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Amended Agreement on the
Akzo Nobel European Council

The Undersigned

1. Representatives of the employees of he Akzo Nobel Group (as defined hereafter) in the
‘ellitc y (ar de’in xd | el zafer),

and

2. Akzo Nobel N. V., a company established at Arnhem, The Netherlands.

PREAMBLE

The Akzo Nobel European Council is an organizational structure put in place to improve the
right to information and consultation of Akzo Nobel employees in the European Union. It has
the prime ambition to give a wider understanding of the strategies and developments in the

Company, giving the European Council opportunity to express its views on these
developments for Management to consider.

Therefore, it is herewith agreed as follows:

Introductory Article — Definitions

"Akzo Nobel Group" means all legal entities and partnerships controlled, directly or indirectly,
by Akzo Nobel N.V. within the Territory. For the purpose hereof control means majority
ownership of the shares and/or voting rights of a legal entity or partnership.

“Area” means countries represented by a Delegate, according to Articles 2.1 and 2.3.

"Consultation" means the exchange of views and establishment of a dialogue between
Delegates and Management.

"Coordination Committee" means the committee of the Council referred to in Article 2.14.

"Council" means the Akzo Nobel European Council to be established pursuant to this
Agreement.

"Council Meetings" means meetings of the Delegates.

"Delegates" means persons serving on the Council and nominated in accordance with
Article 2.

"Directive" means the EU-Directive 94/45/EC of September 22, 1994, on transnational
information and consultation of employees.

"Joint Meetings" means meetings of the Council and the Management.



-
AKZO NOBEL

"Management" means the person or persons appointed and duly authorized by Akzo Nobel
N.V. to represent the Akzo Nobel Group in all contacts with the Council.

"National Coordinator" means the Akzo Nobel Manager appointed in any relevant country by
Akzo Nobel N.V. to act as liaison between the employees in such country and Akzo Nobel
N.V. for the purpose of the proper implementation of this Agreement.

"Territory" means the Member States of the European Union and Norway. Other countries can
be added after agreement between the Council and the Management.

Article 1 - The Akzo Nobel European Council

1.1

1.2

1.3

1.4

1.5

By this Agreement the parties establish the Council for the purpose of transnational
information and consultation of employees of the companies of the Akzo Nobel Group
on matters which concern the Akzo Nobel Group as a whole or at least two
establishments or companies of the Akzo Nobel Group situated in different countries in
the Territory, as more specifically detailed in Article 3.

This Agreement regulates the cooperation between Akzo Nobel N.V. represented by
the Management, and the Delegates constituting the Council.

Tris/Aarcemant dbes not affe st the ri¢ hts anc dutie s er suing fr¢ n.nat dne legislation
or ohel denisicr's Wnich reartal 2 einp oye e rarticip xtich i the e nploy 2r's decision
making process, implying that the various national statutory rights and obligations
involving employee participation, which apply to the various Akzo Nobel Group
companies, remain in full force.

Rules of procedure shall be elaborated in compliance with the provisions of this
Agreement by the Coordination Committee and, after consultation with the
Management, shall be adopted in a Council Meeting.

The working language of the Council is English.

Article 2 - Constitution of Council and Coordination Committee

2.1

2.2

Each country within the Territory (Area) shall be represented by at least one Delegate.
If a country has a large number of employees, extra Delegates are added, based on
the percentage of the total number of employees in the Territory, see the table below.

More than Number of
% of total number Delegates
of employees in
the Territory

0

5

10

AWIN| =

16.7

The distribution of employees is reviewed once a year by Management and the
Coordination Committee.



2.3

24

2.5

26

2.7

2.8

2.9

2.10

2.11

2.12

2.13

2.14

2.15
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Countries with very few employees will be grouped together with another country, at
present according to the following Area table.

Estonia, Latvia and Lithuania are an Area

Poland and the Czech Republic are an Area

Austria, Slovenia and Slovakia are an Area

Greece and Cyprus are an Area

Management and the Coordination Committee will jointly agree on which countries are
grouped together in an Area.

The Delegates shall be elected or appointed according to local legislation and / or
customs.

The national coordinator is responsible for organizing an election or appointment.

The Delegate represents the country and not the Group, BU or site where he or she
works.

A person can serve as a Delegate only if he or she is employed by one of the
Companies of Akzo Nobel in the Territory. If he or she does no longer meet this
requirement he or she must step down as a Delegate.

The Delegate must have a reasonable knowledge anc. command of English.

Tae Dilegiite s raspoiisible tor cc nimur cai ng vitn th 2 e n| loyee. of the ccuntry in a
way according to local customs.

