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AGENDA 
EXTRAORDINARY MEETING OF SHAREHOLDERS OF UNIT4 N.V. 

 
 
Date : 24 September 2013 
Location : Head offices of UNIT4 N.V. 

Stationspark 1000, Sliedrecht, the Netherlands 
Time :  3.00 PM 
 
 
The items on the agenda for this meeting are: 
 
1. Opening 
 
2. Announcements (for discussion) 
 
3. Amendment of the Articles of Association and authorisation to execute the deed of 

amendment of the Articles of Association (for voting) 
 

4. Composition of the Board of Directors: 
 

a) appointment of Mr J. Duarte as member of the Board of Directors per 24 
September 2013 and as executive director of UNIT4 N.V. per 1 January 2014 (for 
voting) 

b) appointment of Mr C. Ouwinga as non-executive director of UNIT4 N.V. per 1 
January 2014 (for voting) 

c) appointment of Mr Ph.P.F.C. Houben as non-executive director of UNIT4 N.V. per 
1 January 2014 (for voting) 

d) appointment of Mr R.A. Ruijter as non-executive director of UNIT4 N.V. per 1 
January 2014 (for voting) 

e) appointment of Mr F.H. Rövekamp as non-executive director of UNIT4 N.V. per 1 
January 2014 (for voting) 

f) appointment of Ms N.S. Beckett as non-executive director of UNIT4 N.V. per 1 
January 2014 (for voting) 

 
5. Amendment of the Remuneration Policy (for voting) 
 
6. Remuneration non-executive directors (for voting) 
 
7. Any other business 
 
8. Closing 
 
Annexes to this agenda   
 
Annex I  Notes to the agenda 
Annex II Convening Notice  
Annex III Triptych containing the proposed amendment of the Articles of Association  
Annex IV  Overview of the main elements of the remuneration of Mr J. Duarte 
Annex V Draft Amended Remuneration Policy 
Annex VI Directions 
Annex VII Overview subscribed capital & voting rights at date Convening Notice 
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ANNEX I  
 
Notes to the items on the agenda for the meeting on 24 September 2013. 
 
General Introduction: 
 
As announced in our press release of 3 June 2013 Chris Ouwinga will step down as CEO of UNIT4 
N.V. ("UNIT4") on 1 January 2014. The combined meeting of the Board of Directors and the 
Supervisory Board proposes to the General Meeting to appoint José Duarte as member of the Board 
of Directors. If the General Meeting will adopt the resolution to appoint José Duarte, he will replace 
Chris Ouwinga as CEO as from 1 January 2014.  
 
On 3 June 2013 it is furthermore announced that UNIT4 will move from a two-tier to a one-tier board 
structure on 1 January 2014. A one-tier board structure is a model more commonly used globally. 
UNIT4 has ambitious plans to further grow internationally and will actively engage Chris Ouwinga in 
specific areas on an on-going basis, so UNIT4 feels that this board model will enable UNIT4 best to 
meet its objectives. On 24 September 2013 it will be requested to the General Meeting to appoint 
Chris Ouwinga as non-executive director in the one-tier board as per 1 January 2014.  
 
Further information on the proposed one-tier board structure can be found in the note to agenda item 
3 (amendment of the Articles of Association) and in the triptych containing the proposed amendments 
to the Articles of Association of UNIT4 N.V. (Annex III).  
 
During the Extraordinary General Meeting of 24 September 2013 it will amongst others be requested 
to the General Meeting to (i) appoint José Duarte as member of the Board of Directors as per the date 
of the General Meeting and as executive director per 1 January 2014 and (ii) to amend the Articles of 
Association to implement the one-tier board structure. 
 
Note to agenda item 3: 
 
As from 1 January 2014 UNIT4 intends to have a one-tier board structure ex Article 2:129a of the 
Dutch Civil Code.  
 
