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	DEED OF AMENDMENT TO THE ARTICLES OF ASSOCIATION OF�
	Stichting Continuïteit ASR Nederland�
	DEFINITIONS AND INTERPRETATION�
	Article 1�
	1.1 In these articles of association the following definitions shall apply:�
	1.2 References to statutory provisions are to those provisions as they are in force from time to time.�
	1.3 Terms that are defined in the singular have a corresponding meaning in the plural.�
	1.4 Words denoting a gender include each other gender.�
	1.5 The terms "written" and "in writing" include the use of electronic means of communication.�

	NAME AND SEAT�
	Article 2�
	2.1 The Foundation's name is Stichting Continuïteit ASR Nederland�
	2.2 The Foundation has its corporate seat in Utrecht.�

	OBJECTS�
	Article 3�
	3.1 The Foundation's objects are to promote and protect the interests of the Company, the business connected with it and its stakeholders from time to time, and repressing possible influences which could threaten the continuity, independence, strategy...�
	3.2 The Foundation aims to achieve its objects by:�
	a. acquiring and holding Preferred Shares pursuant to, and subject to the terms of, the Call Option Agreement;�
	b. exercising the Voting Rights and the other rights attached to Preferred Shares held by the Foundation;�
	c. obtaining financing in order to allow the Foundation to pay up Preferred Shares if and when these are issued to the Foundation;�
	d. vesting a pledge on Preferred Shares held by the Foundation in connection with a financing as referred to in paragraph c., provided that the Foundation shall not take any action which - unless in the event of a default (verzuim) under such financin...�
	e. doing anything which is related to, or that may be conducive to or necessary for, the attainment of the objects of the Foundation.�
	3.3 In the pursuit of its objects, the Foundation will act independently from the Company, its stakeholders and its Subsidiaries.�
	3.4 The Foundation does not intend to make profits.�

	Article 4�
	4.1 Under no circumstances will the Foundation transfer or encumber any of the Preferred Shares held by it, unless it concerns:�
	4.2 Under no circumstances will the Foundation issue depository receipts for, or transfer in any way whatsoever the economic entitlement to, any of the Preferred Shares held by it.�
	4.3 The Foundation can only grant a power of attorney to any party other than the Company in order to exercise the Foundation's rights as a holder of Preferred Shares if:�
	4.4 The restrictions laid down in Article 4.3 do not apply in respect of any power of attorney granted by the Foundation in connection with a financing and/or a pledge as referred to in Article 3.2 paragraphs c. and d., respectively, provided that suc...�

	Article 5�
	Article 6�
	6.1 The Foundation has a Board consisting of three or more Directors, as determined by the Board, provided that the Foundation shall be incorporated with a Board consisting of one Director who shall appoint at least two additional Directors in accorda...�
	6.2 The composition of the Board shall at all times be such, that the Foundation qualifies as an entity independent from the Company within the meaning of Section 5:71(1)(c) of the Dutch Financial Supervision Act and, if and when in force, a governmen...�
	6.3 All Directors shall be individuals. The following persons cannot be appointed as a Director:�
	6.4 The Board shall appoint one of the Directors to be its chairman.�
	6.5 Where a Director is no longer in office or is unable to act, he may be replaced temporarily by a person whom the Board has designated for that purpose and, until then, the other Director(s) shall be charged with the entire management of the Founda...�
	6.6 A Director shall be considered to be unable to act within the meaning of Article 6.5 in the case of:�

	Article 7�
	7.1 The Board shall appoint the Directors with due observance of Articles 6.1 through 6.3 and may suspend or dismiss any Director. Before passing any resolution to appoint, suspend or dismiss a Director, the Board shall first consult the chairman of t...�
	7.2 In a situation where there are no Directors in office, the Company shall appoint three Directors with due observance of Article 6.3.�
	7.3 The Board shall determine the remuneration and the further conditions of employment of each Director.�
	7.4 A Director shall cease to hold office by operation of law:�
	7.5 Except in the case of death, a Director must promptly notify the Company and the other Directors when he ceases to hold office pursuant to Article 7.4, or so much earlier as he can reasonably foresee that he will cease to hold office pursuant to A...�

	Article 8�
	8.1 The Board is charged with the management of the Foundation, subject to the restrictions contained in these articles of association.�
	8.2 Each Director may cast one vote in the decision-making of the Board.�
	8.3 A Director can be represented by another Director holding a written proxy for the purpose of the deliberations and the decision-making of the Board.�
	8.4 Resolutions of the Board shall be passed, irrespective of whether this occurs at a meeting or otherwise, by simple majority unless these articles of association provide differently.�
	8.5 Invalid votes, blank votes and abstentions shall not be counted as votes cast.�
	8.6 Where there is a tie in any vote of the Board, the relevant resolution shall not have been passed.�
	8.7 The Board shall meet at least once annually (for the purpose as referred to in Article 11.3) and in addition as often as one or more Directors so desire.�
	8.8 All Directors shall be given reasonable notice of at least one week for all meetings of the Board, unless a shorter notice is required to avoid a delay which could reasonably be expected to have an adverse effect on the Foundation and/or the inter...�
	8.9 If a meeting has not been convened in accordance with Article 8.8, resolutions may nevertheless be adopted at that meeting by a unanimous vote of all Directors.�
	8.10 Meetings of the Board can be held through audio-communication facilities, unless a Director objects thereto.�
	8.11 Resolutions of the Board may, instead of at a meeting, be passed in writing, provided that all Directors are familiar with the resolution to be passed and none of them objects to this decision-making process. Articles 8.2 through 8.6 apply mutati...�
	8.12 The Board may appoint a secretary, who shall be charged primarily with recording and keeping the resolutions passed by the Board and such other administrative tasks as the Board may assign to the secretary from time to time.�
	8.13  A Director may not participate in the deliberations and decision-making of the Board on a matter in relation to which that Director has a direct or indirect personal interest which conflicts with the interests of the Foundation and of the enterp...�

	Article 9�
	9.1 A resolution of the Board to amend these articles of association, to enter into a merger or demerger to which the Foundation is a party, or to dissolve the Foundation, can only be adopted with the prior written approval of the Company's executive ...�
	9.2 The Board may resolve to enter into agreements pursuant to which the Foundation binds itself as surety or as joint and several co-debtor, warrants the performance by a third party or provides security for a debt of a third party, provided that th...�

	Article 10�
	10.1 The Board is entitled to represent the Foundation.�
	10.2 The power to represent the Foundation also vests in any two Directors acting jointly.�
	10.3 The Foundation may also be represented by the holder of a power of attorney to that effect. If the Foundation grants a power of attorney to an individual, the Board may grant an appropriate title to such person.�

	FINANCIAL YEAR AND ADMINISTRATION�
	Article 11�
	11.1 The Foundation's financial year shall coincide with the calendar year.�
	11.2 The Board must keep an administration, as well as the books, records and other information carriers pertaining thereto, of the Foundation's financial position and of all matters concerning the Foundation's activities, in accordance with the stand...�
	11.3 Without prejudice to Article 11.2, the Board shall prepare the Annual Accounts and put them to paper annually, within six months after the end of each financial year.�
	11.4 The Annual Accounts shall be signed by the Directors. If any of their signatures is missing, this shall be mentioned, stating the reasons.�
	11.5 The Annual Accounts shall be adopted by the Board.�
	11.6 In respect of any financial year during which the Foundation held Preferred Shares for any period of time, the Board shall instruct an auditor as referred to in Section 2:393 DCC to audit the Annual Accounts over any such financial year.�

	AMENDMENT TO THE ARTICLES of association�
	Article 12�
	12.1 The Board may amend these articles of association with due observance of Article 9.1.�
	12.2 Each Director is authorised to have a deed of amendment to these articles of association executed.�

	DISSOLUTION AND LIQUIDATION�
	Article 13�
	13.1 In the event of the Foundation being dissolved, the liquidation shall be effected by the Board.�
	13.2 A resolution to dissolve the Foundation cannot be adopted as long as the Foundation holds any Preferred Shares.�
	13.3 To the extent possible, these articles of association shall remain in effect during the liquidation.�
	13.4 Any assets remaining after payment of all of the Foundation's debts shall be distributed to the Company.�
	13.5 After the liquidation has been completed, the Foundation's books, records and other information carriers shall be kept for the period prescribed by law by the person designated for that purpose in the resolution of the Board to dissolve the Found...�

	final statements�


