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|. General Section

Article I.1. Definitions

a. Board: the body charged with governing the Foundation;

b. Directeur-bestuurder: the person constituting the Board, responsible for the
governance of the Foundation, and entrusted with policy preparation and implementation
in accordance with the Management Statute and the Board Regulations;

c. Board Regulations: the regulations of the Board;

d. Competent Authority: the Foundation as referred to in the Articles of Association,
represented by the Board and/or the directeur-bestuurder;

e. Island Council: the Island Council of the Public Entity Saba;

f. MR: the Participation Council as referred to in Articles 11.33 through 11.36 of the WVO;
g. Management: managers as referred to in Article 7.2 of the WVO, as well as others to
whom tasks and powers of the Board have been delegated through the Management
Statute;

h. Management Statute: the management statute as referred to in Article 7.6 of the
WVO;

i. Supervisory Board: the body entrusted with the overall supervision of the policy of the
Board and of the general affairs of the Foundation and the enterprise or organization
affiliated with it;

J. Supervisory Board Regulations: the regulations of the Supervisory Board;

k. School: the public secondary school maintained by the Foundation as referred to in
the WVO, the Saba Comprehensive School (SCS);

I. School Management: the school management consists of the directeur-bestuurder
and the department leaders;

m. Written (communication): any message transmitted through common
communication channels, including a message sent electronically in a legible and
reproducible form, addressed to or originating from the address designated for this
purpose;

n. Foundation: the Saba Educational Foundation, established on Saba;

o. WVO: the Secondary Education Act 2020, or any subsequent statutory regulation
replacing it. References to articles concern the current articles and include any
corresponding article replacing them.

Article I.2. General

1. These regulations and any amendments thereto shall be adopted by the
Supervisory Board, after consultation with the Participation Council.
2. These regulations provide a further description of the relationship between the

supervisors and the directeur-bestuurder, the principles of governance and
supervision, and the working procedures of the Supervisory Board.

3. These regulations shall enter into force on September 1, 2025 and remain in
effect for an indefinite period.

4. These regulations shall be evaluated once every two years and amended where
necessary.
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5. In cases not provided for by these regulations, as well as in the event of disputes
concerning the interpretation or application of these regulations, the Supervisory

Board shall decide, having heard the directeur-bestuurder.

ll. Board: the directeur-bestuurder

Article II.1. Board; composition and appointment
Article 7

1. The Foundation shall be governed by the Board consisting of one directeur-
bestuurder.

2. The directeur-bestuurder shall be appointed by the Supervisory Board. The
directeur-bestuurder shall be appointed for an indefinite period of time or for a
period to be determined by the Supervisory Board. In the case of an appointment
for a definite period, reappointment may take place immediately.

3. Upon the appointment of the directeur-bestuurder, without prejudice to the
provisions of the following paragraphs, attention shall be paid to the various
aspects requiring the Board’s consideration.

The requirements regarding the expertise and background expected of a
directeur-bestuurder shall be set out in a profile description. This profile
description shall be public.

The Supervisory Board shall establish a recruitment and selection procedure,
which shall in any case include the aforementioned profile description. In the case
of a multi-member Board, the incumbent directeur-bestuurder shall be consulted.
The recruitment and selection procedure shall be included in (or attached to) the
Supervisory Board Regulations.

4. The determination of the remuneration and other terms of employment of the
directeur-bestuurder shall be made by the Supervisory Board. In setting the
remuneration and other terms of employment, the provisions applicable to
directeur-bestuurders in the education sector (central collective agreements) and
the legislation and regulations regarding the remuneration of top executives in the
(semi-)public sector shall be observed. Each year, the Supervisory Board shall
account in the annual financial statements for the amounts awarded to the
directeur-bestuurder pursuant to the preceding sentences.

5. The directeur-bestuurder shall be periodically evaluated by the Supervisory
Board. The procedure for such evaluation shall be further elaborated in the Board
Regulations.

