addition, the management board will as

soon as possible take the necessary measures required for the appointment
of new supervisory board members by the general meeting.

291-3 For the purpose of this Article 29A, the seat of a management board
member who is unable to perform his duties (belet) will be treated as a
vacant seat.

29A.4 The provision of Article 22.3 applies by analogy.

Article 30. Committees.
30.1 Without prejudice to its duties, the supervisory board may appoint one or

more committees from its ranks whose task it is to deal with issues specified
by the supervisory board.
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30.2 The composition of such committee(s) is determined by the supervisory

board.

30.3 The general meeting may remunerate the members of the committee(s) for
their efforts.

CHAPTER X. FINANCIAL YEAR, ANNUAL ACCOUNTS AND BOARI)
REPORT. AUDITOR. ADOPTION OF THE ANNUAL ACCOUNTS AND
RELEASE FROM LIABILITY. PROFITS AND DISTRIBUTIONS.
Article 31. Financial year, annual accounts and board report.
31.1 The company's financial year shall be the calendar year.

3l.2 Annually, not later than four months after the end of the financial year, the

management board shall prepare annual accounts, and shall deposit the

same for inspection by the shareholders at the company's office. Within the
same period, the management board shall also deposit the board report for
inspection by the shareholders, unless Section 2:396, paragraph 6, or
Section 2:403 of the Dutch Civil Code applies to the company.

31.3 The annual accounts shall consist of a balance sheet, a profit and loss

account and explanatory notes.

31.4 The annual accounts shall be signed by the managing directors and the

supervisory directors. If the signature of one or more of them is missing,

this shall be stated and reasons for this omission shall be given.

31.5 Annually, the supervisory board shall prepare a report, which shall be

enclosed with the annual accounts and the board report. The provisions of
Article 31.2 shall apply by analogy.

31.6 The company shall ensure that the annual accounts, the board report, the
report of the supervisory board and the information to be added by law are

kept at its office as from the day on which notice of the annual general

meeting of shareholders is given. Shareholders may inspect the documents

there and obtain a copy free ofcharge.
31.7 The provisions of Book 2, Title 9 Dutch Civil Code shall apply to the

annual accounts, the board report and the information to be added by law.

Article 32. Auditor.
32.1 The general meeting shall instruct an auditor to audit the annual accounts

drawn up by the management board in accordance with Section 2:393

paragraph 3 Dutch Civil Code.

32.2 The auditor has the right to inspect all the books and documents of the

company. His fee shall be borne by the company.

32.3 The auditor shall report to the management board and the supervisory board

on the result of his audit. He shall as a minimum present his findings with
regard to the reliability and continuity of the automated dated processing.
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The auditor shall set out the results of his audit in a certiÍicate as to whether
the annual accounts give a true and fair view.

32.4 The annual accounts cannot be adopted if the general meeting has not been

informed of the auditor's statement which must be added to the annual

accounts, unless a legally valid reason is given for the absence of this
statement under the additional information.

Article 33. Adoption of the annual accounts. Release from liability.
33.1 The general meeting shall adopt the annual accounts.

33.2 At the general meeting of shareholders at which it is resolved to adopt the
annual accounts, a proposal to grant discharge to the managing directors for
the policy pursued and a proposal to grant discharge to the supervisory
directors for the performance of the supervisory duties, insofar as the

exercise of these duties is reflected in the annual accounts or otherwise
disclosed to the general meeting prior to the adoption of the annual

accounts, shall be brought up separately for discussion.
Article 34. Indemnification.
34.1 To the extent permissible by law, the company will indemnify and hold

harmless each member of the management board and of the supervisory
board, both former members and members currently in office (each of them,
for the purpose of this Article 34 only, an "Indemnified Person"), against

any and all liabilities, claims, judgments, fines and penalties ("Claims")
incurred by the Indemnified Person as a result of any expected, pending or
completed action, investigation or other proceeding, whether civil, criminal
or administrative (each, a "Legal Action"), of or initiated by any party other
than the company itself or a group company (groepsmaatschappij) thereof,
in relation to any acts or omissions in or related to his capacity as an

Indemnified Person. Claims will include derivative actions of or initiated by
the company or a group company (groepsmaatschappi) thereof against the
Indemnified Person and (recourse) Claims by the company itself or a group
company (groepsmaatschappi) thereof for payments of Claims by third
parties if the Indemnified Person will be held personally liable therefore.

