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INTRODUCTION
0.1

These Rules of Procedure have been integrally amended and restated by the Supervisory
Board of the Company on January 28, 2005 and are effective as per this date. These Rules of
Procedure have been amended from time to time. The present version is dated November 14,
2017.

0.2

These Rules of Procedure are established pursuant to the Articles of Association of the
Company and best practice provision 2.3.1 of the Code. These Rules of Procedure are also
established consistent with applicable requirements from the U.S. Securities Exchange Act of
1934, the Sarbanes-Oxley Act 2002 and NASDAQ Corporate Governance Rules.

0.3

These Rules of Procedure are complementary to: (i) the provisions regarding the Supervisory
Board and the Supervisory Board members contained in applicable law and the Articles of
Association of the Company; (ii) the provisions of the Code of Conduct; (iii) the ASML Insider
Trading Rules and (iv) the provisions contained in the Rules of Procedure of the Board of
Management that are also applicable to the Supervisory Board.

0.4

Where these rules are inconsistent with Dutch law or the Company's Articles of Association, the
provisions of Dutch law or the Company's Articles of Association shall prevail. Where these
rules are in compliance with the Company's Articles of Association but are inconsistent with
Dutch law, the latter shall prevail. If one or more provisions of these rules are or become
invalid, this shall not affect the validity of the remaining provisions. The Supervisory Board shall
replace the invalid provisions by those which are valid and the effect of which, given the
contents and purpose of these rules, is, to the greatest extent possible, similar to that of the
invalid provisions.

0.5

The following annexes are attached to, and form an integral part of, these rules:
Annex A:
Annex B:
Annex D:
Annex E:
Annex F:
Annex G:
Annex H

0.6

list of Definitions
profile of the Supervisory Board's scope and composition Annex C:
rotation schedule for members of the Supervisory Board
rules governing the Supervisory Board’s Audit Committee
rules governing the Supervisory Board’s Remuneration Committee
rules governing the Supervisory Board’s Selection and Nomination
Committee
rules governing the Supervisory Board’s Technology Committee
Regulations with regard to ownership of and transactions in other Dutch listed
securities by members of the Supervisory Board

These Rules of Procedure are posted on the Company’s website www.asml.com and are
available in hardcopy upon request.
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1.

Responsibilities of the Supervisory Board

1.1

The Supervisory Board is responsible for supervising the management of the Company, the
general course of affairs of the Company and the business connected with it. The Supervisory
Board provides the Board of Management with advice.
In performing its duties the Supervisory Board shall act in accordance with the interests of the
Company and the business connected with it, taking into consideration the interests of the
Company‘s stakeholders (including the Company‘s shareholders, employees, customers and
suppliers). In addition, the Supervisory Board shall take its supervision responsibility with respect
to the environmental, social and governance aspects relevant to the Company. The Supervisory
Board is responsible for the quality of its own performance.

1.2.

The Supervisory Board supervises how the Board of Management strives for long-term value
creation and how it determines its position on the long-term value creation strategy and how the
Board of Management implements that strategy. The Supervisory Board regularly discusses the
strategy, the implementation of the strategy and the principal risks associated with it.

1.3

The responsibilities of the Supervisory Board shall include among others:
a)
supervising, monitoring and advising the Board of Management on: (i) the realization of
the Company’s targets, (ii) the Company's strategy and risks inherent to its business
activities, (iii) the structure, management and effectiveness of the internal risk
management and control systems, (iv) the integrity of the financial reporting process and
(v) a takeover process in case a takeover bid for the Company’s shares is being prepared
or has been made; (vi) corporate social responsibility aspects which are relevant to the
Company; (vii) the Company's culture and the activities of the Board of Management in
that regard, (viii) the Company’s relationship with its shareholders; and (ix) compliance
with legislation and regulations;
b)
in cooperation with the Board of Management disclosing, complying with and enforcing
the corporate governance structure of the Company;
c)
signing the Annual Accounts together with the Board of Management;
d)
selecting, and recommending the appointment of, the external auditor of the Company to
the General Meeting of Shareholders upon recommendation of the Audit Committee,
supervising the external auditor's functioning and giving the external auditor a general idea
of the contents of the reports related to his functioning;
e)
selecting and appointing the members of the Board of Management;
f)
proposing the Remuneration Policy for members of the Board of Management (such
policy, and any material amendments thereto, to be adopted by the General Meeting of
Shareholders of the Company), fixing the remuneration (in accordance with said
Remuneration Policy) and contractual terms and conditions of employment of the
individual members of the Board of Management;
g)
recommending the appointment of the members of the Supervisory Board;
h)
evaluating and assessing the functioning of the Board of Management, the Supervisory
Board, and their individual members (including the evaluation of the Supervisory Board's
profile and the introduction, education and training program);
i)
handling, and deciding on, reported (potential) conflicts of interests between the
Company on the one hand and members of the Board of Management, the Supervisory
Board, the External Auditor and the major shareholders on the other
j)
handling, and deciding on, reported alleged irregularities concerning the functioning of
members of the Board of Management and monitoring the operation of the procedure for
reporting actual or suspected misconduct or irregularities in general;
k)
approving resolutions of the Board of Management as referred to in the Company’s
Articles of Association.

1.4

The Supervisory Board may delegate any of above described duties to its committees; however
the responsibility for the proper performance of its duties is vested collectively in the Supervisory
Board.

1.5

The Supervisory Board shall annually prepare and publish a report on its functioning a n d
activities during the Company's financial year.
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2.

Composition, expertise and independence of the Supervisory Board

2.1

The Articles of Association of the Company stipulate that the Supervisory Board shall consist of
a minimum of three members or any larger number as determined by the Supervisory Board
itself. The Supervisory Board shall prepare a profile of its scope and composition, taking into
account the global and technology character of the Company, its activities, and the desired
expertise, experience and independence of its members. The profile shall also take into account
diversity in the composition of the Supervisory Board and shall state which specific objectives are
pursued by the Supervisory Board in relation to diversity that are relevant to the company. The
Supervisory Board shall annually evaluate such profile. The present profile of the Supervisory
Board is attached as Annex B hereto and is posted on the Company’s website.
In so far as the existing situation differs from the intended situation, the Supervisory Board shall
account for this in the report of the Supervisory Board and shall indicate how and within what
period it expects to achieve this aim.

2.2

The composition of the Supervisory Board shall be such that the combined experience, expertise,
diversity and independence of its members meets the profile attached as Annex B, as well as the
requirements listed in article 2.4 below, and enables the Supervisory Board to best carry out the
variety of its responsibilities and duties to the Company and all others involved in the Company
(including its shareholders).

2.3

The Supervisory Board shall draw up a diversity policy for the composition of the Board of
Management and the Supervisory Board which addresses the specific targets relating to diversity
and the diversity aspects relevant to the Company.

2.4

In composing the Supervisory Board, the following requirements must be observed:
a)
all of its members must be capable of assessing the broad outline of the overall policy of
the Company and its business;
b)
all of its members must be able to act critically and independently of one another, the
Board of Management and any particular interest;
c)
all of its members must be able to read and understand fundamental financial statements,
including a company's balance sheet, income statement and cash flow statement;
d)
at least one of the members of the Audit Committee of the Supervisory Board must have
relevant expertise in financial administration and accounting for listed companies or other
large companies, and must also qualify as an “Audit Committee financial expert” (as
defined by applicable rules of the SEC);
e)
none of its members may be re-appointed after his/her twelfth year in office;
f)
none of its members may maintain more than five memberships on s upervisory boards
in Dutch listed companies (including the Company). A chairmanship counts twice;
g)
the Chairman of the Supervisory Board may not be a former member of the Board of
Management and should be independent within the meaning of article 2.5;
h)
none of its members may accept personal loans or guarantees from the Company.

2.5

All of the Supervisory Board members, with the exception of not more than one person, shall be
independent unless circumstances require a deviation. In determining the independence of the
Supervisory Board members, all applicable corporate governance rules and regulations, Dutch
as well as EU and US
(established by the SEC and NASDAQ) will be taken into account. The Supervisory Board will
disclose which of its members is not independent.
The Supervisory Board applies the following independence criteria (in addition to applicable
NASDAQ independence requirements and legal and listing criteria for Supervisory Board
members). A member of the Supervisory Board will not be considered independent if he/she, or
his/her spouse, registered partner or other life companion, foster child or relative by blood or
marriage up to the second degree:
a)
has been an employee or a member of the Company’s Board of Management, in the five
years prior to his/her appointment;
b)
receives personal financial compensation from the Company or a company affiliated with
the Company other than the compensation received for the work performed as a
Supervisory Board member and in so far as this is not in line with the normal course of
business,
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c)

d)
e)

f)

g)

has had an important business relationship with the Company or a company associated
with the Company in the year prior to his/her appointment. This will in any event include
the situation where a Supervisory Board member, or the firm of which he/she is a
shareholder, partner, associate or advisor, has acted as advisor to the Company
(consultant, external auditor, civil notary and lawyer) and the situation where a
Supervisory Board member is a member of the Board of Management or an employee
of any bank with which the Company has a lasting and significant relationship;
is a member of the board of management of a company, of which a member of the
Company’s Board of Management is a Supervisory Board member;
holds at least ten percent of the shares in the Company (including shares held by natural
persons or legal entities that co-operate with him/ her under a legal, tacit, oral or written
agreement);
is a member of the Supervisory Board or of the Board of Management, or is
representative in some other way, of a legal entity that holds at least ten percent of the
shares in the Company, unless such entity is a member of the same group as the
Company;
has temporarily managed the Company during the preceding twelve months while
members of the Board of Management were absent or unable to discharge their duties.

