
 
AGENDA  

EXTRAORDINARY MEETING OF SHAREHOLDERS OF UNIT4 N.V. ("EGM")  

 

Date: 19 February 2014 

Location: Head offices of UNIT4 N.V. 

Stationspark 1000, Sliedrecht, the Netherlands 

Time: 15.00 hours, CET 

 

The items on the agenda for this meeting are: 

 

1. Opening 

 

2. Explanation of the recommended cash offer by AI Avocado B.V. (the "Offeror"), a company ultimately 

controlled by funds advised and managed by Advent International Corporation, for all the issued and 

outstanding ordinary shares with a nominal value of EUR 0.05 each in the capital of UNIT4 N.V. (the 

"Company") (the "Offer") (for discussion) 

 

3. Conditional amendment of the Articles of Association of the Company as per the Settlement Date (as 

defined in the offer memorandum relating to the Offer dated 20 December 2013, the "Offer Memorandum") 

and authorisation to execute the deed of amendment of the Articles of Association (for voting) 

 

4. Conditional (re-)appointment of the following non-executive directors of the board of the Company (the 

"Board") as per the Settlement Date: 

 

a) appointment of Mr Léo Apotheker as non-executive director as per the Settlement Date (for 

voting) 

b) appointment of Mr Bret Bolin as non-executive director as per the Settlement Date (for voting) 

c) appointment of Mr Fred Wakeman as non-executive director as per the Settlement Date (for 

voting) 

d) appointment of Mr John Woyton as non-executive director as per the Settlement Date (for 

voting) 

e) appointment of Mr Bram Grimmelt as non-executive director as per the Settlement Date (for 

voting) 

f) re-appointment of Mr Frank Rövekamp as non-executive director  as per the Settlement Date 

(for voting) 
 

5. Conditional acceptance of the resignation of the resigning non-executive directors of the Board as per the 

Settlement Date and conditional granting of full discharge to each of the resigning non-executive directors 

of the Board with respect to their duties and obligations performed and incurred as members of the 

Supervisory Board until 1 January 2014 and as non-executive directors of the Board from 1 January 2014 

until the date of the EGM, effective as per the Settlement Date: 

 

a) Mr Philip Houben in connection with his conditional resignation as non-executive director of the 

Board as per the Settlement Date (for voting) 

b) Mr Rob Ruijter in connection with his conditional resignation as non-executive director of the 

Board as per the Settlement Date (for voting) 

c) Ms Nikki Beckett in connection with her conditional resignation as non-executive director of the 

Board as per the Settlement Date (for voting) 



 
 

6. Conditional granting of full discharge to each of the members of the Board that stay on with respect to 

their duties and obligations performed and incurred until the date of the EGM, effective as per the 

Settlement Date: 

 

a) Mr Chris Ouwinga in connection with his functioning as member of the Board of Directors of the 

Company until 1 January 2014 and non-executive director of the Board from 1 January 2014 

until the date of the EGM, effective as per the Settlement Date (for voting) 

b) Mr Jose Duarte in connection with his functioning as member of the Board of Directors of the 

Company until 1 January 2014 and executive director of the Board from 1 January 2014 until 

the date of the EGM, effective as per the Settlement Date (for voting) 

c) Mr Edwin van Leeuwen in connection with his functioning as member of the Board of Directors 

of the Company until 1 January 2014 and executive director of the Board from 1 January 2014 

until the date of the EGM, effective as per the Settlement Date (for voting) 

d) Mr Frank Rövekamp in connection with his functioning as member of the Supervisory Board 

until 1 January 2014 and non-executive director of the Board from 1 January 2014 until the date 

of the EGM, effective as per the Settlement Date (for voting) 
 

7. Any other business 

 

8. Closing 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 

 

 

NOTES TO THE AGENDA FOR THE EXTRAORDINARY MEETING OF SHAREHOLDERS OF UNIT4 

N.V. (THE "EGM") 

 

Notes to agenda item 2: 

 

On 18 November 2013, the Offeror and the Company jointly announced their conditional agreement on 

the Offer at an offer price of € 38.75 (cum dividend) in cash per issued and outstanding ordinary share 

of the Company (the "Offer Price"). The Offeror made the Offer through making publicly available the 

Offer Memorandum on 20 December 2013. The offer period under the Offer will commence on 23 

December 2013 at 09:00 hours, CET, and will expire on 28 February 2014 at 17.40 hours CET. 

