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1.  Introduction

1.1 These rules of procedure are established pursuant to article 33 of the Articles of Association. 

1.2 When these rules of procedure refer to the relevant legislation, the Articles of Association, internal 
policies, standards or procedures, 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 after consulting the Managing 
Board.

2.  Definitions

Terms used in these rules of procedure have the same meaning as in the articles of association of Rabobank 
(‘Articles of Association’). 

3.  Composition

3.1  General 

3.1.1  The Articles of Association govern the number, profile and job description, appointment,  
remuneration, suspension and dismissal of the Supervisory Board members.

3.1.2  A member of the Supervisory Board who has been a member for eight years, may 
subsequently be reappointed for a period of two years, which appointment may be extended 
by at most two years.

3.1.3  A nomination for the reappointment of a member of the Supervisory Board always receives 
careful consideration and shall in no way be automatic.

3.1.4  The Supervisory Board shall adopt a rotation schedule to promote a smooth appointment 
process. If possible, each year one quarter of members of the Supervisory Board will resign in 
accordance with the rotation schedule.

3.2  Expertise

3.2.1   In addition to (and as described in more detail in) the requirements set out in the Global Policy 
on Suitability of Management Body Members and Key Function Holders (and/or the associated 
Standard), the Supervisory Board must be composed such that:

 (i)   the members can operate independently and critically in relation to each other,  
the members of the Managing Board and any other interest whatsoever;
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 (ii)   the Supervisory Board in its entirety possesses a clear understanding of the risks incurred 
by Rabobank and the manner in which those risks can be managed;

 (iii)  the requisite expertise, background and competencies are represented.

3.2.2  In addition to (and as described in more detail in) the requirements set out in the Global Policy 
on Suitability of Management Body Members and Key Function Holders (and/or the associated 
Standard), each Supervisory Board member should have the specific expertise required for the 
fulfilment of his or her duties and should be capable of assessing the broad outline of overall 
management. 

 At least one member of the Supervisory Board:

 (i) has specific knowledge on Anti-Money Laundering and Counter-Terrorism Financing;

 (ii)  is a financial expert, in the sense that the member has competence in accounting and/or 
auditing;

 (iii)  has in-depth knowledge and experience of remuneration policy of a nature similar to the 
policy implemented by Rabobank;

 (iv) has specific knowledge on technological innovation and new business models.

3.3  Profile and job description

3.3.1   The Committee on Staffing & Remuneration of the General Members’ Council will be 
consulted by the Supervisory Board on the profile that the Supervisory Board intends to 
submit to the General Members’ Council for approval.

3.3.2  Having obtained the advice of the Committee on Staffing & Remuneration General Members’ 
Council, the Supervisory Board determines a job description for every vacancy to be filled on 
the Supervisory Board. The Supervisory Board shall give the Works Council Rabobank a timely 
opportunity to comment on the job description.

3.4  Independency

3.4.1  The members of the Supervisory Board must meet the requirements regarding independence 
(both formal independence as independence of mind) as elaborated in the Global Policy on 
Suitability of Management Body Members and Key Function Holders (and/or the associated 
Standard). 

3.5  Early retirement

3.5.1  A member of the Supervisory Board should retire early in the event of inadequate functioning, 
structural incompatibility of interests, structural differences of opinions and in other instances 
in which this is deemed necessary by the Supervisory Board.
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4. Committees of the Supervisory Board

4.1  The Supervisory Board has the following permanent committees:

(i)  Audit Committee;

(ii)  Appointments Committee;

(iii)  Cooperative Affairs Committee;

(iv)  Remuneration and HR Committee; and

(v)  Risk Committee.

4.2  The composition, duties and internal proceedings of the permanent committees are set out in rules 
of procedure adopted by the Supervisory Board after consulting the Managing Board.

4.3  The Supervisory Board may establish ad hoc committees. The composition, duties and internal 
proceedings of such committee are set out in writing.

4.4  Where possible, it must be avoided to compose committees of the same members. It should be 
considered to rotate the chair and the membership of committees occasionally.

5. Chair

5.1  Having obtained the advice from the Committee on Staffing & Remuneration of the General 
Members’ Council, the Supervisory Board appoints a Chair and his deputy/deputies from among its 
members. 

5.2   In the absence of the Chair, the Chair’s duties are fulfilled by one of the deputy Chair or, in its absence, 
the longest-serving Supervisory Board member.