As a general rule a Delegate is elected or appointed for the duration of the Agreement.

If a Delegate no longer qualifies, a new Delegate will be arranged for as soon as
reasonably possible.

For reasons of continuity the Coordination Committee and Management can jointly
agree to replace a Delegate who is unable to perform his or her duty.

In appointing Management representatives the Company will duly take into account the
need for continuity on the part of the Management

The Delegates shall elect a Coordination Committee consisting of the Council Chair of
the Council and four Delegates.

The Coordination Committee represents the Council between two meetings of the
Council.



2.16

-
AKZO NOBEL

If a Delegate from a country with only one Delegate cannot attend the Main meeting the
coordination committee is responsible for the tasks of this Delegate. If a Delegate from
a country with more Delegates cannot attend the Main meeting the other Delegates
from that country are responsible.

Article 3 - Subject matters of information and consultation

3.1

3.2

3.3

Within the scope set forth in Article 1.1 the Council shall be informed and consulted on
the development of the activities of the Akzo Nobel Group in the Territory.

Information and consultation as referred to in Article 3.1 shall in particular relate to the
following items regarding the Akzo Nobel Group:

the structure of the undertaking

the economic and financial position

the probable development of the business and of production and sales
the situation and probable trend of employment

investment and divestments

substantial changes concerning organization

introduction of new working methods or production processes
reallocation of production

mergoers

clt-Decks o clestres o und tanir s, 2s ab shrents orirportant saris her of
coliective redundancies

issues agreed on an ad-hoc basis between the Management and the Coordination
Committee as being of interest.

00 0O 000D O0OO0DO0OO0OOo0o

In case of extraordinary circumstances which have a significant impact on the interests
of employees in at least two countries within the Territory, the Coordination Committee
shall be informed.

Article 4 - Regular Meetings

4.1

4.2

Every year there will be two regular meetings. The Spring meeting will be held within
four months after the publication of the Annual Report of Akzo Nobel N. V. The Autumn
meeting will be held at an appropriate time.

The Spring and Autumn Meetings will last two consecutive days each. The Meeting
comprises the following sessions:

a. a Council Meeting to prepare the Joint Meeting

b. a Joint Meeting followed by

c. a Council Meeting to evaluate the Joint Meeting.

The Autumn Meeting should be organized in such a way that it can allow appropriate
training for the Council members during the meeting.



4.3

4.4

4.5

46

4.7

4.8

49

410

4.11

412
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The chair of the Joint Meetings will rotate among the Management and the Council
Chair.

At the Joint Meeting the Council will be informed and consulted by Management on the
strategies and developments of the Company. Usually there is a presentation on the
financial situation of the Company and the strategy of a Business Unit or Group. Also
there will be an opportunity to ask questions.

The Coordination Committee and Management jointly decide on the agenda of the
Joint Meetings. The agenda for the Joint Meeting will be sent to Delegates and National
Coordinators.

A Summary Record of the Joint Meeting will be agreed by the Coordination Committee
and the Management at the Meeting. The National Coordinators will translate and
distribute the Summary Record to the employees of their countries in accordance with
national law and local customs.

The Coordination Committee meets at least twice yearly. The Coordination Committee
meetings will be in preparation of the Spring and Autumn Meetings. The Coordination
Committee and Management jointly decide on the agenda of the Coordination
Committee meetings. Other Delegates can be invited.

The Coordindticn Co nmit seivle 2tin 3 con pris :s7the foll v ing se ssions
a.  aUlocidinationr Comniitice wieeting topiepare’tic Joint Meeting
b. followed by a Meeting of Coordination Committee and Management.

Management will be responsible for the minutes of the Joint meeting and the
Coordination Committee and Management meeting. The Council Chair will check the
minutes before they are distributed.

The minutes of the Joint meetings will be distributed to the Delegates and National
Coordinators. The minutes of the Coordination Committee & Management meeting will
be distributed to the Coordination Committee members.

An introduction program will be given for new Delegates at the beginning of the new
Agreement and when a Delegate joins the European Council during the term of the
Agreement.

Meetings are normally held in Arnhem. Management and Coordination Committee can
jointly decide to organize the Autumn Meeting at another location than Arnhem when
there is a suitable subject or speaker. An educational site visit can be included.

Article 5 - Extraordinary Circumstances and Meetings

5.1

In case of extraordinary circumstances referred to in Article 3.3 an extraordinary
meeting may be called in consultation between the Management and the Coordination
Committee. Coordination Committee and Management jointly decide on the agenda.
Other Delegates can be invited.
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Article 6 - Organizational Matters

6.1

6.2

6.3

The Council will be assisted and supported by a Secretariat to be provided by Akzo
Nobel N. V. The Secretariat will be responsible for organizing all meetings of the
European Council.