The Supervisory Board shall declare in its report that in its view article 2.5 has been fulfilled, and
in case of deviation, shall explain the reasons for deviation.
2.6

The Supervisory Board may appoint one or more members as "delegated" Supervisory Board
members. Delegated Supervisory Board members are Supervisory Board members with a special
task. The delegated authority may not exceed the duties of the Supervisory Board member
him/herself and does therefore not include managing the Company; it entails more intensive
supervision and advice and more frequent consultation with the Board of Management. The
delegation shall be of a temporary nature only. The delegation may not detract from the function
and power of the Supervisory Board. Delegated Supervisory Board members remain members
of the Supervisory Board.

2.7

Each member of the Supervisory Board shall be required to submit to its Chairman such
information as is necessary to record or update, his/her:
a)
gender;
b)
age;
c)
profession;
d)
nationality;
e)
other positions, as far as relevant to the duties as a member of the Supervisory Board;
f)
date of initial appointment;
g)
current term of office;
h)
any other information that could impact the appearance of such member’s independence.
The Chairman shall ensure that such information is published in the Supervisory Board’s report.

3.

Chairman, Vice-Chairman and Company Secretary

3.1

The Chairman of the Supervisory Board is appointed by the Supervisory Board from among its
members. The Chairman shall be responsible for the proper functioning of the Supervisory Board
and its committees, he/she chairs the meetings and determines the agenda for the meetings and
shall act on behalf of the Supervisory Board as main contact for the Board of Management on all
matters related to the responsibilities of the Supervisory Board.
The Chairman’s responsibilities shall include among others:
a)
ensuring the adequate and timely submission of information to the members of the
Supervisory Board as necessary for the proper performance of their duties;
b)
ensuring that the Supervisory Board elects a vice-chairman;
c)
co-ordination of Supervisory Boards decision-making process and ensuring that there is
sufficient time for consultation, consideration and decision- making by the Supervisory
Board;
d)
steering, and procuring the adequate performance of, the committees of the Supervisory
Board;
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e)

f)
g)
h)
i)

j)
k)
l)

m)

maintaining close and frequent contact with the Board of Management and ensuring that
the results thereof are communicated to the other members of the Supervisory Board in
a timely and prudent manner;
ensuring that the Board of Management performs activities in respect of culture;
chairing the General Meetings of Shareholders in an orderly and efficient manner;
ensuring effective communication with the Company's shareholders;
procuring that each member of the Supervisory Board follows his introduction program,
and that and each member of the Supervisory Board and the Board of Management
follows his education or training program, if applicable;
procuring the annual evaluation and assessment of the functioning of the members of
the Board of Management and Supervisory Board;
taking receipt of, and deciding on, reported potential conflicts of interest as referred to
in article 1.3 under i);
taking receipt of, and deciding on, reported alleged irregularities concerning the
functioning of members of the Board of Management as referred to in article 1.3 under
j);
ensuring that the Supervisory Board is involved closely, and at an early stage, in any
merger or takeover process.

3.2

The Supervisory Board shall appoint from among its members a Vice-Chairman.

3.3

If the Chairman is prevented or unavailable, the Chairman’s tasks shall be performed and his
powers exercised by the Vice-Chairman. If both the Chairman and Vice- Chairman are prevented
or unavailable, the Chairman’s tasks shall be taken over by the longest serving Supervisory Board
member.

3.4

The Vice-Chairman shall act as contact for individual Supervisory Board members concerning
the functioning of the Chairman of the Supervisory Board.

3.5

The Supervisory Board is assisted by a Company Secretary, who is appointed by the Board of
Management, subject to prior approval from the Supervisory Board. The Company Secretary may
be removed by the Board of Management with prior approval of the Supervisory Board.
The responsibilities of the Company Secretary are to:
a)
ensure compliance with Dutch and other applicable rules and regulations with respect to
the functioning of the Supervisory Board, as well as with the Company’s Articles of
Association and these Rules of Procedure;
b)
assist the Chairman of the Supervisory Board in the logistics of the Supervisory Board
meetings (convocation, agenda, minutes, information, evaluation, meeting schedule);
c)
follow up on action items resulting from the Supervisory Board meetings;
d)
implement programs approved by the Supervisory Board, if any, for the introduction,
education and training of Supervisory Board members;
e)
inform and advise the Supervisory Board on legal issues;
f)
carry out the necessary formalities at the Company pursuant to Supervisory Board
decisions;
g)
facilitate the provision of information of the Board of Management and the Supervisory
Board.

3.6

The Company Secretary may delegate his/her duties or parts thereof, to a Deputy Company
Secretary appointed by him/her in consultation with the Chairman of the Supervisory Board. The
Company Secretary is also responsible for providing all necessary secretarial support to the
Committees of the Supervisory Board, if required by the Chairman of each Committee.

4.

Committees of the Supervisory Board

4.1

The Supervisory Board, in case it comprises of more than four members, shall have at least three
standing committees, i.e. the Audit Committee, the Remuneration Committee and the Selection
and Nomination Committee. The members of such Committees shall be appointed by the
Supervisory Board from among its members, provided that a maximum of one member of each
committee may not be independent as referred to in article 2.5. The full Supervisory Board
remains responsible for all decisions, even if prepared and taken by one of the Supervisory
Board’s Committees.
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4.2

The Supervisory Board shall prepare rules governing the respective Committee’s practices and
principles with respect to, among other things, responsibilities, composition and meetings. The
present rules are attached as Annexes D, E and F, and are posted on the Company’s website.

4.3

The composition of the Committees, the number of Committee meetings and the main items
to be discussed therein shall be recorded in the Supervisory Board's report.

4.4

The Supervisory Board shall receive from each of the Committees an oral report on the issues
discussed in the Committee meetings. In addition, to ensure that the full Supervisory Board will
have all information, the minutes of the Committee meetings held shall also be distributed to all
Supervisory Board members. Apart from the committees mentioned in article 4.1 hereof, the
Supervisory Board may have such other committees as shall be determined by a majority of the
members of the Supervisory Board. The composition of such additional committees, the number
of committee meetings and the main items to be discussed therein shall be recorded in the
Supervisory Board's report. The Supervisory Board shall prepare rules governing the respective
committee’s practices and principles with respect to, among other things, responsibilities,
composition and meetings, all in line with the rules at that time in force for the committees
mentioned in article 4.1 hereof.

5.

(Re)appointment, term and resignation

5.1

The members of the Supervisory Board are appointed by the General Meeting of Shareholders
in the manner as provided for in the Articles of Association of the Company and Dutch law with
respect to the nomination of the members of the Supervisory Board. The nomination shall be
motivated thereby taking into account the profile of the Supervisory Board. One-third of the
members of the Supervisory Board shall be nominated by the Supervisory Board in accordance
with the Works Council’s enhanced recommendation right per the applicable law for Large
Companies (“Structuurregime”). In considering a candidate for nomination for re-appointment, the
manner in which the candidate fulfilled his/her duties as member of the Supervisory Board during
the previous term shall be taken into account. Members of the Supervisory Board shall hold office
for a maximum period of four years, and shall resign at the first Annual General Meeting of
Shareholders in the year in which their term has elapsed. Members are eligible for reappointment, provided that no member shall hold office for longer than twelve years. A member
of the Supervisory Board may be re-appointed once for another four-year period. The Supervisory
Board member may then subsequently be reappointed again for a period of two years, which
appointment may be extended by at most two years.

5.2

The Supervisory Board shall prepare a rotation schedule in order to prevent, to the greatest extent
possible, that re-appointments occur simultaneously. The present rotation schedule of the
Supervisory Board is attached as Annex C hereto. Subject to article 5.3, members of the
Supervisory Board resign in accordance with the rotation schedule.

5.3

Members of the Supervisory Board shall retire early in the event of inadequate performance,
structural disagreement, incompatibility of interests, and other instances where retirement is
deemed necessary at the discretion of the Supervisory Board.

5.4

Members of the Supervisory Board who temporarily take on the management of the Company,
where the Board of Management members are absent or unable to discharge their duties, shall
(temporarily) resign from the Supervisory Board in order to do so.
Meetings of the Supervisory Board

6.
6.1

The Supervisory Board meets at least four times per year in accordance with an annual meeting
schedule and whenever the Chairman, one or more of its members, or the Board of Management
requests a meeting. One meeting will be scheduled to review and sign the Annual Accounts to
be adopted by the General Meeting of Shareholders. Meetings will generally be held at the offices
of the Company, but may
also take place elsewhere or by telephone or videoconference, provided that all participants can
hear each other simultaneously.
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6.2

Members of the Supervisory Board who are frequently absent during meetings of the Supervisory
Board, will be asked to explain their absence. Frequent absences shall be reported in the
Supervisory Board’s report and may eventually lead to resignation.

6.3

Unless the Supervisory Board decides otherwise, meetings of the Supervisory Board shall be
attended by one or more members of the Board of Management, except for meetings concerning:
a)
the evaluation and functioning of the Supervisory Board and its individual members, as
well as of the committees of the Supervisory Board, and the conclusions to be drawn
thereof;
b)
the evaluation and functioning of the Board of Management and its individual members,
and the conclusion to be drawn thereof;
c)
the desired profile, scope and composition of the Supervisory Board;
d)
the potential conflicts of interests of members of the Board of Management.
The External Auditor of the Company shall attend each Supervisory Board meeting during which
the examination and signing of the Annual Accounts are discussed. The Supervisory Board may
request that Company officers and external advisors be present at its meetings.