 

In addition to key terms such as the Offer Price, the offer period, tender procedure, and settlement of 

the Offer by transfer of the Company shares against payment of the Offer Price by the Offeror, the Offer 

Memorandum contains an explanation of the conditions to declaring the Offer unconditional and other 

relevant information regarding the Offer and the parties involved in the Offer. 

 

The position statement of the Company with regard to the Offer (the "Position Statement") was 

published on 20 December 2013. The management board and the supervisory board of the Company 

(the "Boards") have extensively considered the Offer and the Offer Price. Reference is made to the 

Position Statement, in which the decision-making process and the recommendation of the Boards are 

included, and the strategic, financial and non-financial merits of the Offer are explained. 

 

During the EGM, Mr Jose Duarte will give a presentation on the Offer and, in accordance with section 

18 of the Netherlands Decree on Public Takeover Bids (Besluit openbare biedingen Wft), the Offer will 

be discussed. 

 

The Offer Memorandum and Position Statement are available for inspection and copies can be obtained 

free of charge at the offices of the Company, Stationspark 1000, Sliedrecht, the Netherlands (tel.: +31 

184 44 4444). The documents are also posted on the Company’s website (www.unit4.com). 

 

We strongly recommend that you form your own opinion on the Offer and the consequences thereof for you 

personally on the basis of the Offer Memorandum, the Position Statement and, if so desired, independent 

advice. 

 

Notes to agenda item 3: 

 

In relation to the Offer, the Company and the Offeror have agreed that if the Offer is declared 

unconditional, changes are to be made in the governance structure of the Company as included in the 

Company's Articles of Association as per the Settlement Date. The amendments mainly relate to (i) the 

deletion of references to the preference shares and (ii) the number of directors and the introduction of 

an independent non-executive director (the "Independent Non-Executive") as well as his appointment. 

 
In view of the foregoing, the management board of the Company proposes to the general meeting of 

shareholders (the "General Meeting") to resolve to amend the Articles of Association as per the 



 
Settlement Date in accordance with the draft deed of amendment of the Articles of Association dated 20 

December 2013. 

 

The aforementioned proposal to amend the Articles of Association includes the proposal to authorise 

each member of the Board, as well as each (deputy) civil law notary and paralegal employed by De 

Brauw Blackstone Westbroek N.V. in Amsterdam, the Netherlands, to execute the notarial deed of 

amendment of the Articles of Association and to undertake all other activities that the holder of the 

power of attorney deems necessary or useful in connection therewith. 

 

The verbatim text of the proposal to amend the Articles of Association is laid down in a triptych named 

“Proposed amendment of the Articles of Association as per the Settlement Date”. In the left column the 

text of the current Articles of Association is written, with the proposed changes in the column in the 

middle and an explanation to each change in the right column. The proposed amendments are included 

in the Offer Memorandum. The triptych and Offer Memorandum are available for inspection and copies 

can be obtained free of charge at the offices of the Company, Stationspark 1000, Sliedrecht, the 

Netherlands (tel.: +31 184 44 4444). The documents are also posted on the Company’s website 

(www.unit4.com).  
 

Notes to agenda item 4: 

 

As explained above under agenda item 3, the Company and the Offeror have agreed that if the Offer is 

declared unconditional, changes are to be made in the governance structure of the Company. One of 

these changes concerns the composition of the Board. Following the resolutions adopted by the 

extraordinary general meeting of shareholders held on 24 September 2013, UNIT4 will have 

implemented a one-tier board structure (replacing the current two-tier structure with a management 

board and supervisory board) as of 1 January 2014. It is proposed to the General Meeting to appoint 

five (5) new non-executive directors and to re-appoint Mr Frank Rövekamp as non-executive director. 

The one-tier board of the Company (the "Board") will designate Mr Frank Rövekamp as Independent 

Non-Executive upon his appointment. The Board will - after the resignation of the non-executive 

directors referred to in agenda item 5 - consist of nine (9) members (six (6) non-executive directors and 

three (3) executive directors).  

 

In view of the foregoing and subject to the notes set forth below, it is proposed, subject to the condition 

precedent that the Offer is declared unconditional, to resolve upon the appointment as per the 

Settlement Date of Mr Léo Apotheker, Mr Bret Bolin, Mr Fred Wakeman, Mr John Woyton and Mr Bram 

Grimmelt and Mr Frank Rövekamp as non-executive directors.  