34.2 The Indemnified Person will not be indemnif,red with respect to Claims in
so far as they relate to the gaining in fact of personal profits, advantages or
remuneration to which he was not legally entitled, or if the Indemnified
Person has been adjudged to be liable for wilful misconduct (opzet) or
intentional recklessnes s (bewuste roekeloosheid).

34.3 The company will provide for and bear the cost of adequate insurance

covering Claims against sitting and former managing directors and sitting
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and former supervisory directors ("D&O insurance"), unless such

insurance cannot be obtained at reasonable terms.

34.4 Any expenses (including reasonable attorneys' fees and litigation costs)
(collectively, "Expenses") incurred by the Indemnified Person in
connection with any Legal Action will be settled or reimbursed by the
company, but only upon receipt of a written undertaking by that
Indemnified Person that he will repay such Expenses if his right to be

indemnified is not determine as describe in Article 34.2. Expenses will be

deemed to include any tax liability which the Indemnified Person may be
subject to as a result of his indemnification.

34.5 Also in case of a Legal Action against the Indemnified Person by the
company itself or its group companies (groepsmaatschappijen), the
company will settle or reimburse to the Indemnified Person his reasonable

attorneys' fees and litigation costs, but only upon receipt of a written
undertaking by that Indemnified Person that he will repay such fees and
costs if a competent court in an irrevocable judgment has resolved the Legal
Action in favour of the company or the relevant group company
(groepsmaatschappi) rather than the Indemnified Person.

34.6 The Indemnified Person may not admit any personal financial liability vis-
à-vis third parties, nor enter into any settlement agreement, without the
company's prior written authorisation. The company and the Indemnified
Person will use all reasonable endeavours to cooperate with a view to
agreeing on the defence of any Claims, whereby the individual interest of
the IndemniÍied Person vis a vis other Indemnif,red Persons will be taken
into account. In the event that the company and the Indemnified Person fail
to reach such agreement, the Indemnified Person will comply with all
directions given by the company in its sole discretion, in order to be entitled
to the indemnity contemplated by this Article 34.

34.7 The indemnity contemplated by this Article 34 does not apply to the extent
Claims and Expenses are reimbursed by insurers.

34.8 This Article 34 can be amended without the consent of the Indemnified
Persons as such. However, the provisions set forth herein nevertheless

continues to apply to Claims and/or Expenses incurred in relation to the acts

or omissions by the Indemnified Person during the periods in which this
Article 34 was in effect.

34.9 The indemnity contemplated by this Article 34 only applies to those who
are or will become member of the management board or member of the
supervisory board as per the eighteenth day of April two thousand eleven.

Article 35. Profits.
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35.1 The management board shall annually, with the approval of the supervisory
board, determine which part of the profits - the positive balance on the
profit and loss account, is added to the reseryes.

35.2 The profit remaining after transfer to the reseryes is available to the general

meeting.

35.3 The management board may, with the approval of the supervisory board,
resolve to distribute an interim dividend.

35.4 Distributions may be made only up to an amount which does not exceed the
amount of the distributable equity.

35.5 The payrnents to shareholders is also governed by Section 2:105 Dutch
Civil Code.

35.6 With respect to dividend and other payments on bearer shares, the company
shall be discharged towards the entitled party by making those dividends or
payments available to or in accordance with the instructions of the
Euroclear participants.

Article 36. Payments in shares or other securities and payments from the
reserves.