6.4

Meetings of the Supervisory Board shall be convened by the (Deputy) Company Secretary on
behalf of the Chairman of the Supervisory Board or on behalf of the member(s) requesting the
meeting. Where practically possible, the notices convening the meeting and the agenda shall be
distributed seven days before the meeting and shall be sent to each member of the Supervisory
Board and the Board of Management. Where this is practically possible, preparatory reading
materials shall be made available five days before the meeting.

6.5

Minutes of the meeting shall be prepared by the Company Secretary or his/her Deputy. They
shall generally be adopted in the next meeting. The minutes shall be signed for adoption by the
Chairman and the Company Secretary and shall be distributed to all Supervisory Board members
as soon as practically possible.

7.

Items to be discussed by the Supervisory Board (mandatory)

7.1

The ongoing items to be considered and discussed at meetings of the Supervisory Board include:
a)
review of the Company's annual budget based on the target annual plan (TAP) and
financial results;
b)
review and approval of the corporate strategy (and changes thereto), e.g. long term
strategy, long term capital structures, new lines of business, major financial
commitments (e.g. leases), major acquisitions and divestments;
c)
approval of major decisions;
d)
reports of the Supervisory Board Committees, specifically the items reported on by the
Audit Committee as per best practice provision 1.5.3 of the Code.

7.2

At least once a year the Supervisory Board shall discuss:
a)
the functioning of the Supervisory Board, its Committees and its individual members, and
the conclusions that must be drawn on the basis thereof;
b)
the desired profile, composition and competence of the Supervisory Board;
c)
the functioning of the Board of Management and its individual members and the
conclusions that must be drawn on the basis thereof;
d)
the evaluation of the introduction, education and training program;
e)
the corporate strategy, the risks of the business and the result of the evaluation by the
Board of Management of the structure and operation of the internal risk management
and control systems, as well as any significant changes thereto. The Audit Committee
shall advise the Supervisory Board on the matters related to the internal risk
management and control systems;
f)
any other positions of members of the Board of Management and the Supervisory Board,
if reported to the Supervisory Board.
The report of the Supervisory Board will refer to the fact that such items have been discussed.
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8.

Resolutions of the Supervisory Board

8.1

The Supervisory Board can only validly adopt resolutions in a meeting at which at least the
majority of its members is present or represented, it being understood that members who have
a Conflict of Interests shall not be taken into account when calculating this quorum. The
Supervisory Board may also adopt resolutions outside a meeting, provided the resolution in
question has been submitted to all of its members and none of them has objected to this form of
decision-taking. In such case the (Deputy) Company Secretary will record in writing such
resolution of the Supervisory Board and have this document signed by two Supervisory Board
members.

8.2

Resolutions of the Supervisory Board can only validly be adopted in or outside a meeting of the
Supervisory Board if a majority of the Supervisory Board members has voted in favor of the
resolution. If all members are present, either in person or by telephone or videoconference, and
agree thereto, the Supervisory Board may resolve on issues not on the agenda.
In case there is a tie vote, the Chairman of the Supervisory Board shall have a casting vote.

8.3

A declaration signed by two members of the Supervisory Board that a resolution has been
adopted serves as evidence to third parties of that resolution.

9.

Remuneration

9.1

The Supervisory Board shall from time to time submit proposals to the General Meeting of
Shareholders in respect of the remuneration to be paid to the Chairman and other members of
the Supervisory Board. The remuneration should reflect the time spent and the responsibilities
of the role of the members of the Supervisory Board. The remuneration of a Supervisory Board
member may not be made dependent on the results of the Company. A Supervisory Board
member shall not be granted any shares and/or rights to shares in the Company’s capital by way
of remuneration.

9.2

The remuneration shall be determined by the General Meeting of Shareholders. The notes to the
Annual Accounts shall contain full and detailed information on the amount and structure of the
remuneration of Supervisory Board members.

9.3

Members of the Supervisory Board shall be reimbursed for all reasonable costs incurred in
connection with the attendance of meetings, either by means of the expense allowance
arrangement for the Supervisory Board, or in case not applicable, by means of submitted expense
accounts.

10.

Introduction program and ongoing training and education

10.1

Once appointed, each member of the Supervisory Board shall follow an introduction program
addressing inter alia:
a)
general financial, social and legal affairs, including applicable requirements under
securities laws and stock exchange rules;
b)
specific aspects that are unique to the Company and its business activities (especially
the Company’s Technology);
c)
the Company’s Operations;
d)
the Market and Industry the Company operates in;
e)
policies and regulations concerning Human Resources;
f)
responsibilities of members of the Supervisory Board.

10.2

The Supervisory Board shall annually evaluate the introduction program so as to identify any
other specific aspects in respect of which its members require further training and education.

11.

Holding and Trading Securities

11.1

Any holding of shares in the Company’s capital by Supervisory Board members is for the purpose
of long-term investment. In addition, any trading activity shall be subject to ASML's Insider Trading
Policy.
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11.2

The ownership of and transactions in other Dutch listed securities by Supervisory Board members
is governed by the regulations as set out in the attached Annex H, which regulations form an
integral part of these Rules of Procedure.

12.

Conflicts of Interests

12.1

Members of the Supervisory Board must avoid undisclosed actual or potential conflicts of
interests with the Company. A member of the Supervisory Board with an actual or potential
conflict of interests shall not participate in the discussions and/ or decision making process on
items concerning such a conflict of interests. Such transaction, if approved, must be concluded
on terms that are at least customary for arm’s length transactions in the sector concerned.
The Chairman of the Supervisory Board shall procure that any transactions where a conflict of
interests of members of the Supervisory Board occurred shall be included in the Annual Report.

12.2

A member of the Supervisory Board shall in any event have a conflict of interests with the
Company if:
a)
he/she has a personal financial interest in a company with which the Company has
entered or intends to enter into a transaction;
b)
he/ she has a material amount of securities in industry related companies, or in
companies with which ASML has entered or intends to enter into a business relationship;
c)
he/she has a relationship under family law (wife/husband, registered partner or other life
companion, foster child and relatives by blood or marriage up to the second degree) with
a member of the Board of Management or Supervisory Board of a company with which
the Company intends to enter into a material transaction;
d)
he/she is a member of the Board of Management or Supervisory Board of, or hold similar
office with, a company with which the Company intends to enter into a transaction;
e)
under applicable law, including the rules of any stock exchange where the Company's
shares may be listed, such conflict of interests exists or is deemed to exist;
f)
the Chairman of the Supervisory Board at his/her sole discretion shall have ruled such
conflict of interests exists or is deemed to exist.

12.3

The Supervisory Board member concerned shall immediately report any potential Conflict of
Interests to the Chairman and to the other members of the Supervisory Board. A Supervisory
Board member with whom such (potential) Conflict of Interests exists must provide all information
relevant to the Conflict of Interests, including information relating to the persons with whom
he/she has a relationship under family law, to the Chairman of the Supervisory Board. In all
circumstances other than the ones listed in article 12.2 under d) and e), the Chairman of the
Supervisory Board will determine as to whether or not a reported (potential) conflict of interests
qualifies as a Conflict of Interests pursuant to which article 12.1 shall apply.

12.4

All transactions between the Company and individuals or legal entities who hold at least 10% of
the shares in the Company must be agreed on terms that are customary for arm's-length
transactions in the branch of business in which the Company and its Subsidiaries operate.
Decisions to enter into transactions in which there are Conflicts of Interests with such persons
that are of material significance to the Company and/or to such persons require the approval of
the Supervisory Board.

12.5

The External Auditor shall in any event have a Conflict of Interest with the Company, if:
a)
the independence of the External Auditor with respect to its supervision on financial
reporting is compromised by the non-audit activities for the Company (including inter
alia marketing, advice on (management) consultancy or information technology);
b)
the responsible partner within the external auditors firm has without rotation been in
charge for the audit activities for the Company during a continuous period of five years;
c)
under applicable law, including the rules of any exchange where the Company's shares
(or depositary receipts thereof) may be listed, including rules of the US Public Company
Accounting Oversight Board (PCAOB) such Conflict of Interests exists or is deemed to
exist;
d)
the Supervisory Board at its sole discretion has ruled such Conflict of Interests exists or
is deemed to exist.
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The External Auditor of the Company, as well as each member of the Board of Management
and Supervisory Board shall immediately report any potential Conflict of Interests concerning
the External Auditor to the Chairman of the Supervisory Board. The External Auditor of the
Company, as well as each member of the Board of Management and each member of the
Supervisory Board must provide all information relevant to the Conflict of Interests to the
Chairman of the Supervisory Board. In all circumstances other than the ones listed in article
12.2 under c) and d), the Supervisory Board will determine as to whether or not a reported
(potential) conflict of interests qualifies as a Conflict of Interests pursuant to which the
appointment of the External Auditor will have to be reconsidered or other measures must be
taken to resolve the Conflict of Interests. The Chairman of the Supervisory Board shall procure
that these measures will be disclosed in the Annual Report of the Company and the Report of
the Supervisory Board.
13.