5.3  The Chair is primarily responsible for ensuring that:

(i)  the Supervisory Board has proper contact with the Managing Board, the General Members’ 
Council and the Works Council Rabobank;

(ii) the Supervisory Board elects a deputy Chair;

(iii) there is sufficient time for deliberation and decision making by the Supervisory Board;

(iv)   Supervisory Board decisions are taken in a sound and on a well-informed basis, whereby issues 
labelled as strategic by the Chair are discussed with priority;

(v)   dissenting views can be freely expressed and discussed within the decision making process of 
the Supervisory Board;

(vi)   the Supervisory Board members receive all information that is necessary for the proper 
performance of their duties in a timely fashion, and that there is an efficient flow of information 
to and from the Supervisory Board and its committees;
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(vii)  the Supervisory Board and its committees function properly;

(viii)   the performance of individual Managing Board members and Supervisory Board members is 
assessed at least annually;

(ix)   the Supervisory Board members and Managing Board members follow their induction 
programme and permanent education programme;

(x)  the Managing Board establishes a culture aimed at long-term value creation for Rabobank;

(xi)   the Supervisory Board recognizes internal signs and ensures that any material misconduct and 
irregularities, or suspicion thereof, are reported to the Supervisory Board without delay;

(xii)  the meetings of the General Members’ Council proceed in an orderly and efficient manner;

(xiii)  effective communication with the members of the General Members’ Council is assured; and

(xiv)   the Supervisory Board is involved closely, and at an early stage, in any merger or takeover process 
if (i) its value is at least one hundred and twenty-five million euro (EUR 125,000,000) or, if this is 
lower, at least one quarter of the amount of Rabobank ’s equity capital according to Rabobank’s 
balance sheet with notes, as well as a significant increase or decrease thereof (which includes a 
divestment), or (ii) it concerns a legal merger or demerger to which Rabobank is a party. 

5.4  The Chair acts on behalf of the Supervisory Board as the main contact for the Managing Board, 
Supervisory Board members and General Members’ Council. The Chair shall maintain regularly 
contact with the Chair of the Managing Board.

5.5  The Chair shall in principle act as the Supervisory Boards’ spokesperson.

5.6  The Chair determines whether the breach of the applicable rules regarding conflicts of interests as 
referred to in the Global Policy on Conflicts of Interest and/or the associated standard, should be 
referred to the Supervisory Board. Should measures need to be implemented then the Supervisory 
Board will determine the nature of those measures.

5.7  The deputy Chair acts as contact for individual Supervisory Board members and Managing Board 
members in matters regarding the functioning of the Chair.

6.  Company Secretary

6.1  The Company Secretary shall be appointed and dismissed by the Managing Board either on the 
Supervisory Board’s initiative or otherwise with Supervisory Board’s approval. The Supervisory Board 
does not reach a decision on approval until the Chair has been provided an opportunity to hear the 
Company Secretary.

6.2  The Company Secretary facilitates the provision of information and ensures that the correct 
procedures are followed and that the members of the Supervisory Board act in compliance with 
the statutory requirements and the requirements laid down in the Articles of Association and these 
rules of procedure. The Company Secretary assists the Chair with the organization of the Supervisory 
Board’s duties (including information, setting the agenda, evaluations and the training programme).
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6.3  If the Company Secretary notes that the interests of the Managing Board and the Supervisory Board 
diverge, as a result of which it is unclear which interests the Company Secretary should represent,  
the Company Secretary reports this to the Chair.

7. Responsibilities and division of duties

7.1  Responsibilities

7.1.1   The Supervisory Board supervises the management and the general affairs of Rabobank and 
its affiliates and the business connected with it and assists the Managing Board with advice 
hereabout. 

7.1.2   The supervision as mentioned in article 7.1.1 includes monitoring and assessing the individual 
and collective performance of the Managing Board. The Supervisory Board challenges and 
critically reviews proposals and information provided by members of the Managing Board, as 
well as its decisions.

7.1.3   In fulfilling its responsibilities, the Supervisory Board is guided by the interests of Rabobank and its 
affiliated companies. The Supervisory Board gives consideration to those involved with Rabobank.