It is proposed to amend the Articles of Association of UNIT4 effective as of 1 January 2014. The 
proposal mainly relates to the introduction of the one-tier board structure referred to above. 
Furthermore, some amendments to the Articles of Association are proposed due to some changes in 
legislation and terminology. Therefore a new full version of the Articles of Association has been 
prepared (Annex III). The amendments have been clearly marked by placing the current text in the 
first column alongside the new text in a second column and an explanation in the third column. 
 
The proposal of the Supervisory Board, in accordance with Article 38.1 of the Articles of Association of 
the Company, is therefore: 
 

• to amend the Articles of Association in accordance with the draft deed of amendment of 
the Articles of Association included in Annex III to this agenda; 

• to authorise each member of the Board of Directors and each (candidate) civil-law notary 
and paralegal employed with De Brauw Blackstone Westbroek, lawyers and civil-law 
notaries practicing in Amsterdam, to execute the deed of amendment of the Articles of 
Association.  

 
Introduction one-tier board structure 
 
The Board of Directors and the Supervisory Board propose to change UNIT4's governance structure 
from a two-tier structure (Board of Directors under the supervision of the Supervisory Board) to a one-
tier board structure (a Board of Directors consisting of one or more executive directors and two or 
more non-executive (supervising) directors). A one-tier board structure is a model more commonly 
used globally. UNIT4 has ambitious plans to further grow internationally and will actively engage Chris 
Ouwinga in specific areas on an on-going basis. UNIT4 therefore feels that a one-tier board structure 
will best enable it to meet its objectives. 
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Below you find a general explanation on the introduction of the one-tier board structure. For an 
explanation on each of the articles of UNIT4's Articles of Association that are proposed to be 
amended, reference is made to the triptych included in Annex III to this agenda.  
 
While preparing the amendment of the Articles of Association the provisions regarding the one-tier 
board included in Book 2 of the Dutch Civil Code and the Corporate Governance Code have been 
taken into account. Deviations from the Corporate Governance Code will be explained below. 
Deviations will also be discussed in the in the annual Corporate Governance Report UNIT4 prepares 
and publishes each year and which report can be found on UNIT4's website. The triptych can be 
downloaded from www.unit4.com and is until the closing of the meeting available for inspection at the 
office of UNIT4, Stationspark 1000, Sliedrecht, the Netherlands. 
 
In the proposed structure all members of the Board of Directors, both the executive directors and the 
non-executive directors, will be collectively responsible for the management performed by the one-tier 
board and the general policy and strategy of UNIT4. The executive directors will be responsible for the 
day-to-day management of UNIT4. The non-executive directors are responsible for supervision on the 
policy and functioning of the executive directors and the general state of affairs within UNIT4.  
 
The executive directors and non-executive directors shall be appointed as such by the General 
Meeting at the binding nomination of the non-executive directors. The General Meeting may at all 
times overrule the binding nomination by a simple majority, representing at least one third of the 
issued share capital. The Board of Directors shall determine the number of executive directors and 
non-executive directors, provided that the number of executive directors shall at all times be less than 
the number of non-executive directors. Only natural persons can be non-executive director. The 
General Meeting may at any time remove or suspend any board member. Executive directors may 
also be suspended by the Board of Directors. 
 
The Board of Directors shall appoint an executive director as chief executive officer (CEO). As also 
indicated in agenda item 4a it is intended to appoint José Duarte as CEO per 1 January 2014.  
 
The Board of Directors shall furthermore appoint a non-executive director to be Chairman of the Board 
of Directors for such period as the Board of Directors may decide. As indicated in agenda item 4b it is 
proposed to appoint Chris Ouwinga as Chairman of the Board of Directors per 1 January 2014. 
 
It is proposed to appoint Chris Ouwinga as Chairman of the Board of Directors given his extensive 
knowledge of UNIT4, its customers and the industry it operates in. The appointment will enable him to 
focus on coaching of the executive directors, to take an active role on strategic matters and, to a 
certain extent, continued representation of the Company towards third parties. The proposal to appoint 
Chris Ouwinga as Chairman is a deviation from best practice provision III.8.1. of the Corporate 
Governance Code, which principle entails that the Chairman may not have been an executive director 
of the company. UNIT4 feels however that the appointment of Chris Ouwinga as Chairman of the 
Board of Directors is in the interest of the further development of UNIT4 and all its stakeholders and 
will to enable Chris Ouwinga to perform the tasks set out above in the best possible way.   
 