Speak Up Policy

13.1

The Audit Committee shall establish procedures for the receipt, retention and treatment of
complaints received regarding accounting, internal accounting controls and auditing matters,
and confidential anonymous submission by employees concerning questionable accounting or
auditing matters. In addition, the Board of Management shall ensure that employees have the
possibility, without jeopardizing their legal position, of reporting alleged irregularities of a
general and operational nature in the Company to the CEO or an officer or body designated by
him for such purpose. Furthermore, the Board of Management shall ensure that employees
have the possibility of reporting alleged irregularities of a financial nature in the Company either
(i) to the Company’s internal auditor or (ii) to the chairman of the Audit Committee. The Speak
Up Policy is posted on the Company's website. The Supervisory Board monitors the
aforementioned procedures.

14.

Information, relations with the Board of Management

14.1

The Supervisory Board and its individual members each have their own responsibility for
obtaining all information from the Board of Management required to enable them to carry out
their duties properly. If deemed necessary by the Supervisory Board, the Supervisory Board and
its committees may obtain information from officers and external advisors of the Company. The
Company shall provide the necessary means for this purpose. The Supervisory Board may
require that certain officers and external advisors attend its meetings. In exercising its duties, the
Supervisory Board and its committees may obtain advice and assistance from external advisors
at the expense of the Company as deemed necessary or appropriate to perform its duties and
responsibilities.

14.2

The Board of Management shall on a timely basis provide the Supervisory Board with information
(if possible in writing) on all facts and developments concerning the Company which the
Supervisory Board may need in order to function as required and to properly carry out its duties.

14.3

The Board of Management shall regularly provide the Supervisory Board with detailed information
on inter alia finance, marketing, investments and staff.

14.4

Each quarter, without prejudice to the above, the Board of Management shall provide the
Supervisory Board with updated financial information, including the forecast for at least the next
two quarters. Annually, the Board of Management shall provide the Supervisory Board with an
up-to-date version of its long-term plans, the main features of the strategic policy, the general
and financial risks, and the management and control systems of the Company.

14.5

The Board of Management shall ensure that the Supervisory Board is timely and closely involved
in the takeover process in case a takeover bid for the Company’s shares is being prepared. In
case a takeover bid for the Company has been announced or made, and the Board of
Management receives a request from a competing bidder to inspect the Company’s records, the
Board of Management shall discuss this request with the Supervisory Board without delay.

14.6

In case a member of the Supervisory Board obtains information (from a source other than the
Board of Management or the Supervisory Board) which will be beneficial for the Supervisory
Board in the proper execution of its tasks, he or she will put this information at the disposal of the
Chairman of the Supervisory Board. The Chairman of the Supervisory Board shall subsequently
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inform the entire Supervisory Board.
15.

Relations with the shareholders

15.1.

In accordance with the Articles of Association of the Company, extraordinary General Meetings
of Shareholders may be convened at the request of the Supervisory Board. The Supervisory
Board shall ensure that the meetings will be convened in a timely manner and that the
shareholders are informed by means of explanatory notes to the agenda of all facts and
circumstances relevant to the item(s) included in the agenda. The agenda, including the
explanatory notes will be published on the website of the Company.

15.2.

The members of the Supervisory Board shall attend General Meetings of Shareholders, unless
they are unable to attend for important reasons. In conformity with the Articles of Association of
the Company, the Chairman of the Supervisory Board shall, as a general rule, chair the general
meetings, and shall decide on the contents of resolutions.

15.3.

The Supervisory Board shall provide the General Meeting of Shareholders with all requested
information, unless this would be contrary to an overriding interest of the Company or would be
in violation of applicable laws and regulations. If the Supervisory Board invokes an overriding
interest, it shall state the reasons to the extent possible.

15.4.

The Supervisory Board shall treat shareholders, who are in equal circumstances, equally in
supplying them with information.

15.5.

The Board of Management and the Supervisory Board are responsible for the corporate
governance structure of the Company. Each year the broad outline of the Company's corporate
governance structure shall be set forth in a separate chapter of the Annual Report. This chapter
shall set out the extent to which the best practices of the Code were followed and if not, the
reasons for not doing so.
Each significant change in the Company's corporate governance structure and in the compliance
with the Code shall be addressed in a separate item on the agenda for consideration by the
General Meeting of Shareholders.

16.

Relations with the Works Council

16.1.

The Supervisory Board and its individual members have a responsibility to ask the Works Council
established at ASML Netherlands B.V. for all information which the Supervisory Board requires in
order to fulfil its duties properly as a supervisory body. Each year the Supervisory Board shall fix
a schedule for attendance by one or more of its members at the consultative meetings with the
Works Council to the extent that these are consultative meetings for which the presence of these
members is required by law or pursuant to a covenant with the Works Council. In addition, the
Supervisory Board may schedule other meetings with the Works Council.

16.2.

Where the attendance of members of the Supervisory Board is not required by law, the
Supervisory Board shall agree on an ad hoc basis which Supervisory Board member(s) is/are
available to attend meetings of the Works Council, if requested by the Works Council.

16.3.

The Chairman of the Supervisory Board is primarily responsible for maintaining and coordinating
contacts with the Works Council. If a member of the Supervisory Board is invited to attend a
meeting of the Works Council, he shall accept such an invitation only after prior consultation with
the Chairman.

16.4.

Proposals of the Board of Management for which the prior approval or authorization by the
Supervisory Board is required, and in respect of which the Works Council has an advisory right,
whether by law or by covenant, must first be approved by the Supervisory Board. If granted, this
approval shall be given under the proviso of a positive or neutral advice from the Works Council.

Rules of Procedure SB (version dated November 14, 2017)

Page 13 of 36

17.

Confidentiality

17.1.

Each member of the Supervisory Board shall, during his membership of the Supervisory Board
and afterwards, refrain from disclosing in any manner to any individual any information of a
confidential nature concerning the Company or Subsidiaries, which has become known to the
member of the Supervisory Board as a result of his position of the Supervisory Board and of
which he knows or should know to be of a confidential nature, unless required by applicable law.
A member of the Supervisory Board is allowed to disclose the above information to members of
the Board of Management and Supervisory Board as well as to staff members of the Company
and of companies in which the Company holds a stake, who, in view of their activities for the
Company and/or companies in which the Company holds a stake, should be informed of the
information concerned.

18.

Miscellaneous

18.1.

Occasional deviation. Unless otherwise provided for in the Articles of Association or by law,
the Supervisory Board may in exceptional cases, as the circumstances may require, at its
discretion decide to deviate from one or more provisions of these Rules of Procedure.

18.2.

Amendment. These Rules of Procedure may be amended by a resolution of the Supervisory
Board to that effect.

18.3.

Interpretation. In the event of lack of clarity or difference of opinion on the interpretation of any
provision of these Rules of Procedure, the opinion of the Chairman of the Supervisory Board
shall be decisive.

18.4.

Governing law and jurisdiction. These Rules of Procedure shall be governed by and are
construed in accordance with the laws of the Netherlands. The courts of ‘s- Hertogenbosch, the
Netherlands have exclusive jurisdiction to settle any dispute arising from or in connection with
these Rules of Procedure (including any dispute regarding the existence, validity or termination
of these Rules of Procedure).
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ANNEX A
List of Definitions

1.

In the Rules of Procedure of the Supervisory Board, the following terms have the following
meanings:
Annual Accounts means the annual accounts of the Company as referred to in Section
2:361 of the Dutch Civil Code.
Annual Report means the annual report of the Company drawn up by the Board of
Management, including the Annual Report on Form 20-F.
ASML Insider Trading Rules mean the regulations governing insider trading as adopted
by the Board of Management and which are applicable at the time.
ASML-Securities means securities issued by the Company which are listed on a stock
exchange, or which are likely to be listed on such stock exchange in the near future.
Audit Committee means the Committee designated as such in article 4.1 of these Rules of
Procedure.
Board of Management means the Board of Management of the Company. Central Officer
means the officer referred to in the ASML Insider Trading Rules. CEO means the Chief Executive
Officer of the Company.
CFO means the Chief Financial Officer of the Company.
Chairman means the Chairman of the Supervisory Board.
Code means the Dutch Corporate Governance Code, as am en d e d f rom t im e to t im e
Code of Conduct means the ASML Code of Ethical Business Conduct.
Company means ASML Holding N.V., and, where appropriate, the subsidiaries and possible
other group companies of the Company, whose financial information is incorporated in the
consolidated Annual Accounts of the Company.
Company Secretary means the Company Secretary of the Company.
Committee means each committee of the Supervisory Board as referred to in article
4.1 of these Rules of Procedure.
Conflict of Interests means any conflict of interests as described in article 12.2 of these
Rules of Procedure.
Deputy Company Secretary means the Deputy Company Secretary of the Company.
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Execution of a Transaction means to directly or indirectly and for one’s own account or for the
account of others, buy or sell securities or effect any other legal act aimed at acquiring or
disposing of securities.
External Auditor means the accounting and auditing firm that, in accordance with Section
2:393 of the Dutch Civil Code, is charged with the audit of the Annual Accounts of the
Company.
General Meeting of Shareholders means the general meeting of shareholders of the
Company.
Remuneration Committee means the Committee designated as such in article 4.1 of these
Rules of Procedure.
Rules of Procedure means the Rules of Procedure of the Supervisory Board or the Rules of
Procedure of the Board of Management, depending on the context, including the annexes
belonging thereto.
SEC means the U.S. Securities and Exchange Commission.
Selection and Nomination Committee means the Committee designated as such in article
4.1 of these Rules of Procedure.
Subsidiary has the meaning attributed to it in Section 2:24a of the Dutch Civil Code.
Supervisory Board means the Supervisory Board of the Company.
Website means official website of the Company: www.asml.com.
Works Council means the works council established at ASML Netherlands B.V.
in writing means by letter, by telecopier, by e-mail, or by message which is transmitted via any
other current means of communication and which can be received in written form

2.