In each Country a National Coordinator is appointed.

The tasks of the national coordinator are as follows:

a. To arrange that one or more Delegates are elected or appointed in accordance
with the applicable legislation and/or customs, also taking into account local
circumstances and aiming at a fair representation of the employees.

b.  To see to that the Delegates are supplied with relevant means for
communication, i.e. computers, telephones and that they get proper training in
the use of the equipment etc.

C. To provide necessary translations of relevant material and proper distribution of
the Summary Record of the Joint Meeting.

d.  To support and guide in the language training of the Delegates.

Article 7 - Confidentiality

71

7.2

7.3

7.4

Deleqgates participating in.the Council are not auth rized to disclnse any information
vhicl kas hezr provide L2 h:m n onidel ca

Prior to providing information to the Council, to the Coordination Committee or to the
Delegates, which is of a confidential nature, the Management may require that the
relevant Delegates on a case-by-case basis confirm that such information shall, until a
specified date or until further notice, not be disclosed to any third party.

Any breach of this obligation will be dealt with at the national level in accordance with
national legislation and applicable employment conditions and regulations in the
relevant company.

Akzo Nobel N.V. is entitled not to transmit to the Council, the Coordination Committee
or the Delegates as the case may be, information the nature of which is such that
according to objective criteria, it could seriously harm the interests of Akzo Nobel N.V,
and/or any of the other companies of the Akzo Nobel Group, or could contravene stock
market rules or other regulatory requirements.

Article 8 - Experts

8.1

8.2

The Council may consult experts if needed after consultation with Management. The
Council shall consider using Akzo Nobel N.V.'s internal expertise as much as possible.

All experts shall be bound by prior written agreement to keep confidential any
confidential information made available to them.
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9.1

9.2

9.3

9.4

9.5

Aricic

10.1

10.2

Article

111

11.2
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9 - Resources

Reasonable costs will be borne by Akzo Nobel N. V. or any of its subsidiaries. These
costs include travel and accommodation costs and expenses for the time spent in
connection with the Council and/or the Coordination Committee. This also includes
reasonable costs for communication resources like telephone, fax or access to e-mail
or necessary translations.

Therefore Delegates shall be given time-off from their normal duties with continued
salary pay and any other applicable allowances, for their participation in the Council
and/or the Coordination Committee meetings, together with the necessary traveling
time, and including debriefing their constituencies.

Being a Delegate is a part of regular employment.

The Council Delegates and their National Coordinator are, in cooperation, responsible
for information to the employees in their respective countries.

The Coordination Committee can as agreed with Management be given adequate
training to further increase the efficiency and understanding of its tasks.

10 - Piofection

With regard to their duties, Delegates enjoy the same protection and guarantees
provided for employee representatives in the country of employment.

In particular, irrespective of whether or not national legislation offers any protection in
this respect, employees in their capacity as Delegates cannot be dismissed on account
of work properly carried out for the Council.

11 - Duration

This agreement has in its amended form been extended, now ending on December 31,
2008.

After three years the Coordination Committee and the Management will jointly review
the working of this Agreement in the underlying spirit of cooperation, unless there is an
apparent need for immediate amendment. The findings will be reported to the Joint
Meeting.

If based on such findings the Management and the Council by two thirds majority
wishes to continue this Agreement as from January 1, 2009, in an amended form, the
Coordination Committee and the Management will use best endeavors to submit
proposals for such amendment to the Joint Meeting aiming at agreement prior to
January 1, 2009.
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11.4  If agreement cannot be reached in due time, this Agreement will stay in force until
either agreement is reached on the new Agreement or until termination by either party
on six months notice in writing.

11.5 Amendments to this Agreement require a two-thirds majority of the Delegates.
Article 12 - Applicable Law

12.1  This Agreement is governed by the laws of The Netherlands. Consequences of
changes in governing laws can be included in the Agreement whenever appropriate.
Acknowledging that this Agreement may be translated in other languages the parties
agree that the English version shall prevail.

12.2  Any disputes arising from this Agreement which, notwithstanding best efforts by both
parties to resolve such disputes in the underlying =pirit of cooperation, cannot be
resnivec: Wit berdenlt witlihy e Tnierprise Chan bes o7 the Cruit of Apneal in
Fnostordeniwith th2 exc zpuun of {1cse natl 2rso wh cl othel courtt in The
Nctheriands o abroad, inciusive of any Supranativiiar Courls, wiii'nave jurisdiction.

Signed on February 20, 1997, amended May 25, 2000, amended April 21, 2004

Akzo Nobel N.V.





