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1.  Introduction

1.1  These rules of procedure are established pursuant to article 4.2 of the rules of procedure of the 
Supervisory Board.

1.2  When these rules of procedure refer to the relevant legislation, the articles of association of Rabobank 
(‘Articles of Association’), other regulations or to provisions therein and the text thereof is amended 
after the adoption of these rules of procedure then the amended text of the relevant provisions  
shall prevail.

1.3  In the event of any conflict between the provisions of these rules of procedure and provisions of law, 
the Articles of Association or mandatory external regulations binding on the Supervisory Board then 
the latter shall prevail.

1.4  These rules of procedure can be amended by the Supervisory Board.

2.  Definitions

Terms used in these rules of procedure have the same meaning as in the Articles of Association.

3.  Composition

3.1  The Appointments Committee consists of at least three members. All members shall be members of 
the Supervisory Board, one of them being the Chair of the Supervisory Board. The Supervisory Board 
determines the size of the Appointments Committee. The occasional rotation of the members of the 
Appointments Committee should be considered.

3.2  The Appointments Committee appoints a Chair from its midst. The occasional rotation of the 
Chairship should be considered.

3.3   The Company Secretary or any other person designated as the secretary shall act as the 
Appointments Committee’s secretary.

4. Expertise

In addition to the requirements set out in the Global Policy on Suitability of Management Body Members 
and Key Function Holders (and/or the associated Standard), the composition of the Appointments 
Committee shall be such as is necessary for the effective performance of the tasks of the Appointments 
Committee, including the tasks with respect to the selection process and the assessment of suitability 
requirements.

5.  Independency

 More than half of the members and the Chair of the Appointments Committee shall be independent in 
the sense of article 3.7 of the Supervisory Board’s rules of procedure and the Global Policy on Suitability of 
Management Body and Key Function Holders (and/or the associated Standard). 
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6.  Responsibilities and duties

6.1 General responsibilities and duties

6.1.1   The Appointments Committee prepares the Supervisory Board’s decision on all matters 
regarding structure, size, membership and performance of the Managing Board as set out in 
more detail in Annex 1. 

6.2  Specific responsibilities and duties 

6.2.1   The Appointments Committee formulates the selection criteria consisting of a wide range of 
characteristics and skills, taking into account the Global Policy on Suitability of Management 
Body Members and Key Function Holders and (and/or the associated standard) and the 
diversity policy as drawn up by the Supervisory Board, and of appointment procedures for 
members of the Supervisory Board and members of the Managing Board;

6.2.2   The Appointments Committee assesses, at least once a year, the knowledge, experience and 
skills of the individual members of the Supervisory Board and members of the Managing 
Board and of these bodies in their entirety, thereby taking into account the Global Policy on 
Suitability of Management Body Members and Key Function Holders (and/or the associated 
Standard). The Appointments Committee submits reports on these assessments to the 
Supervisory Board and Managing Board;

6.2.3   The Appointments Committee examines and monitors the policy and activities relating to 
Talent Management and the development of staff;

6.2.4   The Appointments Committee examines the recommendations from the Staffing and 
Remuneration Committee on on candidates whom the Supervisory Board intends to 
nominate for the Supervisory Board;

6.2.5   The Appointments Committee periodically reviews the Managing Board’s policy on selection 
criteria and appointment procedures for Rabobank directors and submits recommendations 
on this policy to the Managing Board;

6.2.6   The Appointments Committee reviews the distribution of knowledge, skills, diversity and 
experience in the Supervisory Board and Managing Board, thereby taking into account 
the Global Policy on Suitability of Management Body Members and Key Function Holders 
(and/or the associated standard), determines a target figure for the representation of the 
underrepresented gender in the Supervisory Board and Managing Board and formulates an 
outline policy for diversity in the Supervisory Board and Managing Board; 

6.2.7   While fulfilling its duties and to the extent that is reasonably feasible, the Appointments 
Committee monitors the decision-making of the Managing Board and Supervisory Board to 
verify that this is not dominated by one person or a group of persons in a manner that harms 
the interests of Rabobank in its entirety.
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7. Information/reporting

7.1  The provisions of article 12 of the Supervisory Board’s rules of procedure apply correspondingly to  
the members of the Appointments Committee.

7.2  The Appointments Committee reports on its deliberations and findings to the Supervisory Board.  
This report includes information on how the duties of the Appointments Committee were carried  
out in the financial year, and also reports on the composition of the Appointments Committee,  
the number of meetings of the Appointments Committee and the main items discussed at  
those meetings.

8.  Meetings

8.1  The meetings of the Appointments Committee are convened by the Chair of the Appointments 
Committee. A member of the Appointments Committee, the Managing Board or the Supervisory 
Board may request the convening of a meeting of the Appointments Committee.

8.2  The Appointments Committee meets as frequently as required for the effective performance of  
the Appointments Committee and at least three times a year.

8.3  The Chair of the Appointments Committee sets the agenda for the meeting. The members of the 
Appointments Committee shall receive the agenda and accompanying documents not later than  
five days before the meeting. In case of urgency a shorter time is allowed.

8.4  Unless the Appointments Committee decides otherwise, the meetings of the Appointments 
Committee are attended by the Chair of the Managing Board (at his or her own discretion) and 
the Chief Human Resources Officer. These Managing Board members will receive the full agenda 
and associated documents prior to each meeting of the Appointments Committee. The Chair 
of the Appointments Committee can invite other members of the Managing Board and other 
persons to attend a meeting of the Appointments Committee. Should one or more members of 
the Appointments Committee object to the presence of the persons referred to above, then the 
Appointments Committee will decide.

8.5  Minutes are taken of the Appointments Committee’s meetings. A copy of these minutes is submitted 
to the Supervisory Board.

9. Evaluation

The Appointments Committee will evaluate its own performance at least once a year. The results from 
these evaluations are reported to the Supervisory Board.

10. Confidentiality

10.1  The Appointments Committee’s deliberations are confidential.

10.2  Any notifications about the deliberations that need be made to third parties are made by or in 
consultation with the Chair of the Appointments Committee.
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10.3  The Appointments Committee shall observe the utmost discretion when formulating written 
documents on its deliberations and recommendations.

11.  Application mutatis mutandis of the Supervisory Board’s rules of procedure

Any relevant issues which are not covered by these rules of procedure are governed by the Supervisory 
Board’s rules of procedure.
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Annex 1 

Preparation by the Appointments Committee of 

Supervisory Board decisions

The Appointments Committee prepares the decisions of the Supervisory Board on all matters regarding the 
Managing Board and/or the Supervisory Board, including but not limited to:

Rights of approval Supervisory Board regarding appointments

1.  Approval of decisions of the Managing Board regarding the appointment of employees from specific 
categories of which the Appointments Committee resolved that appointment requires Supervisory 
Board approval.

2.  Approval for the acceptance by a member of the Managing Board of an outside interest as defined 
in the Global Policy on Suitability of Management Body and Key Function Holders (and/or the 
associated Standard).

Decisions of the Supervisory Board regarding the composition Managing Board

3.  Decisions regarding the Managing Board members in respect of:

a.  the number of Managing Board members;

b.   after having obtained the advice from the Works Council Rabobank, the appointment, 
suspension and dismissal of Managing Board members with due regard for the relevant profiles 
and job descriptions; and 

c.  the appointment of the Chair and the deputy Chair or Chairs of the Managing Board.

4.  The evaluation, at least once a year, of the structure, size, membership and performance of the 
Managing Board and the assessment whether changes in the composition of the Managing Board  
are necessary.

5.  After having obtained advice of the Managing Board, the formulation of a profile for members of  
the Managing Board. The contents of the profile include the Supervisory Board’s opinion on the 
requisite integrity, expertise and availability of the Managing Board. When the Supervisory Board 
appoints Managing Board members, it ensures that the Managing Board in its entirety possesses  
a clear understanding of the risks confronting Rabobank and the manner in which those risks can  
be controlled.

6.  After having obtained the advice from the Staffing and Remuneration Committee, the formulation of 
a job description for each vacancy to be filled on the Managing Board.
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7.  The evaluation at periodic intervals of the composition and performance of the Managing Board in its 
entirety and the performance of the individual Managing Board members, whereby the Supervisory 
Board determines whether the members of the Managing Board are setting an example for all of 
Rabobank’s employees and exhibit this in their day-to-day behaviour.

8.  The designation of one or more temporary Managing Board members in the event of the prolonged 
absence of one or more Managing Board members.

9.  The implementation of appropriate measures in the event of vacancies of Managing Board members. 

10.  The drawing up of a plan for the succession of Managing Board members.

11.  The drawing up of Rabobank’s diversity policy for the composition of the Managing Board.

Decisions of the Supervisory Board regarding the composition of the Supervisory Board. 

13.  Proposing a profile for members of the Supervisory Board, the nomination and recommendation of 
candidates for the Supervisory Board, as well as the formulation of job descriptions for each vacancy 
in the Supervisory Board after consultations on these proposals with the Staffing and Remuneration 
Committee. The Works Council Rabobank will be given a timely opportunity to comment on the  
job description. 

14.  Periodic evaluation, at least once a year, of the structure, size, membership and performance of the 
Supervisory Board and the assessment whether changes in the composition of the Supervisory Board 
are necessary. 

15.  Drawing up a plan for the succession of members of the Supervisory Board.

16.  The drawing up of Rabobank’s diversity policy for the composition of the Supervisory Board.

Appointment policy matters

17.  The Appointments Committee discusses appointment policy matters, including but not limited  
to Talent Management and strategic resource planning.
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