It is intended to appoint Philip Houben, the current Chairman of the Supervisory Board, as Senior 
Independent Director in the one-tier board. As Senior Independent Director Philip Houben will take an 
active role in all matters where there is a conflict of interest for the Chairman of the Board in the 
execution of his duties. The Board of Directors shall appoint a secretary from outside its members. 
Each executive director shall be authorised to represent UNIT4 externally.  
 
The General Meeting adopts a policy in respect of the remuneration of the Board of Directors upon the 
proposal of the non-executive directors. The remuneration of the executive directors shall be 
determined by the non-executive directors with due observance of such remuneration policy. The 
remuneration of the non-executive directors shall be determined by the General Meeting with due 
observance of the remuneration policy. 
 
The Board of Directors shall adopt rules dealing with such matters as its internal organisation, the 
manner in which decisions are taken, the composition, the duties and organisation of committees and 
any other matters concerning the Board of Directors, the CEO, the executive directors, the non-
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executive directors and the committees established by the Board of Directors. The regulations shall 
amongst others include a division of duties among the directors and shall stipulate that executive 
directors respectively non-executive directors may adopt legally valid resolutions with respect to 
matters that fall within the scope of their duties as described in the regulations. 
 
UNIT4 also intends to install an Executive Committee as of 1 January 2014, consisting of the 
executive directors and certain key employees that have been appointed to manage UNIT4 together 
with the executive directors. The Board of Directors shall prepare rules governing the Executive 
Committee's principles and best practices. 
 
As of 1 January 2014, the date as of which the proposed amendment of the Articles of Association will 
be effective (i) all members of the Supervisory Board will resign as supervisory board member and (ii) 
Edwin van Leeuwen, member of the Board of Directors and CFO, will be executive director, again in 
the position of CFO. In relation to the appointment of the other executive director and the non-
executive directors, reference is made to agenda item 4.  
 
Note to agenda item 4a: 
 
The combined meeting of the Board of Directors and the Supervisory Board proposes to appoint José 
Duarte as member of the Board of Directors as per the date of the General Meeting, 24 September 
2013. Until 1 January 2014 José Duarte will be a member of the Board of Directors in the current two- 
tier system and he will act as co-CEO alongside Chris Ouwinga. It is proposed to appoint José Duarte 
as executive board member of the one-tier board as per the moment the one-tier board structure will 
be in place, 1 January 2014. José Duarte will then act as sole CEO, while Chris Ouwinga will become 
non-executive director and Chairman of the Board of Directors.  
 
The appointment as member of the Board of Directors shall be for a period of four (4) years which 
period shall end after the day on which the first annual General Meeting is held following the lapse of 
four (4) years since his appointment, subject to all statutory provisions, provisions under the Articles of 
Association and regulatory provisions. 
 
Summary Curriculum Vitae of Mr J. Duarte 
 
José Duarte was born in 1968 and has the Portuguese nationality.  
 
Current position:  
José Duarte acts as co-CEO alongside Chris Ouwinga and has been member of the Managing Board 
of UNIT4 as of 3 June 2013. 
 
Other positions: 
José Duarte is a non-executive board member of Symphony-EYC, an American software company 
dedicated to Customer Centric Retail Solutions. He is furthermore a non-executive board member of 
IBS, a Swedish software company. 
 
Previous positions:  
José Duarte developed most of his professional career at SAP. He has held multiple leadership roles, 
the most relevant being as President of the EMEA & India region as well as President of the Latin 
America region. Most recently he served as President Global Services and Corporate officer of SAP 
A.G. His international experience spans software and services, large enterprise and SME, high value 
and volume businesses. He started his career at Unilever in Portugal, moving at a later stage to 
Andersen Consulting 
 
Shares in the Company:  
José Duarte does hold 14.684 (locked) shares in the capital of UNIT4 N.V. via his participation in the 
UNIT4 Long Term Incentive Plan.  
 