36.I The general meeting may, on a proposal of the management board that has

been approved by the supervisory board, resolve that a profit distribution
(interim or otherwise) is paid in part or in whole not in cash but in shares or
other securities (which may or may not be convertible into shares or which
by being exercised or converted give a right to or constitute a right to
subscribe for shares) in the company. If the management board is authorised
to issue shares or the other kind of securities referred to in the previous

sentence, such resolution of the general meeting as referred to in the
previous sentence shall require the co-operation of the management board
(subject to the approval ofthe supervisory board).

36.2 In derogation of the provisions of Article 36.1, a resolution to make an

interim profit distribution in shares or other securities (which may or may
not be convertible into shares or which by being exercised or converted give
a right to or constitute a right to subscribe for shares) shall be adopted by
the management board subject to the approval of the supervisory board, if
the management board has been authorised to issue the shares concemed (or
other mentioned securities in the company).

36.3 The general meeting may on the proposal of the management board that is
approved by the supervisory board resolve to make payments to
shareholders from the distributable part of its equity. These pa5rments, too,
may be made in whole or in part not in cash but in shares or other securities
(which may or may not be convertible into shares or which by being
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exercised or converted give a right to or constitute a right to subscribe for
shares) in the company. If the management board is authorised to issue

shares or the other kind of securities referred to in the previous sentence,

such resolution of the general meeting as referred to in the previous

sentence shall require the co-operation of the management board (subject to
the approval ofthe supervisory board).

36.4 In the event of a merger of a subsidiary company or group company of the

company, the corporate body of the company that is authorised to issue

shares shall, with the approval of the supervisory board, be authorised to
issue shares as part of the merger, also to non-shareholders, from one or
more reserves of the company that it must not maintain by law or these

Articles of Association.
Article 37.Date, place, currency and payment method.
37.I Dividend and other payments are paid on the date or dates, at the place or

places, in the cuÍrency or currencies and in the manner determined by the
management board. The date, crurency or cuÍrency (with a cash payment)

and payment method may differ, depending on the class or type of shares

and/or the place of payment. The payment shall be announced in accordance

with the provisions of Article 46.1.

37.2 Shareholders claims in respect of payments shall expire after five years.

CHAPTER XI. THE GENERAL MEETINGS OF SHAREHOLDERS.
Article 38. Annual meeting.
38.1 The annual meeting shall be held annually, ultimately in the month of June.

38.2 The agenda for the annual meeting shall contain, inter alia, the following
items for discussion:
(a) discussion ofthe board report;

(b) discussion and adoption ofthe annual accounts;

(c) allocation of profits remaining after reservation;
(d) release from liability of managing directors;
(e) release from liability ofsupervisory directors;
(0 (if required) appointment of the auditor;
(g) other subjects brought up by the supervisory board, the management

board or the shareholders, taking into account the provisions of the
Articles of Association and announced as provided for in Article
46.1, such as on the designation of corporate body of the company

that is authorised to issue shares and on the authorisation of the

management board to acquire company shares or depositary receipts

for such shares by the company.

Article 39. Other general meetings of shareholders.
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Other general meetings of shareholders shall be held as often as deemed necessary

by the supervisory board or the management board, without prejudice to the
provisions of Sections 2:I08a,2:110,2: 1 1 1 and 2:ll2 Dutch Civil Code.

Article 40. Convening a meeting and the agenda.
40.1 The general meetings of shareholders are convened by the supervisory

board or the management board.

40.2 The notice convening the meeting must be sent no later than on the forty-
second day prior to the day of the meeting or at a shorter term at the
discretion of the management board if permitted by law.

40.3 The notice convening the meeting must state the location, the time, the
items to be discussed, the procedure for participation in the meeting through
a written proxy, the procedure for participation in the meeting and the
exercise of voting rights by means of an electronic means of
communication, if this right can be exercised in accordance with Article
45.4, and the address of the website of the company as well as other
information prescribed by law. A proposal to amend the Articles of
Association or to reduce the capital must always be announced in the
convening notice.