3.

Save where the context dictates otherwise, in these Rules of Procedure:

(a)

words and expressions expressed in the singular form also include the plural form,
and vice versa;

(b)

words and expressions expressed in the masculine form also include the feminine
form; and

(c)

a reference to a statutory provision counts as a reference to this statutory provision
including all amendments, additions and replacing legislation that may apply from time
to time.

Headings of articles and other headings in these Rules of Procedure are inserted for ease of
reference and do not form part of these Rules of Procedure for the purpose of interpretation.
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ANNEX B
Profile and composition of the Supervisory Board of ASML Holding N.V. (the “Company”)
This revised profile has been adopted by the Supervisory Board of the Company on January 21, 2015.
This profile may be amended and adjusted from time to time, as deemed necessary by the Supervisory
Board.
1.

General

The profile, size and composition of the Supervisory Board should reflect the profile and the activities of
the Company and its subsidiaries (“ASML”).
The bylaws of the Company dictate that the Supervisory Board shall consist of a minimum of 3 members
or any larger number as determined by the Supervisory Board itself.
ASML is the technology leader in lithography systems for the semiconductor industry, manufacturing
complex machines that are critical to the production of integrated circuits or chips. Headquartered in
Veldhoven, the Netherlands, ASML is traded on Euronext Amsterdam and NASDAQ. ASML employees
serve chip manufacturers in more than 60 locations in 15 countries.
Considering the above, the Supervisory Board aims for an international and adequate composition
reflecting the global activities of ASML, as well as for an adequate level of experience in financial,
economic, technological, social and legal aspects of international business, all as described in more
detail below.

2.
a)

Requirements for the profile of the Supervisory Board
Expertise, knowledge and capacities of the Supervisory Board as a whole
The Supervisory Board as a body aims to have the following areas of expertise:
- extensive experience in the semiconductor or its supplying industry, as well as
leadership experience at board level in an international business environment
knowledge of the relevant markets;
- knowledge of and experience in related technology;
- knowledge of and experience with key industry executives;
- knowledge of supplier / customer relationships;
- extensive financial experience in an internationally operating company, including insight in the
administrative processes and the internal control systems within a globally operating Company
and knowledge of stock and financial markets;
- national and international business experience;
- knowledge of Corporate Governance and understanding of legal matters, both national and
international;
- experience in social relationships, including knowledge of and experience in the area of human
resources and employee participation;
- experience / knowledge in the area of remuneration.

b)

Personal qualities of the individual Supervisory Board members
Each of the individual members of the Supervisory Board should have the following qualities:
- independent thinking;
- team player with a well-developed aptitude for collaboration and communication;
- ability to constructively challenge other’s views and open to being challenged on own views;
- senior managerial experience with ability to contribute to the shaping and evolution of the
Company’s strategy
- breadth of experience that enables proper understanding of and contribution to the Company;
- sound critical judgement, commercial common sense and decisiveness;
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-

results & performance focus;
an entrepreneurial attitude;
at least some “feel” for technology as well as finance/business and willingness to further
enhance own understanding in these areas (where applicable);
internationally oriented, including a good working knowledge of the English language;
high integrity, not subject to conflicts of interest,
appropriate time commitment and scheduling flexibility (to allow proper preparation, occasional
travel and attendance of meetings).

In case of vacancies, the Supervisory Board will ensure that such persons are nominated that the
qualifications listed under 2a) and 2b) are reflected sufficiently in the composition of the Supervisory
Board; the Supervisory Board will strive for meeting the requirements as mentioned in the articles
2.3 and 2.4 of the Supervisory Board’s Rules of Procedure.
3. Diversity
Recognizing the increasing importance of leveraging different points of view from amongst its
members, the Supervisory Board aims for a diverse composition in areas that are relevant for
ASML, such as nationality, experience and background. Also gender and age are being considered
when selecting a candidate for a vacancy.
With respect to nationality, the Supervisory Board aspires to have members from all regions where
ASML has a presence (Asia, Europe, US). This aspiration may not be easy to fulfil due to practical
implications.
With respect to gender, the Supervisory Board strives to have a composition representing at least
30% of either gender at any time.
With respect to age the Supervisory Board strives to have a composition representing a spread over
age generations. In addition, any (re)appointments of persons aged 70 or above will be for two year
periods.
4. Other
a) The Supervisory Board aims to comply with applicable corporate governance requirements,
including those with respect to director independence, in the Netherlands and the U.S., as well as
applicable Nasdaq and Euronext Amsterdam rules, to ensure a critical and independent judgement
in carrying out their responsibilities as a Supervisory Board member. This means that the
Supervisory Board aims for a composition of the Supervisory Board whereby all members are
independent, with the exception of a maximum of one member. Circumstances could cause the
Supervisory Board to (temporarily) deviate from this independence criterion.
b) The Supervisory Board, nominating candidates for appointment to the Supervisory Board will take
care that the nominees have the confidence of the General Meeting of Shareholders. Furthermore,
the Supervisory Board shall observe the rights of the Works Council with respect to the nomination
procedure of Supervisory Board members.
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ANNEX B
Rotation Schedule Supervisory Board ASML Holding N.V. as of April 26, 2017

1. Supervisory Board

•
•
•
•
•
•
•
•

Ms. Aris
Mr. Grose (vc)
Mr. Kleisterlee (c)
Ms. Van der Meer Mohr
Mr. Schwalb
Ms. Smits-Nusteling
Mr. Stork
Mr. Ziebart

First
appointed
2015
2013
2015
2009
2015
2013
2014
2009

Current term
until
2019
2021
2019
2018
2019
2021
2018
2019

12 year term
2027
2025
2027
2021
2027
2025
2026
2021

2. Committees of the Supervisory Board
The rotation schedules of the Audit Committee, the Remuneration Committee, the Selection &
Nomination Committee and the Technology Committee follow the same schedule as the Supervisory
Board.
The composition of the Audit Committee is as follows:
Ms.
Mr.
Ms.

Van der Meer Mohr.
Schwalb
Smits-Nusteling (c)

current term until 2018
current term until 2019
current term until 2021

The composition of the Remuneration Committee is as follows:
Ms.
Messrs.

Aris
Schwalb (c)
Stork
Ziebart

current term until 2019
current term until 2019
current term until 2018
current term until 2019

The composition of the Selection & Nomination Committee is as follows:
Messrs.
Ms.

Grose
Kleisterlee (c)
Van der Meer Mohr

current term until 2021
current term until 2019
current term until 2018

The composition of the Technology Committee is as follows:
Ms.
Messrs.

Aris
Grose (c)
Kleisterlee
Stork
Ziebart
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ANNEX D
Rules
Governing the Supervisory Board's Audit Committee

1.
1.1

1.2

Responsibilities
Without prejudice to article 4.1 of the Supervisory Board’s Rules of Procedure, the Audit
Committee advises the Supervisory Board in relation to its responsibilities as listed below, and
shall prepare resolutions of the Supervisory Board in relation thereto. The Supervisory Board
may delegate its authority to make decisions in relation to the Audit Committee’s
responsibilities. However, the full Supervisory Board remains responsible for all decisions
taken, even if prepared and resolved by the Audit Committee.
The Audit Committee is established by and amongst the Supervisory Board for the primary
purpose of:
• overseeing the integrity of the Company’s financial statements and related non- financial
disclosure and submitting proposals to ensure such integrity;
• determining the compensation, evaluation and oversight of the work of the External Auditor;
• overseeing the accounting and financial reporting processes of the Company and its
subsidiaries and the audits of the Company’s financial statements;
• recommending to the Supervisory Board a nomination for appointment of the External Auditor
for the approval of the General Meeting of Shareholders;
• overseeing the External Auditor’s qualifications, independence and performance; and
• overseeing the integrity and effectiveness of the Company’s system of disclosure controls
and procedures and the system of internal controls over financial reporting.

1.3

Consistent with this function, the Audit Committee should encourage continuous improvement
of, and should foster adherence to, the Company’s policies, procedures and practices. The Audit
Committee should also provide an open avenue of communication with the External Auditor,
senior finance management and control and the Board of Management.

1.4

The Audit Committee has the right, after having informed the Chairman of the Supervisory Board
and the CEO, to obtain advice and assistance from outside legal, accounting, or other advisors
at the expense of the Company as the Audit Committee deems necessary or appropriate to
perform its duties and responsibilities. Such experts will be held to secrecy on the topics upon
which they opine in accordance with their professional responsibility standards.