Motivation:  
José Duarte has many years of experience in the international commercial software sector and 
combines this with both strong entrepreneurial spirit and outstanding commercial and sales skills. 
UNIT4 believes that José Duarte will play a pivotal role in helping the company to expand, enhance 
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and promote further our successful solution and services strategy and help UNIT4 reach into new 
markets and territories. 
 
Remuneration package: 
A summary of the main elements of the remuneration of José Duarte can be found in Annex IV to this 
agenda. 
 
The proposal is as follows:  
 

• appointment of Mr J. Duarte as member of the Board of Directors per 24 September 2013 and 
as executive director of UNIT4 N.V. per 1 January 2014, for a period of four (4) years which 
period starts on 24 September 2013 and which period shall end after the day on which the first 
annual General Meeting is held following the lapse of four (4) years since his appointment. 
 

Agenda item 4b: 
 
It is proposed to appoint Chris Ouwinga as non-executive director in the one-tier board as per 1 
January 2014 for the maximum period of four (4) years, which period shall end after the day on which 
the first annual General Meeting is held following the lapse of four (4) years since the appointment of 
Chris Ouwinga. It is the intention that Chris Ouwinga will be appointed as Chairman of the Board of 
Directors after his appointment has become effective.  
 
Summary Curriculum Vitae of Mr C. Ouwinga 
 
Chris Ouwinga was born in 1955 and has the Dutch nationality.  
 
Current position:  
Chris Ouwinga has been Chairman of the Management Board and a member of the statutory Board of 
Directors of UNIT4 since 1986. Until 1 January 2014 Chris Ouwinga will act as co-CEO alongside José 
Duarte. 
 
Previous positions:  
Prior to becoming a member of the statutory Board of Directors of UNIT4, Chris Ouwinga was 
responsible for various functional areas of the company, including the product and technical size of the 
business, with his appointment as Assistant Director in 1983. 
  
Shares in the Company:  
Chris Ouwinga holds 1.651.541 shares in the capital of UNIT4 of which 14.448 are locked shares in 
the capital of UNIT4 N.V. via his participation in the UNIT4 Long Term Incentive Plan. 
 
Motivation:  
Chris Ouwinga has extensive knowledge of UNIT4, its business and its customers since he is one of 
the founders of UNIT4 and has been UNIT4's CEO for the past 27 years. He will be a very valuable 
supervisor and advisor to the executive directors in the one-tier board.  
 
The proposal is as follows:  

• to appoint Mr C. Ouwinga as non-executive director of UNIT4 N.V. as per 1 January 2014 for a 
period of four (4) years, which period shall end after the day on which the first annual General 
Meeting is held following the lapse of four (4) years since the appointment of Mr C. Ouwinga.  
 

Agenda item 4c: 
 
It is proposed to appoint Mr Ph.P.F.C. Houben as non-executive director in the one-tier board as per 1 
January 2014 until after the day of the annual General Meeting in 2015. On such date, the current 
term of Philip Houben in the two-tier board would lapse according to UNIT4's prevailing rotation 
schedule. For this reason it is requested to the General Meeting to appoint Philip Houben for the 
remaining one (1) year and approximately five (5) months as per 1 January 2014 instead of for the 
maximum period of four (4) years. It is the intention that Philip Houben will be appointed as Senior 
Independent Director of the Board of Directors after his appointment has become effective.  
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Summary Curriculum Vitae of Mr Ph.P.F.C. Houben 
 
Philip Houben was born in 1950 and has the Dutch nationality. 
 
Current position:  
Philip Houben has been appointed as member of the Supervisory Board of UNIT4 in 2011. 
 
Previous positions:  
Prior to becoming member of the Supervisory Board of UNIT4, Philip Houben has been the CEO of 
the Dutch listed company Wavin N.V. for 10 years.  
 
Other positions:  
Philip Houben currently holds the following ancillary positions: member of the Supervisory Board of the 
TKH Group, member of the Supervisory Board of Stork Technical Services and Chairman of the 
Nederlandse Vereniging van Participatiemaatschappijen (Dutch Private Equity & Venture Capital 
Organization) (NVP).  
  