40.4 Further communications which must be made to the general meeting
pursuant to the law or these Articles of Association can be made by
including such communications either in the notice, or in a document which
is deposited at the company's office for inspection, provided a reference
thereto is made in the notice itself.

40.5 An ltem for which a written request has been filed with the management

board or the supervisory board to discuss them, by one or more shareholders

and/or one or more persons with meeting rights, who, alone or jointly
satisfy the requirements set in Article 2:ll4a paragraph I of the Dutch Civil
Code, is included in the notice convening the meeting or have been

announced in the same manner, provided the management board or the
supervisory board has received the reasons for the request or a proposal for
a resolution no later than on the sixtieth day prior to that of the meeting.

40.6 The notice shall state the requirements for admittance to the meeting as set

out in Articles 44.I to 44.5 inclusive.
40.7 The convening of the meeting shall be carried out in the manner described

in Anicle 46.

40.8 Items not included in the notice may be announced at a later stage, with due

observance of the term prescribed for the convening of the meeting, in the
mannff described in Article 46.
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40.9 Unless the notice convening the meeting is accompanied by all the

documents that, in view of the meeting, by law or these Articles of
Association must be made available for inspection by the shareholders at the

offices of the company and at such places as mentioned in the convening
notice, these documents must be made available free of charge to the

shareholders.

40.10 Holders of a right of usufruct and a right of pledge who have the voting
rights vested in the shares are also included as shareholders in this Article
40.

Article 41. Place of meetings.
General meetings of shareholders shall be held inAmsterdam, municipality
HaarlemmeÍïneer (Schiphol) or Utrecht.

Article 42. Chairman of the meeting.
42.1 The general meetings of shareholders shall be presided over by the

chairman of the supervisory board or his deputy. The supervisory board
may, however, designate another person to preside over the meeting.

42.2 If the chairmanship of a meeting is not provided for in accordance with
Article 42.I, the meeting shall itself provide for its chairmanship, with the
proviso that until such time a managing director designated for this purpose

by the managing directors present shall act as the chairman.
Article 43. Minutes.
43.1 Minutes shall be kept of the proceedings of the general meeting of

shareholders by a secretary designated by the chairman; the minutes shall be

adopted by the chairman and the secretary and signed by them in witness
thereof.

43.2 The chairman, however, may determine that a notarial report shall be made

up of the proceedings of the meeting. In that case, the co-signing by the
chairman shall be sufficient.

43.3 Without prejudice to the provisions of Articles 43.1 and 43.2, for each

resolution adopted the company shall determine:
(a) the number of shares for which valid votes have been cast;
(b) the percentage of shares that the number referred to under (a)

represents in the issued capita|'
(c) het total number of valid votes cast; and
(d) the number of votes cast in favour of and against the proposal, as

well as the number of abstentions.

Article 44. Right to affend meetings. Admittance.
44.1 Each shareholder who is entitled to cast votes and each holder of a right of

usufruct or a right of pledge on shares who is entitled to cast votes has the
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right to attend the general meeting of shareholders, to take the floor and to
exercise their right to cast votes. With registered shares, the management

board must be notified in writing of an intention to attend the meeting. This
notice must have been received by the management board not later than on
the date stated on the notice convening the meeting.

44.2 The rights to attend meetings under Article 44.1 may be exercised by a
holder of a written (which expressly includes electronic) proxy provided
that the proxy has been deposited no later than the time and at the place as

stated in the convening notice, or the company has been notified of the
proxy by means of electronic communication in a way as mentioned in the
convening notice.

44.3 If the voting right attached to a share is vested in a holder of a right of
usufruct or a right of pledge instead of a shareholder, then the shareholder

shall also have the right to attend the general meeting of shareholders and to
take the floor there, provided that the management board has been notified
in accordance with Article 44.1 of the intention to attend the meeting.

Article 44.2 shall apply by analogy.