1.5

The responsibilities of the Audit Committee shall include:
a)

supervising the publication of financial information (annual financial statements, quarterly
statements, including press releases) by the Company. This also includes the choice of
accounting policies, application and assessment of the effects of new legislation in this
area; accounting standards and pronouncements by competent regulatory bodies;
information on the treatment of estimated entries in the financial statements, forecasts,
financial exposures, any potential or suspected fraud, development of financial ratios,
changes in the Company’s ratings, etc.;
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b)

c)

d)

e)
f)
g)

h)
i)
j)
k)

l)

m)

n)
o)
p)

review of other relevant reports or financial and non-financial information (including the
“Operating and Financial Review and Prospects” in the Company’s Annual Report on
Form 20-F) to be submitted by the Company to any governmental body, or the public,
and relevant reports rendered by the External Auditor (or summaries thereof). The
Audit Committee reports its findings to the Supervisory Board before these documents
are signed by the Supervisory Board or issued by the Company. The Audit Committee
shall determine whether and if so, how the External Auditor is involved in the contents
and publication of financial reports other than the financial statements;
review of procedures, structure and controls in place to ensure that accounting books,
records and accounts accurately and fairly reflect, in reasonable detail, transactions
and dispositions of assets of the Company;
supervising and monitoring, and advising the Board of Management on the effect of
internal risk management and control systems, including supervision of the
implementation of and compliance with the relevant legislation and regulations, and
supervising the effect of codes of conduct;
review the External Auditor’s attestation report on Board of Management’s internal
control report;
supervising compliance with recommendations and observations of Internal and
External Auditors;
supervising the functioning of the Internal Audit Department; in particular codetermining the plan of action for the Internal Audit Department and taking note of
the findings and considerations of the Internal Audit Department;
supervising the policy of the Company on tax planning;
supervising the financing of the Company;
supervising the application of information and communication technology (ICT);
maintaining frequent contact and supervising the relationship with the External
Auditor, including in particular (i) assessing the External Auditor's independence and
approval of anticipated and actual audit and non-audit fees, , (ii) taking note of
irregularities in respect of the content of the financial reporting as may be reported
by the External Auditor, (iii) ensuring that the External Auditor shall submit to the
Audit Committee annually a formal written statement, consistent with Independence
Standards Board Standard 1, describing all relationships between the External
Auditor and the Company, (iv) taking (or recommending that the Supervisory Board
take) appropriate action to oversee the independence of the External Auditor, and
(v) resolving disagreements between management and the External Auditor
regarding financial reporting;
actively engaging in a dialogue with the External Auditor with respect to any
disclosed relationships or services that may impact the External Auditor’s
independence or objectivity;
reviewing and preapproving all audit and non-audit services to be provided by the
External Auditor (subject to de minimis exceptions permitted by Section 10A of the
U.S. Securities Exchange Act of 1934) as well as the estimated proportion of the
External Auditor’s fees devoted to audit and non-audit services;
advising the Supervisory Board regarding the External Auditor's nomination for
(re)appointment or dismissal and preparing the selection of the External Auditor ;
submitting a proposal to the Supervisory Board for the External Auditor's engagement
to audit the financial statements of the Company;
reviewing and assessing, on an annual basis, the adequacy of the Audit Committee
Charter;

Disclosure Controls and Procedures; Whistleblower Procedures
q)
r)
s)

in consultation with the External Auditor, review the effectiveness and integrity of the
Company‘s disclosure controls and procedures (both internal and external);
establish and maintain procedures for the receipt, retention, and treatment of
complaints regarding accounting, internal accounting controls, or auditing matters;
establish and maintain procedures for the confidential, anonymous submission by
Company employees of concerns regarding questionable accounting or auditing
matters.
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1.6

External Auditor

1.6.1.

At least once a year the Audit Committee, shall, together with the Board of Management,
report to the Supervisory Board on the functioning of and the developments concerning
the relationship with the External Auditor, in particular its independence under applicable
law, stock exchange regulations and applicable corporate governance requirements. The
report shall address, inter alia, the functioning of the External Auditor in the various
entities and capacities in which the External Auditor operates, the desirability of rotation
of partners within the firm of External Auditors that is responsible for the Company's audit,
and the desirability of any non-auditing work for the Company by the External Auditor. The
main conclusion of the assessment made by the Audit Committee and the Board of
Management shall be notified to the General Meeting of Shareholders for the purpose of
considering the (recommendation for the appointment of) External Auditor. The selection
and recommendation for appointment of the External Auditor will also depend on the
outcome of this report.

1.6.2.

The External Auditor shall receive the financial information underlying the adoption of the
quarterly or half yearly accounts and other interim financial reports and shall be given the
opportunity to review all such information.

1.6.3.

The Audit Committee and the External Auditor shall discuss the audit plan and the findings of
the External Auditor based on the work the External Auditor has undertaken. The following
items will in any case be discussed:
(i)
the scope and materiality of the audit plan and the principal risks of the annual
reporting identified by the External Auditor in the audit plan;
(ii)
based also on the documents from which the audit plan was developed, the findings
and outcomes of the audit work on the financial statements and the management
letter.
The Audit Committee and the External Auditor shall meet as often as the Audit Committee
considers necessary, but at least once per year, outside the presence of the Board of
Management,

1.6.4.

The External Auditor is ultimately accountable to the Audit Committee and the Supervisory
Board.

1.6.5.

The External Auditor shall inform the chairman of the Audit Committee if he discovers or
suspects an instance of misconduct or irregularity.

1.7

The Audit Committee shall distribute the approved minutes of its meetings to all members of
the Supervisory Board to inform them of the Audit Committee’s deliberations and findings.
The Audit Committee shall include in its reports to the Supervisory Board the following items:
a)
b)
c)
d)

the methods used to assess the effectiveness of the design and operation of the
internal risk management and control systems of the Company;
the methods used to assess the effectiveness of the internal and external audit
processes;
material considerations regarding financial reporting;
the way material risks and uncertainties referred to in best practice provision 1.4.3 of
the Dutch Corporate Governance Code have been analysed and discussed, along with
a description of the most important findings of the Audit Committee.

1.8

The Audit Committee shall determine appropriate compensation for (i) the External Auditor for
all audit review and attestation services, (ii) any advisors employed by the Audit Committee
under article 1.4 of this section, and (iii) ordinary administrative expenses of the Audit
Committee that are necessary or appropriate in carrying out its duties.

2.

Composition, expertise and independence of the Audit Committee

2.1

The Audit Committee shall consist of a minimum of three members. The members of the
Audit Committee shall be appointed by the Supervisory Board from among its members.
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2.2

Without prejudice to article 2.3 of the Rules of Procedure of the Supervisory Board, the
following requirements must be observed in composing the Audit Committee:
a)

b)

c)

d)

3.

at least one of its members must have relevant expertise in financial administration
and accounting for listed companies or other large companies which results in such
an individual’s financial sophistication, and qualification as an “audit committee
financial expert” (as defined by Item 16A of Form 20-F);
each member must be able to read and understand fundamental financial
statements, including a company’s balance sheet, income statement, and cash flow
statement;
each of its members must be independent within the meaning of article 2.5 of the
Supervisory Board’s Rules of Procedure (and shall be qualified to serve as an audit
committee member pursuant to any other applicable requirements of the Nasdaq
Stock Market and the U.S. Securities Exchange Act of 1934); neither the Chairman
of the Supervisory Board nor any of the Company's (current and former) members
of the Board of Management, may (simultaneously) be the Chairman of the Audit
Committee;
no member may have participated in the preparation of the financial statements of
the Company or any subsidiary of the Company at any time during the past three
years.

Chairman

3.1

Subject to Article 2 of these Rules of Procedure, the Audit Committee shall appoint one of
the Committee members as Chairman. The Chairman shall be primarily responsible for the
proper functioning of the Audit Committee. He/she shall act as the spokesman of the Audit
Committee and shall be the main contact for the Supervisory Board. The Chairman may
not be the Chairman of the Supervisory Board or a former member of the Board of
Management.

4.

Audit Committee meetings (agenda, attendance, minutes)

4.1

The Audit Committee will hold at least four meetings per year in accordance with an annual
schedule which at least includes a meeting prior to every publication of financial results and
prior to the publication of the Annual Report and filing of the Annual Report on Form 20-F.
Other meetings may be convened by the Chairman of the Audit Committee, any of its other
members, or the Board of Management. Audit Committee meetings are generally held at the
offices of the Company, but may also take place elsewhere. The External Auditor may,
under special circumstances, request a meeting of the Audit Committee to be held without
representatives of the Board of Management being present.

4.2

The Company’s External Auditor will, unless the Audit Committee decides otherwise, attend the
meetings of the Audit Committee. The Company’s Chief Executive Officer, Chief Financial
Officer, Corporate Controller and the Director Internal Audit will attend the meetings of the Audit
Committee unless the Audit Committee on an ad hoc basis decides otherwise.

4.3

The Audit Committee will at least once a year hold a meeting with the External Auditor
without any of the Company's Board of Management members or Internal Auditor being
present.

4.4

Audit Committee meetings shall be convened by the (Deputy) Company Secretary on
behalf of the Chairman of the Audit Committee, or on behalf of any other person
requesting the meeting. Where this is practically possible, notices convening a meeting and
the agenda of items to be considered and discussed therein shall be dispatched seven
days before the meeting and sent to each member of the Audit Committee. Where this is
practically possible, preparatory reading materials shall be made available five days
before the meeting.
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4.5

The minutes of the meetings shall be prepared by the (Deputy) Company Secretary. They
shall generally be adopted in the next meeting. If all members of the Audit Committee
agree on the contents of the minutes they may be adopted earlier. The minutes shall be
signed by the Chairman and the (Deputy) Company Secretary and shall be distributed to
all members of the Supervisory Board as soon as practically possible.

4.6

The Audit Committee is authorized by the Supervisory Board to exercise all powers of the
Supervisory Board needed to discharge itself of its assignment vis-à-vis the Supervisory
Board and may consequently inspect all relevant corporate records, interview all officers and
employees of the Company in so far as necessary to fulfil its assignment.

5.

Rules of the Supervisory Board applicable

Articles 0.2, 0.3, 0.4, 8.1, 8.2 and 18 of the Supervisory Board’s Rules of Procedure shall apply mutatis
mutandis to these rules.

6.

Miscellaneous

While the Audit Committee has the duties and responsibilities set forth in these Rules, the Audit
Committee is not responsible for preparing or certifying the financial statements, for planning or
conducting the audit, or for determining whether the Company's financial statements are complete and
accurate and are in accordance with generally accepted accounting principles.
In fulfilling their responsibilities hereunder, it is recognized that members of the Audit Committee are
not employees of the Company, it is not the duty or responsibility of the Audit Committee or its
members to conduct “field work” or other types of auditing or accounting reviews or procedures or to
set auditor independence standards, and each member of the Committee shall be entitled to rely on (i)
the integrity of those persons and organizations within and outside the Company from which it receives
information and (ii) the accuracy of the financial and other information provided to the Audit Committee
absent actual knowledge to the contrary. Nothing contained in these Rules is intended to create, or
should be construed as creating, any responsibility or liability of the members of the Audit Committee,
except to the extent otherwise provided under applicable law.
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ANNEX E
Rules
Governing the Supervisory Board's Remuneration Committee

1.

Responsibilities

1.1

Without prejudice to article 4.1 of the Supervisory Board‘s Rules of Procedure, the
Remuneration Committee advises the Supervisory Board in relation to its responsibilities as
listed below and shall prepare resolutions of the Supervisory Board in relation thereto. The
Supervisory Board may delegate its authority to make decisions in relation to Remuneration
Committee’s responsibilities. However, the full Supervisory Board remains responsible for all
decisions taken, even if prepared and resolved by the Remuneration Committee.

1.2

The responsibilities of the Remuneration Committee shall include:
a)
preparing a proposal for the Supervisory Board concerning the remuneration policies
for the Board of Management to be adopted by the General Meeting of Shareholders;
b)
taking note of, when drafting a proposal for the remuneration of the members of the
Board of Management, the individual Board of Management members' views with
regard to the amount and structure of their own remuneration;
c)
preparing a proposal concerning the individual remuneration of members of the Board
of Management to be adopted by the Supervisory Board, which proposal will in any
event include: (i) the remuneration structure, (ii) the amount of the fixed remuneration,
the shares and/or options and/or other variable remuneration components, pension
rights, severance pay and other forms of compensation to be awarded, (iii) the
performance criteria and the application thereof, (iv) the scenario analyses carried out
and (v) the pay ratios within the Company and its affiliated enterprise;
d)
overseeing the development and implementation of compensation programs for the
members of the Board of Management;
e)
reviewing and proposing to the full Supervisory Board corporate targets and objectives
relevant to the compensation of the members of the Board of Management and
evaluation of the performance of the members of the Board of Management in light of
those targets and objectives;
f)
preparing the Supervisory Board's remuneration report on the Remuneration Policies
for the Board of Management to be adopted by the Supervisory Board. The
remuneration report comprises a report on the way in which the Remuneration Policy
was implemented in the most recent financial year and comprises an outline of the
Remuneration Policy that will be implemented in the next forthcoming financial year and
the years following such year; the outline must contain at least the information as
referred to best practice provision 3.4.1 of the Code. The Remuneration Policy will be
posted on the Company's website.

2.

Composition, expertise and independence of the Remuneration Committee

2.1

The Remuneration Committee shall consist of a minimum of three members. The members
shall be appointed by the Supervisory Board from among its members.

2.2

Without prejudice to article 2.3 of the Supervisory Board’s Rules of Procedure, the following
requirements must be observed in composing the Remuneration Committee:
a)
each of its members must be independent within the meaning of article 2.4 of the
Supervisory Board’s Rules of Procedure, with the exception of no more than one
member, provided that all members of the Remuneration Committee shall be
independent under the rules of the Nasdaq National Market;
b)
neither the Chairman of the Supervisory Board, nor any of the Company's (current or
former) members of the Board of Management, nor any member of the Board of
Management of any other listed company, may (simultaneously) be the Chairman of
the Remuneration Committee;
c)
none of its members, with the exception of no more than one person, may
(simultaneously) be a member of the Board of Management of any other Dutch listed
company.
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2.3

3.
3.1

4.

The Remuneration Committee may, in its sole discretion, obtain advice and assistance from a
compensation consultant, independent legal counsel or other adviser at the expense of the
Company as the Remuneration Committee deems necessary or appropriate to perform its duties
and responsibilities. The Remuneration Committee shall be directly responsible for the
appointment, compensation and oversight of the work of any compensation consultant,
independent legal counsel and other adviser retained by the Remuneration Committee;
however, nothing herein shall be construed to require the Remuneration Committee to
implement or act consistently with the advice or recommendation of any such compensation
consultant, independent legal counsel or other advisor, or affect the ability or obligation of the
Remuneration Committee to exercise its own judgment in fulfilment of its duties . Such
compensation consultant, independent legal counsel or other adviser will be held to secrecy
on the topics upon which they opine in accordance with their professional responsibility standards.
The Remuneration Committee may select a compensation consultant, legal counsel or other
adviser only after taking into consideration the following factors, as well as any other factors
identified by Nasdaq:
a)
the provision of other services to the Company by the person that employs the
compensation consultant, legal counsel or other adviser;
b)
the amount of fees received from the Company by the person that employs the
compensation consultant, legal counsel or other adviser, as a percentage of the total
revenue of the person that employs the compensation consultant, legal counsel or
other adviser;
c)
the policies and procedures of the person that employs the compensation consultant,
legal counsel or other adviser that are designed to prevent conflicts of interest;
d)
any business or personal relationship of the compensation consultant, legal counsel
or other adviser with a member of the Remuneration Committee;
e)
any stock of the Company owned by the compensation consultant, legal counsel or
other adviser; and
f)
any business or personal relationship of the compensation consultant, legal counsel,
other adviser or the person employing the adviser with an executive officer of the
Company.
Nothing herein shall require any compensation consultant, legal counsel or other adviser to
be independent, only that the Remuneration Committee consider the six independence factors
enumerated above before selecting, or receiving advice from, such a compensation adviser.
However, the Remuneration Committee is not required to consider the foregoing factors if the
compensation consultant, legal counsel or other adviser's services are limited to consulting
on any broad-based plan that does not discriminate in scope, terms or operation in favor of
executive officers or directors and that is generally available to all salaried employees or
providing information that is either not customized for the Company or that is customized
based on parameters that are not developed by the adviser, and about which the adviser does
not provide advice.
Chairman
Subject to article 2 of these rules, the Remuneration Committee shall appoint one of the
Committee members as Chairman. The Chairman shall be primarily responsible for the proper
functioning of the Remuneration Committee. He/she shall act as the spokesman of the
Remuneration Committee and shall be the main contact for the Supervisory Board.
Remuneration Committee meetings (agenda, attendance, minutes)

4.1

The Remuneration Committee will hold at least two meetings per year in accordance with an
annual schedule. Other meetings may be convened by the Chairman of the Remuneration
Committee, any of its other members or the Board of Management. Remuneration Committee
meetings are generally held at the offices of the Company, but may also take place elsewhere.

4.2

Upon the request of the Chairman of the Remuneration Committee, the CEO, the CFO and
the relevant HR&O officer of the Company shall be present at the meetings of the
Remuneration Committee, provided that the CEO and CFO shall not be present when their
compensation is determined or recommended to the Supervisory Board. Other members of
the Board of Management shall not be invited to participate in the meetings of the
Remuneration Committee, unless the Remuneration Committee on an ad hoc basis decides
otherwise.
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4.3

Remuneration Committee meetings shall be convened by the (Deputy) Company Secretary
on behalf of the Chairman of the Remuneration Committee, or on behalf of any other person
requesting the meeting. Where this is practically possible, notices convening a meeting and
the agenda of items to be considered and discussed therein shall be dispatched seven days
before the meeting and sent to each member of the Remuneration Committee. Where this is
practically possible, preparatory reading materials shall be made available five days before
the meeting.

4.4

Minutes of the meetings shall be prepared by the (Deputy) Company Secretary. These minutes
shall generally be adopted by in the next meeting of the Remuneration Committee. If all
members of the Committee agree on the contents of the minutes they may be adopted earlier.
The minutes shall be signed for
adoption by the Chairman and the (Deputy) Company Secretary and shall be distributed to all
members of the Supervisory Board as soon as practically possible.

5.

Rules of the Rules of Procedure of the Supervisory Board applicable
Articles 0.2, 0.3, 0.4, 8.1, 8.2 and 18 of the Rules of Procedure of the Supervisory Board shall
apply mutatis mutandis to these rules.
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ANNEX F
Rules Governing the Supervisory Board's Selection and Nomination Committee

1.

Responsibilities

1.1

Without prejudice to article 4.1 of the Supervisory Board‘s Rules of Procedure, the Selection
and Nomination Committee advises the Supervisory Board in relation to its responsibilities as
listed below and shall prepare resolutions of the Supervisory Board in relation thereto. The
Supervisory Board may delegate its authority to make decisions in relation to the Selection
and Nomination Committee’s responsibilities. However, the full Supervisory Board remains
responsible for all decisions taken, even if prepared and resolved by the Selection and
Nomination Committee.