Shares in the Company:  
Philip Houben does not hold shares in the capital of UNIT4. 
 
Motivation:  
Philip Houben has wide experience in the field of general management, as well as specific knowledge 
of strategy, mergers & acquisitions, investor relations and management development. 
 
The proposal is as follows:  

• to appoint Mr Ph.P.F.C. Houben as non-executive director of UNIT4 N.V. as per 1 January 
2014 until after the day of the annual General Meeting in 2015. 
 

Agenda item 4d: 
 
It is proposed to appoint Mr R.A. Ruijter as non-executive director in the one-tier board as per 1 
January 2014 until after the day of the annual General Meeting in 2017. On such date, the current 
term of Rob Ruijter in the two-tier board would lapse according to UNIT4's prevailing rotation 
schedule. For this reason it is requested to the General Meeting to appoint Rob Ruijter for the 
remaining three (3) years and approximately five (5) months instead of for the maximum period of four 
(4) years.  
 
Summary Curriculum Vitae of Mr R.A. Ruijter  
 
Rob Ruijter was born in 1951 and has the Dutch nationality. 
 
Current position:  
Rob Ruijter has been appointed as member of the Supervisory Board of UNIT4 in 2009. 
 
Previous positions:  
Rob Ruijter is a certified auditor and financial expert and has held several senior financial roles, for 
example at Philips, KLM and VNU. 
 
Other positions:  
Rob Ruijter currently holds the following ancillary positions: member of the Supervisory Board and 
Chairman of the Audit Committee of Ziggo N.V., CEO of Vion N.V., external advisor of Wavin N.V., 
member of the Advisory Board of Verdonck, Klooster & Associates, member of the continuity 
foundation of Delta Lloyd N.V. and Chairman of the Supervisory Council of Terre des Hommes 
Netherlands. 
 
Shares in the Company:  
Rob Ruijter does not hold shares in the capital of UNIT4. 
 
Motivation:  
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Rob Ruijter has outstanding and proven qualities as advisor and supervisor in the financial field and 
extensive knowledge in the field of accounting and financing. 
 
The proposal is as follows:  
 

• to appoint Mr R.A. Ruijter as non-executive director of UNIT4 N.V. as per 1 January 2014 until 
after the day of the annual General Meeting in 2017. 

 
Agenda item 4e: 
 
It is proposed to appoint Mr F.H. Rövekamp as non-executive director in the one-tier board as per 1 
January 2014 until after the day of the annual General Meeting in 2014. On such date, the current 
term of Frank Rövekamp in the two-tier board would lapse according to UNIT4's prevailing rotation 
schedule. For this reason it is requested to the General Meeting to appoint Frank Rövekamp for the 
remaining approximately five (5) months instead of for the maximum period of four (4) years.  
 
Summary Curriculum Vitae of Mr F.H. Rövekamp  
 
Frank Rövekamp was born in 1955 and has the Dutch nationality. 
 
Current position:  
Frank Rövekamp has been appointed as member of the Supervisory Board of UNIT4 in 2010. 
 
Previous positions:  
Until January 1, 2010, Frank Rövekamp held the position of Group Chief Marketing Officer and 
member of the Executive Committee of Vodafone Plc in London, United Kingdom. In the past, he has 
fulfilled several senior executive positions with Vodafone, Beyoo and KLM. 
 
Other positions:  
Frank Rövekamp currently holds the following ancillary positions: Chairman of the Supervisory Board 
of Simons Voss Technologies AG, member of the Supervisory Board of PostNL N.V., member of the 
Supervisory Board of Royal Theatre Carré, Vice Chairman of the Board of Vluchtelingenwerk 
Nederland, member of the Board of Refugees United and member of the foundation “Kasteel de 
Haar”.   
 
Shares in the Company:  
Frank Rövekamp does not hold shares in the capital of UNIT4. 
 
Motivation:  
Frank Rövekamp has extensive expertise in general management and in the field of marketing and 
strategy in telecommunications and information technology. 
  