44.4 With regard to voting rights and/or meeting rights, the company will also

regard as a shareholder, with the provisions in Sections 2:88 and 2:89 of the
Dutch Civil Code applying mutatis mutandis, those listed by name in a

written statement from the Euroclear participant stating that the number of
bearer shares quoted in the statement belong to its collective depository and

that such person mentioned in the statement participates in the collective
depositary for the number of bearer shares quoted in the statement on the
record date, provided that the statement in question has been filed on time at

the location announced in the convening notice, such on receipt ofproofof
receipt, which will serve as an admission pass to the meeting. The

convening notice to the meeting shall state the latest date by which this must

be done. The provisions of this Article 44.4 apply by analogy to holders of a
right of usufruct and holders of a right of pledge on bearer shares with
voting rights and their proxy holders.

44.5 For the application of Articles 44.1 through 44.3, those who, on the twenty-
eighth day prior to the meeting, have those rights and are registered as such

in the register designated by the management board are entitled to vote and

attend the meeting.

The convening notice of the meeting must state the record date and how
those holding voting rights and rights to attend the meeting can register and

how they can exercise their rights.
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44.6

44.7

44.8

44.9

44.10

44.11

The date in the notice convening the meeting, referred to in Articles 44.1 to
44.4 inclusive, cannot be set earlier than on the seventh day prior to that of
the meeting, or so much earlier as at any time permitted by law.
The management board is authorised to determine that the rights in respect

of a general meeting of shareholders as referred to in Article 44.1 can be
exercised by using an electronic means of communication. If so decided, it
will be required that the shareholder can be identified through the electronic
means of communication, follow the discussions in the meeting and, if
entitled to do so, exercise the voting right. The management board may also
determine that the electronic means of communication used must allow the
shareholder to participate in the discussions
The management board may give further requirements with respect to the
use of electronic means of communication as referred to in Article 44.7,

provided these conditions are reasonable and necessary for the identification
of a shareholder and for the reliability and safety of the communication.
These requirements must be announced in the convening notice. The
foregoing does, however, not restrict the authority of the chairman of the
meeting to take such action as he deems fit in the interest of the meeting
being conducted in an orderly fashion. Any non or malfunctioning of the
means of electronic communication used is at the risk of the shareholder
using the same.

The managing directors and the supervisory directors are authorised in
person to attend the general meetings of shareholders and to take the floor;
they have as such the right to give advice at the meeting. Also, the external
auditor of the company is authorised to attend and address the general

meetings of shareholders.

The chairman shall decide whether any other persons besides those who
have a right of attendance under the provisions of this Article shall be
admitted to the meeting.

Each shareholder or his representative must sign the attendance list. The
attendance list will contain in respect of each shareholder present or
represented his name, insofar as applicable the number of votes that can be
exercised by him and, if applicable, the name of his representative. The
attendance list will furthermore contain the aforementioned information in
respect of persons who participate in the meeting in accordance with Article
44.7 or who have cast their votes in the manner referred to in Article 45.4.

The chairman of the meeting may decide that the attendance list must also
be signed by other persons present at the meeting. The company is
authorised to apply such verification procedures as it reasonably deems
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necessary to establish the identity of shareholders and, where applicable, the
identity and authority of representatives.

Article 45. Decision-making and votes.
45.1 Each share shall give the right to cast one vote.
45.2 Save where the law or these Articles of Association prescribe a larger

majority, all resolutions of the general meeting of shareholders are adopted

by an absolute majority of the votes cast.

45.3 Items that have been placed on the agenda in accordance with Article 40.5
may be voted on by an absolute majority of the votes cast, representing at
least one third of the issued capital. If an absolute majority of the votes cast
is in favour of a proposal but this majority does not represent at least one
third of the issued capital, a new meeting may be convened at which the
proposal may be adopted by an absolute majority of the votes cast,
regardless of the proportion of the capital represented at the meeting, unless

the law prescribes alarger majority of votes or a quorum.
45.4 The management board may decide that votes can be cast before the general

meeting of shareholders via an electronic means of communication or by
letter, in which case these votes are the equivalent of votes that are cast
during the meeting. These votes cannot be cast before the record date
announced in the convening notice as referred to in Article 44.5. Without
prejudice to the other provisions in Article 44, the convening notice
announces the manner in which those entitled to vote can exercise their
rights prior to the meeting and under which conditions.

