KLEPIERRE
SUPERVISORY BOARD
*****
- Rules of Procedure (amended on April 19, 2016)
*****
ARTICLE 1
Meetings
The Supervisory Board meets at least four times a year.
Notices of meetings, which may be transmitted by the Secretary of the Board or the
General Secretary, may be sent by mail, telex, telegram, fax, or made verbally.
Members of the Supervisory Board may participate in the Board’s deliberations by
video conference, telephone conference or any other telecommunication means
providing for their identification and guaranteeing their effective participation, with the
exception of deliberations relating to the verification and audit of the corporate
financial statements and consolidated financial statements.
Meetings of the Supervisory Board are held in English and in French, with
simultaneous interpretation in French and in English provided by a
translator/interpreter at the request of any member of the Supervisory Board.
An attendance register signed by the members of the Supervisory Board who
attended the meeting, in their own name or on behalf of other Supervisory Board
members they represent, is maintained at the registered office. Any proxies, which
may be sent by mail or by fax, telex or telegram, shall be appended to the attendance
register.
ARTICLE 2
Minutes
The Chairman of the Supervisory Board, the Secretary of the Board and the General
Secretary are authorized to certify copies or extracts of the minutes of meetings.
The deliberations of the Supervisory Board are recorded in minutes drawn up in
French and translated into English.
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ARTICLE 3
Exercise of powers by the Supervisory Board

1. The Supervisory Board gives the Executive Board its prior approval on the
proposed appropriation of income from the previous financial year.
2. The following Executive Board decisions are subject to prior authorization by the
Supervisory Board:


transactions likely to affect the strategy of the company and its group and to
have an impact on their finances and the scope of their business;



issues of negotiable securities, irrespective of their nature, which may lead to
a change in the Company’s capital stock;



the following transactions insofar as they do individually exceed an amount of
€8,000,000 or the foreign-currency equivalent:
 acquire or sell, directly or indirectly, any assets (including real property
assets or investments), except for any transactions between entities in the
Klépierre group,
 in the event of a dispute, to enter into any agreements and accept any
settlements.

3. The prior approval or authorization by the Supervisory Board referred to in
paragraphs 1 and 2 entails the inclusion of this item in the agenda of a meeting of
the Supervisory Board.
Prior approvals or authorizations given to the Executive Board by the Supervisory
Board pursuant to paragraphs 1 and 2 hereinabove are recorded in the minutes of
meetings of the Supervisory Board.
4. By delegation, the chairman of the Supervisory Board will also have the power to
authorize solely transactions covered by the first two sub-paragraphs of paragraph
2 hereinabove provided that they do not individually exceed €46,000,000 or the
foreign-currency equivalent.
For the purposes of paragraph 4 hereinabove, prior approval or authorization from
the Chairman of the Supervisory Board must be secured in writing by the
Chairman of the Executive Board or, by delegation from the Chairman of the
Executive Board, by any other member of the Executive Board.
The Chairman of the Supervisory Board notifies the Chairman of the Executive
Board of any prior approval or authorization.
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In the event of delegation, the Chairman of the Supervisory Board reports on a
regular basis on the prior approvals or authorizations given to the Executive Board
pursuant to paragraph 4.
5. The Supervisory Board members shall inform the Supervisory Board of any
conflict of interests, even potential, with the Company, and shall not vote on the
corresponding resolution.
A member of the Executive Board shall not have more than two mandates in listed
companies, including foreign companies, outside of the company’s group. He or
she shall also obtain the Supervisory Board’s opinion before accepting any new
mandate in a listed company.
ARTICLE 4
Committees
The Board has created a Nomination and Compensation Committee, an Audit
Committee, an Investment Committee and a Sustainable Development Committee.
The Supervisory Board determines the rules of procedure of these Committees.
These are set out in specific documents, which have been provided to the Executive
Board for formal acknowledgement.
ARTICLE 5
Compensation
Pursuant to Article 17, paragraph 1 of the by-laws, the General Meeting of
Shareholders sets the aggregate amount of directors’ fees allotted to members of the
Supervisory Board for the performance of their duties during the financial year.
The aggregate amount was fixed at €700.000 by the Combined General Meeting of
April 19, 2016 and will remain the same for the following financial years until decided
otherwise.
However, on an exceptional basis, the amount of directors’ fees for the financial year
2016 will be €550,000. This amount will be distributed as follows:
1) €120,000 to be apportioned among the relevant Board members for holding the
office of Chairman of the Supervisory Board, Vice-Chairman of the Supervisory
Board, Chairman of the Audit Committee, Chairman of the Investment Committee,
Chairman of the Nomination and Compensation Committee or Chairman of the
Sustainable Development Committee, i.e.:
-

€20,000 in respect of the fixed component for holding the office of Chairman
or Vice-Chairman;
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For each Chairman or Vice-Chairman, the said fixed component, where
applicable, shall be prorated to take into account the effective duration of the
term of office during a given financial year.
2) €265,000 to be allocated between Supervisory Board members appointed as
members of the Supervisory Board, comprising:
-

-

€100,000 allocated as a fixed payment between Supervisory Board members.
For each member, the said fixed component, where applicable, shall be
prorated to take into account the effective duration of the term of office during
a given financial year;
€165,000 allocated as a variable payment based on actual attendance at
Supervisory Board meetings.

3) €165,000 to be apportioned among the Board members for serving as a member
of one or more Committees, in respect of the variable component, as a function of
the members’ effective attendance at the meetings of the Committees to which
they are appointed.
With effect from the financial year 2017, the overall annual budget of €700,000 will be
distributed in the following way:
1) €132,000 to be apportioned among the relevant Board members for holding the
office of Chairman of the Supervisory Board, Vice-Chairman of the Supervisory
Board, Chairman of the Audit Committee, Chairman of the Investment Committee,
Chairman of the Nomination and Compensation Committee or Chairman of the
Sustainable Development Committee, i.e.:
-

€22,000 in respect of the fixed component for holding the office of Chairman
or Vice-Chairman;
For each Chairman or Vice-Chairman, the said fixed component, where
applicable, shall be prorated to take into account the effective duration of the
term of office during a given financial year.

2) €344,000 to be allocated between Supervisory Board members appointed as
members of the Supervisory Board, comprising:
-

-

€120,000 allocated as a fixed payment between Supervisory Board members.
For each member, the said fixed component, where applicable, shall be
prorated to take into account the effective duration of the term of office during
a given financial year;
€224,000 allocated as a variable payment based on actual attendance at
Supervisory Board meetings.

3) €224,000 to be apportioned among the Board members for serving as a member
of one or more Committees, in respect of the variable component, as a function of
the members’ effective attendance at the meetings of the Committees to which
they are appointed.
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Attendance fees are paid annually after the variable payment attributable to each
member of the Supervisory Board is determined.
In addition, the Supervisory Board members can request to be reimbursed by the
Company for any reasonable fees and expenses incurred as a result of their
functions, subject to presentation of any necessary evidence.
ARTICLE 6
Notices
The Executive Board will be informed of these Rules of Procedure, and of those
sections that concern it. It will formally acknowledge these rules in a special
proceeding.
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