1.2

The responsibilities of the Selection and Nomination Committee shall include:
a)
preparing the selection criteria and appointment procedures for members of the
Company's Supervisory Board and the Board of Management;
b)
periodically evaluating the scope and composition of the Board of Management and
Supervisory Board, and proposing the profile of the Supervisory Board in relation
thereto;
c)
periodically evaluating the functioning of individual members of the Board of
Management and Supervisory Board and reporting the results thereof to the
Supervisory Board;
d)
proposing the (re-)appointments of members of the Company's Board of Management
and Supervisory Board;
e)
supervising the policy of the Board of Management in relation to the selection and
appointment criteria for Senior Executive Management;
f)
drawing up a plan for the succession of the members of the Board of Management and
the Supervisory Board; and
g)
following, discussing and – if necessary - preparing proposals on corporate governance
developments.
In accordance with the NASDAQ Corporate Governance Rules, nothing herein shall apply where
the right to nominate a member of the Supervisory Board legally belongs to a third party.

1.3

In case the Supervisory Board has the right to approve the appointment of members of any
board or body of another entity, the Selection and Nomination Committee shall do all necessary
preparatory work for such approval, including the determination of the selection criteria of such
board or body, and provide the Supervisory Board with a recommendation regarding the
requested approval.

2.

Composition, expertise and independence of the Selection and Nomination
Committee

2.1

The Selection and Nomination Committee shall consist of a minimum of three members. The
members of the Selection and Nomination Committee shall be appointed by the Supervisory
Board from among its members.

2.2

Without prejudice to article 2.3 of the Supervisory Board’s Rules of Procedure, the following
requirement must be observed in composing the Selection and Nomination Committee:
each of its members must be independent within the meaning of article 2.4 of the Supervisory
Board’s rules, with the exception of no more than one member,
provided that all members of the Selection and Nomination Committee shall be independent
under the rules of Nasdaq National Market.

2.3

The Selection & Nomination Committee may, after having informed the Chairman of the
Supervisory Board and the CEO, obtain advice and assistance from outside advisors at the
expense of the Company as the Selection & Nomination Committee deems necessary or
appropriate to perform its duties and responsibilities. Such advisors will be held to secrecy on
the topics upon which they opine in accordance with their professional responsibility standards.
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3.

Chairman

3.1

Subject to article 2 of these rules, the Selection and Nomination Committee shall appoint
one of the Committee members as Chairman. The Chairman shall be primarily responsible
for the proper functioning of the Selection and Nomination Committee. He/she shall act as
the spokesman of the Selection and Nomination Committee and shall be the main contact
for the Supervisory Board.

4.

Selection and Nomination Committee meetings (agenda, attendance, minutes)

4.1

The Selection and Nomination Committee will hold at least one meeting per year in
accordance with an annual schedule. Other meetings may be convened by the Chairman of
the Selection and Nomination Committee, any of its other members or the Board of
Management. Selection and Nomination Committee meetings are generally held at the
offices of the Company, but may also take place elsewhere.

4.2

Upon the request of the Chairman of the Selection and Nomination Committee, the CEO,
the CFO and the relevant HR&O officer of the Company shall be present at the meetings of
the Selection and Nomination Committee. Other members of the Board of Management shall
not be invited to participate in the meetings of the Selection and Nomination Committee,
unless the Selection and Nomination Committee on an ad hoc basis decides otherwise.

4.3

Selection and Nomination Committee meetings shall be convened by the (Deputy) Company
Secretary on behalf of the Chairman, or on behalf of any other person requesting the
meeting. Where this is practically possible, notices convening a meeting and the agenda of
items to be considered and discussed therein shall be dispatched seven days before the
meeting and sent to each member of the Selection and Nomination Committee. Where this
is practically possible, preparatory reading materials shall be made available five days
before the meeting.

4.4

Minutes of the meeting shall be prepared by the (Deputy) Company Secretary. They shall
generally be adopted in the next meeting of the Selection and Nomination Committee. If all
members of the Committee agree on the contents of the minutes they may be adopted earlier.
The minutes shall be signed for adoption by the Chairman and the (Deputy) Company
Secretary and shall be dispatched to all members of the Supervisory Board as soon as
practically possible. Where this is practically possible, preparatory reading materials shall be
made available five days before the meeting.

5.

Rules of Procedure of the Supervisory Board applicable
Articles 0.2, 0.3, 0.4, 8.1, 8.2 and 18 of the Rules of Procedure of the Supervisory Board
shall apply mutatis mutandis to these rules.
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ANNEX G
Rules
Governing the Supervisory Board's Technology Committee

Preamble
Having taken into consideration
i)
the complex choices between various technology (roadmap) options and product options as well
as the far reaching implications of those choices, and
ii)
the desire of the Supervisory Board to have an in-depth discussion on these choices; the
Supervisory Board has, in its meeting on October 6th, 2004, and in accordance with Article 4.5
of its Rules of Procedure, established the Technology Committee.

1.
1.1

Responsibilities
Without prejudice to article 4.1 of the Supervisory Board‘s Rules of Procedure the Technology
Committee assists and advises the Supervisory Board in relation to its responsibilities as per
Article 1.2 hereof and may prepare resolutions of the Supervisory Board related thereto. The
Supervisory Board may delegate its authority to make decisions in relation to the
responsibilities listed below. However, the full Supervisory Board remains responsible for all
decisions taken by the Technology Committee.
The responsibilities of the Technology Committee include assisting and providing advice to
the Supervisory Board with regard to the technology plans required to execute the ASML
business strategy including but not limited to, technology trends, study of potential
alternative strategies, technology strategy, product roadmaps, required technical resources
and operational performance in R&D. The Technology Committee shall make
recommendations to the Supervisory Board on technology related projects with respect to
ASML's competitive position, and make a conditional assessment of technology targets set
to measure short and long term performance.

2.

Composition, advisors, expertise and independence of the Technology Committee

2.1

The Technology Committee shall consist of a minimum of three members. The members shall
be appointed by the Supervisory Board from among its members.

2.2

In addition, the Technology Committee may appoint one or more advisors from within the
Company and/or from outside the Company. The advisors to the Technology Committee may
be invited as guests to (parts of) the meetings of the Technology Committee and may receive
a remuneration for their activities. The guests to the meetings of the Technology Committee
are not entitled to vote.

3.

Chairman

3.1

Subject to article 2 of these rules, the Technology Committee shall appoint one of its members
as Chairman. The Chairman shall be primarily responsible for the proper functioning of the
Committee. He/she shall act as the spokesman of the Technology Committee, shall make
recommendations for persons to be invited as advisors to the Technology Committee and shall
be the main contact for the Supervisory Board.

4.

Technology Committee meetings (agenda, attendance, minutes)

4.1

The Technology Committee will hold at least two meetings per year. Other meetings may be
convened by the Chairman of the Technology Committee or by any of its other members or
by the Board of Management. Technology Committee meetings are generally held at the
offices of the Company, but may also take place elsewhere.
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4.2

Upon the request of the Chairman of the Technology Committee, one or more members of the
Board of Management and/or one or more senior Technology Officers of the Company shall
be invited to be present at meetings of the Technology Committee.

4.3

Technology Committee meetings shall be convened by the (Deputy) Company Secretary on
behalf of the Chairman of the Technology Committee or on behalf of any other person
authorized to convene a meeting in accordance with Article 4.1. Where this is practically
possible, notices for convening a meeting and the agenda of items to be considered and
discussed therein shall preferably be dispatched seven days before the meeting and sent to
each member of the Technology Committee and to invited advisors. Where this is practically
possible, preparatory reading materials shall be made available five days before the meeting.

4.4

Minutes of the meetings shall be prepared by the (Deputy) Company Secretary. These minutes
shall generally be submitted for adoption in the next meeting of the Technology Committee. If
all members of the Technology Committee agree on the contents of the minutes they may be
adopted earlier. The minutes shall be signed for adoption by the Chairman and the (Deputy)
Company Secretary and shall be distributed as soon as practically possible to all members of
the Supervisory Board and to the other participants, the latter as deemed necessary by the
Chairman.

5.

Applicability of the Rules of the Supervisory Board
Articles 0.2, 0.3, 0.4, 8.1, 8.2 and 18 of the Rules of Procedure of the Supervisory Board shall
apply mutatis mutandis to these rules.
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ANNEX H
Regulations with regard to ownership of and transactions in other Dutch listed securities
by members of the Supervisory Board
With reference to article 11.2 of the Rules of Procedure, the following regulations apply to the
ownership of and transactions in other Dutch listed securities by members of the Supervisory Board:

1.

These regulations form an integral part of the Rules of Procedure and only apply to members of the
Supervisory Board.

2.

The objective of these regulations is to advance that members of the Supervisory Board in the
execution of a transaction in other Dutch listed securities act in accordance with the law and with the
codes which are applicable to the Company, including but not limited to the Code, as well as to limit
the risk that the good reputation of the Company as being an honourable enterprise be discredited
as a result of the Execution of one or more Transactions in Other Dutch Listed Securities.

3.

As far as not prohibited by these regulations and the ASML Insider Trading Rules, a member of the
Supervisory Board may freely execute a Transaction in Other Dutch Listed Securities.

4.

In the event that it is likely that one or more members of the Supervisory Board can make a judgement
of the developments concerning a company issuing other Dutch listed securities, which is better than
a judgement which can be made on the basis of information that is publicly available (for instance:
certain suppliers or customers of the Company), the Chairman of the Supervisory Board may
determine that members of the Supervisory Board cannot execute transactions in certain designated
other Dutch listed securities.

5.

A member of the Supervisory Board who only invests in listed investment funds or who has
transferred the discretionary management of his/her securities portfolio to an independent third party
as referred to in paragraph 42 of the ASML Insider Trading Rules, is exempt from this provision.
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