The proposal is as follows:  
 

• to appoint Mr F.H. Rövekamp as non-executive director of UNIT4 N.V. as per 1 January 2014 
until after the day of the annual General Meeting in 2014. 

 
Agenda item 4f: 
 
It is proposed to appoint Ms N.S. Beckett as non-executive director in the one-tier board as per 1 
January 2014 until after the day of the annual General Meeting in 2017. On such date, the current 
term of Nikki Beckett in the two-tier board would lapse according to UNIT4's prevailing rotation 
schedule. For this reason it is requested to the General Meeting to appoint Nikki Beckett for the 
remaining approximately three (3) years and five (5) months instead of for the maximum period of four 
(4) years.  
 
Summary Curriculum Vitae of Ms N.S. Beckett  
 
Nikki Beckett was born in 1961 and has the British nationality. 
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Current position:  
Nikki Beckett has been appointed as member of the Supervisory Board of UNIT4 in 2013. 
 
 
Previous positions:  
Nikki Beckett started her career with IBM. Following this she founded NSB Retail Systems, which grew 
to a global provider of software solutions and services for the speciality retail market. NSB was listed 
on the LSE in 1999 and was acquired by Epicor Software in 2007. 
 
Other positions:  
Currently Nikki Beckett holds no other non-executive board positions. 
 
Shares in the Company:  
Nikki Beckett does not hold shares in the capital of UNIT4. 
 
Motivation:  
Nikki Beckett has extensive knowledge of the IT industry with a particular focus on software solutions 
and services for the speciality retail market.  
  
The proposal is as follows:  
 

• to appoint Ms N.S. Beckett as non-executive director of UNIT4 N.V. as per 1 January 2014 
until after the day of the annual General Meeting in 2017. 

 
Note to agenda item 5: 
 
As indicated in the note to agenda item 3, the remuneration of the non-executive directors will be 
determined by the General Meeting with due observance of the remuneration policy. The current 
remuneration policy therefor needs to be amended as per the date the new Articles of Association will 
be in place, 1 January 2014 and will as per that date also contain a policy for the remuneration of non-
executive directors. The remuneration policy for the executive directors will not change at this moment 
and will be similar to the policy currently applicable to the members of the Board of Directors.  
 
As also reflected above, it is intended to appoint Chris Ouwinga as Chairman of the Board of Directors 
per 1 January 2014. The remuneration of the Chairman of the Board of Directors is stated below under 
Note to agenda item 6.   
 
The remuneration of the non-executive directors (formerly members of the Supervisory Board) is 
proposed to be changed as indicated below in Note to agenda item 6.   
 
The current Remuneration Policy needs to be updated as described in Annex V to this agenda. 
 
The proposal is as follows: 
 

• To amend the Remuneration Policy in accordance with the draft amended Remuneration 
Policy attached as Annex V to this agenda. 

 
Note to agenda item 6: 
 
Subject to the approval of the Remuneration Policy for non-executive directors as referred to in 
agenda item 5, it is proposed to determine the yearly remuneration of the non-executive directors as 
per the date the new Articles of Association will be in place, being 1 January 2014, as follows: 
 

• Chris Ouwinga (Chairman): fixed remuneration of € 250,000,-  

• Philip Houben (Senior Independent Director): fixed remuneration of € 45,000,- 

• Rob Ruijter : fixed remuneration of € 36,000,- 

• Nikki Beckett : fixed remuneration of € 36,000,-  

• Frank Rövekamp: fixed remuneration of € 36,000,-  
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The non-executive directors will receive an additional remuneration of € 9.000,- as Chairman of a 
Committee and € 6.000,- as member of a Committee. 
 
The non-executive directors will not receive any variable remuneration nor will they be granted to 
participate in the UNIT4 Long Term Incentive Plan. 
 
The non-executive directors will be entitled to a yearly amount to cover expenses 
 
The proposal is as follows: 
 

• To determine the remuneration of the non-executive directors per 1 January 2014 as stated 
above in this Note to agenda item 6.  

 