7.1.4  The Supervisory Board plays an exemplary role to all employees.

7.1.5   Without prejudice to any duties described elsewhere in these rules of procedure, or in the 
rules of procedure of the Managing Board, the rules of procedure (including the Annexes) 
of the committees of the Supervisory Board, applicable law, applicable mandatory external 
regulations and in the Articles of Association, the specific responsibilities of the Supervisory 
Board include without limitation:

 (i) supervising and advising on:

  a.  the determination and implementation of the strategy of Rabobank and its 
affiliated companies and the associated risk strategy and overall actual and future 
risk appetite, taking into account all types of risks and ensure that they are in line 
with the business strategy, objectives, corporate culture and values of Rabobank, 
also by constructively challenging the strategy of Rabobank and monitor its 
implementation of the strategy;

  b.  the structure and operation of the internal control frameworks, including a clear 
organizational structure and well-functioning independent internal control 
functions;

  c.  the risk management pursued by the Managing Board, as well as to the 
maintenance of the performance standards in accordance with the long-term 
financial interests and solvency and the internal control framework;

  d.  the development in risks and the implementation of the risk culture, including 
monitoring that this culture is implemented consistently and that it addresses 
Rabobank’s risk awareness and risk-taking behavior;

  e. the achievement of the financial and operational targets;
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  f. the setting and achievement of targets for liquidity management;
  
  g.  the establishment of the long-term value creation and adopting values that 

contribute to a culture focused on long-term value creation;
 
  h.  the financial reporting process of the Rabobank Group including procedures 

that ensures integrity and Managing Board’s awareness of all important financial 
information;

  i.  the process by which appropriate public disclosure is made and/or information is 
provided to competent authorities and external stakeholders;

  j. the implementation of key policies;

  k.  compliance with recommendations and timely resolution of shortcomings as 
reported by internal auditors, external auditors and supervisory authorities;

  l. Rabobank Group’s policy on tax;

  m. the funding for Rabobank and its affiliates;

  n.  the integrity of financial information and reporting and the reliability and continuity 
of the application of information and communications technology for the 
processing of financial data, including risks relating to cyber security;

  o. the HR strategy;

  p. the dynamics and relationship in the Managing Board;

  q. the implementation and maintenance of the Rabobank Code of Conduct; 

  r.  ensuring and periodically assessing the effectiveness of the governance principles, 
the corporate governance structure and the organizational structure of Rabobank;

  s.  monitoring the operation of the procedure for reporting actual or suspected 
misconduct or irregularities, appropriate and independent investigations into signs 
of misconduct or irregularities, and, if an instance of misconduct or irregularity has 
been discovered, an adequate follow-up of any recommendations for remedial 
actions.

  The Supervisory Board monitors, to the extent not already mentioned, periodically reviews and 
addresses any weaknesses identified regarding the implementation of processes, principles, 
strategies, structures and key policies mentioned in this article 7.1.5. 

 (ii)  drawing up:

  a. a report for the management report;

  b.  Rabobank’s diversity policy for the composition of the Managing Board and 
Supervisory Board;
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  c.  upon proposal of the Supervisory Board’s Remuneration and HR committee,  
a remuneration policy regarding the remuneration of Managing Board members to 
be adopted by the General Members’ Council;

  d.  a remuneration report in which account is rendered of the implementation of the 
remuneration policy for the Managing Board;

  e.  a proposal for the remuneration of its members, to be adopted by the General 
Members’ Council;

  f.  a succession plan for members of the Managing Board and Supervisory Board.

 (iii)   actively engaging in the affairs of Rabobank and keeping up with material changes in 
Rabobank’s business and external environment as well as acting in a timely manner to 
protect the long term interest of Rabobank;

 (iv)   ensuring, together with the Managing Board, compliance with governance principles and 
maintaining and evaluating the corporate governance structure and an adequate, solid 
and transparent organizational structure of Rabobank;

 (v)   assessing the general conformance of the capital allocation and liquidity demand with 
the approved risk appetite and of the general conformance of the business operations 
and remuneration structure with Rabobank’s key policies;

 (vi)   after having obtained advice from the Managing Board and Audit Committee, proposing 
the appointment / reappointment or dismissal of the external auditor by the General 
Members’ Council;

 (vii)   ensuring that the internal control functions and their heads can perform their duties in 
independence and objectivity is guaranteed, and that, without prejudice to the direct 
lines of communication to the Audit Committee and the Risk Committee as referred 
to in each of its respective Rules of Procedure, they can raise concerns and warn the 
Supervisory Board directly, when necessary, if adverse developments affect or may affect 
Rabobank; 