6. The directeur-bestuurder may not be a person who:

a. simultaneously holds a management or supervisory position at another social
organization in which the Foundation is active, where incompatible interests may
arise;

b. is a member of the Supervisory Board of the Foundation, or has held such
membership during the four years prior to his/her appointment;

c¢. combines functions and/or capacities that may be conflicting due to his/her
personal position or activities in other areas, such as determined by the
Supervisory Board.

These incompatibilities apply both at the time of appointment and during the
tenure as directeur-bestuurder. The acceptance of any paid or unpaid ancillary
position by the directeur-bestuurder requires the prior written approval of the
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Supervisory Board. All ancillary positions of the directeur-bestuurder shall be
reported in the annual report.

Article I.2. Board; profile

1.

In addition to the specific competencies formulated by the Supervisory Board for the
appointment procedure of the directeur-bestuurder, at least the following
requirements shall apply:

a. endorsement and promotion of the objectives of the Foundation;

b. academic working and thinking level;

c. awareness of relevant developments in the societal context of Saba and the ability
to translate the implications thereof for the school and education;

d. up-to-date knowledge of educational developments;

e. experience in guiding educational policy processes;

f. representative and communicative qualities;

g. experience in the business operations of educational institutions.

Article II.3. Board; suspension and dismissal; resignation, impediment,
and absence

Article 8

The Supervisory Board shall suspend and dismiss the directeur-bestuurder.

The Supervisory Board is entitled at any time to suspend the directeur-bestuurder.

If a directeur-bestuurder has been suspended, the Supervisory Board must, within
two months from the start of the suspension, decide either to dismiss, to lift, or to
extend the suspension. In the absence of such a decision, the suspension shall
lapse.

A decision to extend the suspension may be taken only once and the suspension may
be extended by no more than three months, commencing on the date on which the
Supervisory Board adopted the decision to extend.

A directeur-bestuurder who has been suspended shall be given the opportunity to
account for himself/herself in person at the meeting of the Supervisory Board and
may be assisted therein by an adviser.

The Supervisory Board is entitled at any time to dismiss the directeur-bestuurder.

A decision to dismiss shall not be taken until the directeur-bestuurder concerned has
been given the opportunity to be heard.

A directeur-bestuurder shall furthermore resign from office:

a. upon the loss of full free management or disposal over his/her assets;

b. by voluntary resignation;

c. upon expiry of the term for which he/she was appointed, subject to possible
reappointment;

d. by dismissal by the court;

e. by death.

In the event of a vacancy in the Board, the Supervisory Board shall provide for its
replacement as soon as possible.

In the event of impediment or absence of the directeur-bestuurder, the governance
shall temporarily rest with one or more persons designated by the Supervisory Board,
without prejudice to the obligation of the Supervisory Board to provide for the
governance as soon as possible.

For the purposes of this provision, impediment shall in any case mean suspension
and any situation in which, for whatever reason, no contact can be made with the
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directeur-bestuurder by the Foundation or the Supervisory Board for a continuous
period of at least seventy-two hours, provided that the Supervisory Board may
determine that another period shall apply, as well as when the directeur-bestuurder,
due to iliness, accident, or any other cause, is in a permanent physical and/or mental
condition in which he/she cannot express himself/herself due to lack of
consciousness or incapacity.

Article I.4. Board: duties and powers
Article 9

1.

The Board is charged with the governance of the Foundation, under the supervision
of the Supervisory Board. The Board shall have within the Foundation all duties and
powers that are not assigned by law or the Articles of Association to another body,
including all duties and powers which, pursuant to the WVO, belong to the Competent
Authority.

In the performance of its duties, the Board shall act in the interest of the Foundation,
in the interest of the School maintained by the Foundation, and in the interest of
society.

The Board shall account to the Supervisory Board and shall timely provide the
Supervisory Board with all data necessary for the proper performance of the
Supervisory Board’s duties. The Board shall report periodically to the Supervisory
Board. The manner in which this is to be done shall be laid down in the Board
Regulations. The Board shall inmediately provide the Supervisory Board with any
information and data requested.