 

Notes to agenda item 4.a. (voting item) 

 

It is proposed to appoint Mr Léo Apotheker as non-executive director of the Board. 

 

Summary Curriculum Vitae of Mr Léo Apotheker   

 

Mr Léo Apotheker was born in 1953 in Aachen, Germany and has the French nationality. 

 

Current position:  
Mr Léo Apotheker is currently Chairman of the board of directors of KMD in Denmark.  

 



 

Previous positions:  
Mr Léo Apotheker is the former President and CEO of Hewlett-Packard Corporation, and the former 

CEO of SAP AG. 

 

Other positions: 

Mr Léo Apotheker holds ancillary board positions at Schneider Electric, Steria and Nice Systems.  

 

Shares in the Company:  
Mr Léo Apotheker does not hold shares in the capital of UNIT4.  

 

Motivation:  
As former CEO of SAP AG and of Hewlett-Packard Corporation, Mr Léo Apotheker has 29 years of very 

relevant industry expertise.    

 

Notes to agenda item 4.b. (voting item) 

 

It is proposed to appoint Mr Bret Bolin as non-executive director of the Board. 

 

Summary Curriculum Vitae of Mr Bret Bolin 

 

Mr Bret Bolin was born in Manchester, Connecticut, USA, and has the American nationality. 

 

Current position:  
Mr Bret Bolin is currently Executive chairman of Misys.  

 

Previous positions:  
Mr Bret Bolin previously held board positions at P2 Energy Solutions, Inc., Ventyx, Inc., SourceNet 

Solutions, Inc. and Misys. 

 

Other positions: 

Mr Bret Bolin holds a board position at Oil and Gas Asset Clearinghouse.  

 

 

Shares in the Company:  
Mr Bret Bolin does not hold shares in the capital of UNIT4. 

 

Motivation:  
Mr Bret Bolin is a leader in the enterprise software space, with over 20 years of experience, including c-

level leadership positions at global software companies in the utility, telecommunications, oil and gas 

and financial services space. 

 

Notes to agenda item 4.c. (voting item) 

 

It is proposed to appoint Mr Fred Wakeman as non-executive director of the Board. 

 

Summary Curriculum Vitae of Mr Fred Wakeman 

 

Mr Fred Wakeman was born in 1962 in Berkeley, California, USA, and has the American nationality. 



 
 

Current position:  
Mr Fred Wakeman is currently a Managing Partner, and CEO of Advent International plc. 

 

Previous positions:  
Mr Fred Wakeman previously held positions as non-executive board member at Radio 538, Radio Zet, 
HMV Media, Venere, Fat Face and Poundland. 
 

Other positions: 

Mr Fred Wakeman currently holds positions as non-executive board member of KMD in Denmark, 

Oberthur Technologies in France, and DFS in the United Kingdom.  

 

Shares in the Company:  
Mr Fred Wakeman does not hold shares in the capital of UNIT4. 

 

Motivation:  
Mr Fred Wakeman has very relevant industry expertise and experience.  

 

Notes to agenda item 4.d. (voting item) 

 

It is proposed to appoint Mr John Woyton as non-executive director of the Board. 

 

Summary Curriculum Vitae of Mr John Woyton 

 

Mr John Woyton was born in 1978 in Cleveland, United Kingdom, and has the British nationality. 

 

Current position:  
Mr John Woyton is currently a Director at Advent. 

 

Previous positions:  
Mr John Woyton previously held board positions at Cameca, NP Aerospace and Orthogon Systems. 

 

Other positions: 

Mr John Woyton holds a board position at KMD in Denmark.  

 

Shares in the Company:  
Mr John Woyton does not hold shares in the capital of UNIT4. 

 

Motivation: 
Mr John Woyton has over 14 years of experience investing in the technology  industry. 

 

Notes to agenda item 4.e. (voting item) 

 

It is proposed to appoint Mr Bram Grimmelt as non-executive director of the Board. 

 

Summary Curriculum Vitae of Mr Bram Grimmelt 

 

Mr Bram Grimmelt was born in 1977 in Zwolle, The Netherlands, and has the Dutch nationality. 

 



 

Current position:  
Mr Bram Grimmelt is currently a Director at Advent. 

 

Previous positions:  
Mr Bram Grimmelt previously held positions as member of the supervisory board of Nucletron and Delft 

Instruments Holding.  

 

Other positions: 

Mr Bram Grimmelt is expected to be appointed as board member of Mediq before the date of the EGM.  

 

Shares in the Company:  
Mr Bram Grimmelt does not hold shares in the capital of UNIT4. 

 

Motivation:  
Mr Bram Grimmelt joined Advent in 2005 and has over 10 year experience of investing in companies in 
The Netherlands. 
 

Notes to agenda item 4.f. (voting item) 

 

It is proposed to appoint Mr Frank Rövekamp as non-executive director of the Board. The Offeror and 

the Company agreed that if the General Meeting will resolve to re-appoint Mr Frank Rövekamp as non-

executive director, he will be Independent Non-Executive until the later of a period of (i) four (4) years 

after the Closing Date (as defined in the Offer Memorandum), and (ii) the moment that the Company 

does no longer have any minority shareholders. The Board will designate Mr Frank Rövekamp as 

Independent Non-Executive upon his appointment as non-executive director. 

 

Summary Curriculum Vitae of Mr Frank Rövekamp  

 

Mr Frank Rövekamp was born in 1955 and has the Dutch nationality. 

 

Current position:  

Mr Frank Rövekamp has been appointed as member of the Supervisory Board of UNIT4 in 2010. As of 1 

January 2014 he will be a non-executive director of the one-tier board of UNIT4.  

 

 

 

 

Previous positions:  

Until 1 January 2010, Mr Frank Rövekamp held the position of Group Chief Marketing Officer and member 

of the Executive Committee of Vodafone Plc in London, United Kingdom. In the past, he has fulfilled several 

senior executive positions with Vodafone, Beyoo and KLM. 

 

Other positions:  

Mr Frank Rövekamp currently holds the following ancillary positions: Chairman of the Supervisory Board of 

Simons Voss Technologies AG, member of the Supervisory Board of PostNL N.V., member of the 

Supervisory Board of Royal Theatre Carré, Vice Chairman of the Board of Vluchtelingenwerk Nederland 

and member of the foundation “Kasteel de Haar”.   

 



 

Shares in the Company:  

Mr Frank Rövekamp does not hold shares in the capital of UNIT4. 

 

Motivation:  

Mr Frank Rövekamp has extensive expertise in general management and in the field of marketing and 

strategy in telecommunications and information technology.  
 

Notes to agenda item 5: 

 

Mr Philip Houben, Mr Rob Ruijter en Ms Nikki Beckett will resign as non-executive directors of the Board as 

per the Settlement Date. The resignations are subject to the condition precedent that the Offer is declared 

unconditional.  

 

Agenda item 5.a. – 5.c. (voting items)  

It is proposed that the resignation of each of Mr Philip Houben, Mr Rob Ruijter en Ms Nikki Beckett as per 

the Settlement Date is accepted, and that Mr Philip Houben, Mr Rob Ruijter en Ms Nikki Beckett are each 

granted full discharge with respect to their duties and obligations performed and incurred as members of the 

Supervisory Board until 1 January 2014 and as non-executive directors from 1 January 2014 until the date 

of the EGM, except for liability as a result of fraud or wilful misconduct. The discharge will be effective as 

per the Settlement Date, and under the condition precedent that the Offer is declared unconditional. The 

discharge takes place on the basis of information provided to the General Meeting, including the Offer 

Memorandum, the Position Statement, the explanation to the Offer Memorandum, the press releases and 

other publicly available information.  

 

Notes to agenda item 6: 

 

Agenda item 6.a. – 6.d. (voting items)  

It is proposed that Mr Chris Ouwinga, Mr Jose Duarte, Mr Edwin van Leeuwen and Mr Frank Rövekamp 

are each granted full discharge with respect to their duties and obligations performed and incurred as 

respectively member of the Board of Directors until 1 January 2014 (Mr Chris Ouwinga, Mr Jose Duarte 

and Mr Edwin van Leeuwen), executive director from 1 January until the date of the EGM (Mr Jose Duarte 

and Mr Edwin van Leeuwen), Supervisory Board member until 1 January 2014 (Mr Frank Rövekamp) and 

non-executive director of the Board from 1 January 2014 up to and including the date of the EGM (Mr Chris 

Ouwinga and Mr Frank Rövekamp), except for liability as a result of fraud or wilful misconduct. The 

discharge will be effective as per the Settlement Date, and under the condition precedent that the Offer is 

declared unconditional. The discharge takes place on the basis of information provided to the General 

Meeting, including the Offer Memorandum, the Position Statement, the explanation to the Offer 

Memorandum, the press releases and other publicly available information.  

 