 (viii)   adopting a policy relating to the independence of the external auditor and any (potential) 
conflicts of interest between the external auditor and Rabobank;

 (ix)   adopting and periodically reviewing the general principles of the Rabobank Group 
Remuneration Policy (upon proposal of the Managing Board), including - for the 
avoidance of doubt – the remuneration policy relating to functionaries that qualify 
as “Executive Leaders” (or the equivalent title used therefore from time to time), and 
overseeing its implementation; and

 (x)  discussing the topics the Supervisory Board committees report on.

7.2.  Division of duties

7.2.1   The Supervisory Board determines the manner in which it exercises its powers and performs  
its duties.

Pagina 8/12  Rules of Procedure Supervisory Board Rabobank October, 2021



7.2.2   The Supervisory Board may assign certain tasks to one or more committees comprising one or 
more Supervisory Board members.

7.2.3   The division of duties referred to in this article 7.2. is without prejudice to the collective 
responsibility of the members of the Supervisory Board for the Supervisory Board’s 
performance of its duties.

 

8.  Meetings

8.1  The Supervisory Board meets at least six times a year. In addition it meets as often as set forth in article 
30.1 of the Articles of Association.

8.2  Meetings of the Supervisory Board are convened by the Chair in a timely manner in accordance with 
article 30.2 of the Articles of Association and presided over by the Chair.

8.3  The Chair sets the agenda for the meeting. The Chair of the Managing Board may stipulate items for 
this agenda. The members of the Supervisory Board 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  Meetings may also be held by telephone or video conference and other electronic means.

8.5  A Supervisory Board member may grant a written power of attorney to another Supervisory Board 
member to represent him/her at a meeting. A member of the Supervisory Board may represent only 
one other member of the Supervisory Board.

8.6.  The Chair may invite other persons to attend the Supervisory Board meeting. When one or more 
Supervisory Board members object to the presence of these persons, the Supervisory Board shall 
decide whether these persons are allowed to attend the meeting.

8.7  Decisions of the Supervisory Board and of the committees are taken on a well-informed basis, where 
dissenting views can be freely expressed and discussed within the decision making process.

9. Adopting resolutions

9.1  Article 32 of the Articles of Association sets out the rules for adopting resolutions.

9.2  The Company Secretary or any other person designated as the secretary prepares the meeting 
minutes. The minutes are distributed to all members of the Supervisory Board before the next 
meeting. The minutes are adopted by

(i) a resolution at the next meeting of the Supervisory Board, or

(ii)  the Chair and the secretary of the particular meeting after having consulted the Supervisory 
Board members present at that meeting.

 The minutes shall be digitally certified by one or more of the staff members of the Company 
Secretariat. A copy of the minutes of Supervisory Board meetings is also issued to the members of the 
Managing Board unless the Supervisory Board decides otherwise.
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10. Relationship with Managing Board

10.1  Supervisory Board approval is required for Managing Board decisions concerning matters that require 
approval pursuant to the law, Articles of Association, the rules of procedure of the Managing Board, 
these rules of procedure and the rules of procedure of the Supervisory Board committees.

10.2  Without prejudice to paragraph 1 of this article, the Supervisory Board may make other Managing 
Board decisions, as clearly described in a resolution of the Supervisory Board and notified to the 
Managing Board, subject to its approval.

10.3  The Supervisory Board can lay down guidelines governing Managing Board’s performance of  
its duties.

10.4  All members of the Managing Board attend the meetings of the Supervisory Board unless the 
Supervisory Board decides otherwise.

10.5  The Managing Board members have direct access to the Supervisory Board without impediment.

11. Relationship with General Members’ Council and Works Council Rabobank

11.1  The Supervisory Board ensures that the General Members’ Council is adequately provided with 
information. If the Supervisory Board decides not to provide the General Members’ Council with all 
information desired with the invocation of an overriding interest on the part of Rabobank, it must  
give reasons for this.

11.2  The Supervisory Board shall appoint one or more of its members that shall be present as its 
representative at meetings of the Works Council Rabobank.

12. Information, Experts

12.1 The Supervisory Board should assess the relevance of the information and the process for maintaining 
the accuracy of the information it receives from the Managing Board and should determine if 
additional or less information is needed.

12.2 The Supervisory Board and its individual members are authorized to obtain and bear an individual 
responsibility for obtaining all the information – including notifications, inspections of administrative 
records, further documents, other documents held by Rabobank and other Rabobank data carriers – 
from the Managing Board, the internal control functions, the external auditor and the Works Council 
Rabobank that they need for the appropriate performance of their duties. The requested information 
shall be made available as soon as possible after the request.

12.3 The Supervisory Board and each of the Supervisory Board’s committees can collect information from 
Rabobank officers and external consultants when this information is deemed to be necessary.

12.4  The Supervisory Board ensures the internal functioning of each of the Supervisory Board’s 
committees, detailing an appropriate information flow, including the documentation of 
recommendations and conclusions, and reporting lines between the Supervisory Board and its 
committees.
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12.5  The Supervisory Board and each of the Supervisory Board’s committees are authorized to investigate 
or arrange for the investigation of the information referred to in paragraph 1 of this article at any 
required time.

12.6 The Supervisory Board makes arrangements to keep up to date with developments at Rabobank and 
its affiliated companies.

12.7  The Supervisory Board is authorized to call on the assistance of internal or external experts designated 
by the Supervisory Board that it requires for the performance of its duties.

13. Evaluation, Permanent education

13.1  Extraordinary meeting and evaluation

13.1.1   The Supervisory Board holds a meeting at least once a year in the absence of the members of 
the Managing Board to discuss:

 (i)  its performance;

 (ii)  the performance of each of the Supervisory Board’s committees;

 (iii)  the performance of the individual members of the Supervisory Board;

 (iv)  the relationship with the Managing Board;

 (v)   the composition and performance of the Managing Board in its entirety and the 
performance of the individual Managing Board members;

 (vi)   the resultant conclusions on the performance of the Managing Board, the Managing 
Board members and the Supervisory Board and its members;

 (vii)   outside interests directorships that are held by Managing Board members and the 
Supervisory Board members;

 (viii)  the required profile, composition, competencies and expertise of the Supervisory Board; 
and

 (ix)  the effectiveness of the permanent education programme.

13.1.2  The Supervisory Board evaluates its performance once every three years with internal or 
external independent guidance.

13.2  Permanent education

13.2.1  Each member of the Supervisory Board participates in a permanent education programme as 
elaborated in the Global Policy on Suitability of Management Body Members and Key Function 
Holders (and/or the associated Standard).
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14. Conduct

14.1  Conflicts of interest

14.1.1  A member of the Supervisory Board shall be alert to potential or perceived conflicts of interest  
and shall oblige to the relevant rules elaborated in the Articles of Association and Global Policy  
on Conflicts of Interest (and/or the associated Standard).

14.2 Additional positions

14.2.1   The number of directorships which may be held by a Supervisory Board member at the same 
time shall take into account individual circumstances and the nature, scale and complexity of 
the institution’s activities. A Supervisory Board member shall oblige to the relevant rules in the 
Global Policy on Suitability of Management Body Members and Key Function Holders (and/or 
the associated Standard). 

14.2.2   The Chair shall always be notified timely and shall receive all relevant information about the 
additional function. When an additional function of the Chair is an issue, the Chair’s role within 
the context of this article will be fulfilled by the deputy Chair or, in the absence of the deputy 
Chair, by the longest-serving member.

14.2.3    In addition to article 14.2.1, the acceptance by a member of the Supervisory Board of an 
additional function is subject to prior Supervisory Board approval. The Supervisory Board may 
attach conditions to the performance of an additional function to avoid a conflict of interest 
or a semblance of a conflict of interest. Notifications of additional functions and the requisite 
decision-making are included in the minutes.

14.3 Financial services

14.3.1  The rules on Rabobank’s financial services to the members of the Supervisory Board are 
applicable and are covered in the Global Standard on Conflicts of Interest.

15.  Confidentiality

15.1    The deliberations of the Supervisory Board are confidential.

15.2     Each member of the Supervisory Board must treat all information and documentation obtained in 
connection with his or her position as Supervisory Board member with the necessary discretion, 
integrity and confidentiality, and adhere to Rabobank requirements as determined in applicable 
information handling and information security policies, standards and procedures.

16.  Governing law

16.1    These rules of procedure are governed exclusively by Dutch law.
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