The Board is authorized to enter info agreements for the acquisition, alienation, and
encumbrance of registered property, and to enter into agreements whereby the
Foundation acts as surety or joint and several co-debtor, or otherwise commits itself
as guarantor or for the security of a debt of a third party, only with the prior approval
of the Supervisory Board. In making such decisions and granting such approval, the
Board and the Supervisory Board shall observe the relevant provisions contained in
the educational legislation.

The absence of the approval referred to in this paragraph shall affect the Board’s
power of representation, and the Foundation may invoke the absence of such
approval against third parties.

Prior approval of the Supervisory Board shall furthermore be required for Board
resolutions concerning:

a. the adoption of the (multi-year) strategic plan and (multi-year) budget;

b. the adoption of the complaints procedure referred to in the WVO;

c. the adoption of the Board Regulations;

d. entering into (financial) commitments and making expenditures and investments
not provided for in the approved budget which exceed the amount agreed in the
Management Statute;

e. the adoption of the annual financial statements and the annual report, provided that
such approval shall not be granted until the Supervisory Board has considered the
auditor’s findings;

f. entering into, amending, or terminating cooperation with another legal entity or
organization if such cooperation is of material significance to the Foundation and/or
the legal entities affiliated with it in a group;

g. acquiring, amending, or terminating a participation or control in another legal entity
and the incorporation of another legal entity, as well as the adoption and amendment
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of its articles of association insofar as the Board is authorized thereto;

h. the termination of the employment of a significant number of employees
simultaneously or within a short period, or a significant change in working conditions
or terms of employment;

i. the amendment of the Articles of Association and the dissolution of the Foundation,
including the allocation of the liquidation balance;

J- a (legal) merger or (legal) demerger as referred to in Book 2 of the Civil Code and in
the WVO;

k. bringing about a significant change in the organization;

1. filing for bankruptcy or suspension of payments;

m. matters involving a (potential) conflict of interest or entanglement of interests;

n. transfer of governance;

o. the closure of a department, branch, or location of a School;

p. making a proposal to the Island Council to discontinue the School, other than
solely a department, branch, or location.

The absence of the approval referred to in this paragraph shall affect the Board’s
power of representation, and the Foundation may invoke the absence of such
approval against third parties.

The Supervisory Board may decide that, if the significance of a legal act as referred
to in this article remains below a threshold set by the Supervisory Board, its approval
shall not be required.

The Supervisory Board is also authorized to subject other resolutions than those
mentioned in paragraph 5 of this article to its approval. If the Supervisory Board
makes use of this provision, it shall provide further justification and communicate in
Writing to the Board which additional resolutions shall be subject to its approval. This
document shall be attached as an annex to the Board Regulations.

Article II.5. Board: employer responsibilities

1.

The directeur-bestuurder is, with due observance of the Articles of Association,
responsible for the appointment, suspension, and dismissal of staff, as well as for
taking disciplinary measures.

Before proceeding with the appointment of a staff member, the directeur-bestuurder
must be assured that the person concerned endorses the principles and objectives of
the Foundation, as described in the Articles of Association. If this condition is not met,
appointment is possible only in exceptional cases. Whether such a case exists shall
be determined by the directeur-bestuurder, after consultation with the other members
of the school management.

The directeur-bestuurder, together with the other members of the school
management, conducts the interviews in accordance with the staff appraisal cycle
established for the personnel.

Article II.6. Board: provision of information

1.

The directeur-bestuurder shall receive from the department leader timely (written)
information regarding all facts and developments concerning the departments, which
information is necessary to function adequately and to properly perform his/her
duties.

The directeur-bestuurder shall receive all information required to properly perform
his/her duties. This shall in any case include:

» minutes of department meetings;
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* records of performance appraisal interviews;

* an annually updated overview of performance appraisal interviews conducted;

* in short, all information, requested or unrequested, that the directeur-bestuurder
deems necessary to properly perform his/her function.

The directeur-bestuurder may request any information he/she considers relevant from
all divisions.

Article Il.7. Directeur-bestuurder: code of conduct

1.

2.

In performing his/her duties, the directeur-bestuurder shall act in the interest of the
School and the Foundation.