45.5 If in an election of persons no majority is obtained, a second free vote shall
be taken.

If again no majority is obtained, further votes shall be taken until either one
person obtains a majority or the election is between two persons only, both
of whom receive an equal number of votes.

In the event of such further elections (not including the second free vote)
each election shall be between the persons who participated in the preceding
election, with the exclusion of the person who received the smallest number
of votes in such preceding election. If in the preceding election more than
one person received the smallest number of votes, it shall be decided which
candidate should not participate in the new election by randomly choosing a

name.

If votes are equal in an election between two persons, it shall be decided
who is elected by randomly choosing a name.

45.6 If the votes are tied at another election than between two persons, the
proposal is rejected.
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45.7 The chairman of the meeting will decide whether and to what extent votes
are taken orally, in writing or electronically, it being understood that, if any
of the persons entitled to vote so desires, voting on appointing, suspending
and dismissing persons will be done by sealed, unsigned ballot.

45.8 Blank votes and invalid votes shall not be counted as votes.
45.9 Voting by acclamation is possible if none of the persons with voting rights

present at the meeting objects to this.
45.10 When determining how many votes are cast by shareholders, how many

shareholders are present or represented, or what portion of the company's
issued capital is represented, no account shall be taken of shares for which
no vote can be cast pursuant to the law.

45.11 The provisions of Article 2:13 and 2:117 Dutch Civil Code apply by
analogy to the general meeting of shareholders.

Article 46. Notices and announcements.
46.1 All announcements for the general meeting of shareholders, all notifications

concerning dividend and other payments and all other communications to
shareholders will be given in accordance with the requirements of law and
the requirements of regulation applicable to the company pursuant to the
listing of its shares on the stock exchange of Euronext Amsterdam N.V.

46.2 The company may give notice to holders of registered shares in writing at
the address which the shareholder has given to the company for that
purpose. Unless the opposite is evident, the provision of an electronic mail
address by a holder of registered shares to the company will constitute
evidence of that shareholder's consent with the sending of notices
electronically, readable and reproducible.

46.3 Holders of a right of usufruct and a right of pledge who have the voting
rights vested in the shares are included as shareholders in this Article 46.

CHAPTER XII. AMENDMENT OF ARTICLES OF ASSOCIATION.
DISSOLUTION.
Article 47. Amendment of articles of association; legal merger, legal division or
dissolution.
47.1 A resolution to amend these Articles of Association, to dissolve the

company or to legally merge or divide the company as referred to in Book 2

Title 7 Dutch Civil Code may only be adopted on the recommendation of
the management board and with the approval of the supervisory board.

47.2 When a proposal to amend the Articles of Association or to dissolve the
company is to be made to the general meeting, the notice convening the
general meeting must state so and, at the same time, if it concerns an

amendment of the Articles of Association, a copy of the proposal including
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the verbatim text thereof, shall be deposited and kept available at the
company's offices for inspection by the shareholders and holders of usufruct
or pledge with voting rights for their inspection and free of charge, until the
conclusion of the meeting.

Article 48. Liquidation.
48.1 In the event of dissolution of the company pursuant to a resolution of the

general meeting, the managing directors shall be charged with the
liquidation the company's affairs and the supervisory directors with the
supervision of the liquidation.

48.2 During liquidation, the provisions of these Articles of Association shall
remain in force to the extent possible.

48.3 The balance remaining after payment of the debts of the dissolved company
shall be transferred to the shareholders in proportion to the aggregate
nominal value of the shares held by each.

48.4 In addition, the liquidation shall be subject to the relevant provisions of
Book 2, Title l, of the Dutch Civil Code.
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