The directeur-bestuurder shall exercise his/her duties, responsibilities, and powers in
accordance with the law, the Articles of Association, and the established
regulations/protocols.

The directeur-bestuurder shall ensure adequate provision of information to the
Supervisory Board.

The directeur-bestuurder shall observe due care and confidentiality with regard to
information obtained in the course of his/her duties. This obligation shall continue
after the termination of the position.

The directeur-bestuurder shall request approval from the Supervisory Board before
accepting ancillary positions, whether paid or unpaid. The Supervisory Board shall
apply marginal review in granting such approval.

The directeur-bestuurder shall avoid conflicts of interest between the Foundation and
himself/herself, or the appearance thereof.

A conflict of interest shall be presumed to exist:

a. in situations where the directeur-bestuurder must make decisions involving the
interests of himself/herself, his/her family, or other close personal relations, or of
members of the Supervisory Board;

b. in the case of substantial or structural business relationships between the
Foundation or the School and a company or institution in which the directeur-
bestuurder has financial interests and/or serves as a director or supervisor.

If the directeur-bestuurder foresees that (the appearance of) a conflict of interest
could arise, he/she shall immediately report this to the Supervisory Board.

If, in the opinion of the Supervisory Board, an incidental conflict of interest arises
which can be remedied by a temporary measure, the directeur-bestuurder shall
cooperate with that measure.

Article I1.8. Board; representation

Article 10

The Foundation shall be represented by the directeur-bestuurder.

Pursuant to a resolution of the Board, one or more other persons may be granted a
power of attorney to represent the Foundation. A standing power of attorney for
principals, directors, and other members of Management shall be laid down in the
Management Statute.

The authorized representative shall represent the Foundation within the limits of
his/her power of attorney.
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Article I1.9. Board; decision-making
Article 11

1. The resolutions of the Board shall be recorded in a resolutions register. The
resolutions register shall be submitted to the Supervisory Board for information at
least twice per year.

2. All matters concerning the internal affairs of the Board shall be regulated in the Board
Regulations. These regulations shall be adopted by the Supervisory Board upon the
proposal of the Board. The Board Regulations shall not contain any provisions
contrary to the Articles of Association of the Foundation or the law.

lll. The Supervisory Board

Article lll.1. Supervisory Board; composition and appointment
Article 12

1. The Supervisory Board shall consist of a number of members to be determined by the
Supervisory Board, of no fewer than three and no more than five natural persons.

2. The members of the Supervisory Board shall be appointed (and reappointed) by the
Island Council, with due observance of the nomination rights as provided below.

3. The Participation Council (MR) shall be given the opportunity to make a binding
nomination for one seat on the Supervisory Board.

4. The parents of students enrolled at the School shall likewise be given the opportunity
to make a binding nomination for one seat on the Supervisory Board.

5. For the seats on the Supervisory Board for which the MR and the parents of students
enrolled at the School do not hold a nomination right, the Supervisory Board shall
hold the right of nomination.

For the seats on the Supervisory Board in respect of which the MR and the parents’
section of the MR have not exercised their nomination right within three months after
being invited to do so by the Supervisory Board, the Supervisory Board shall likewise
hold a nomination right. Any person appointed in accordance with such a nomination
shall be deemed to have been appointed pursuant to a nomination.

6. The nominations referred to in this article and the appointments shall all be made with
due observance of a recruitment and selection procedure established by the
Supervisory Board, which shall also include a profile description setting out the
competencies of the Supervisory Board as a whole and of its individual members.
This profile description shall be public.

The recruitment and selection procedure shall in any case specifically address the
position of the chairperson of the Supervisory Board. The recruitment and selection
procedure may include the establishment of a recruitment and selection committee
consisting of members of the Supervisory Board, members of the MR, and/or third
parties.

The recruitment and selection procedure shall be adopted by the Supervisory Board,
having heard the Board and after consultation with the MR. The recruitment and
selection procedure shall form part of (or an annex to) the Supervisory Board
Regulations.

7. Membership of the Supervisory Board may not be held by:

a. spouses/partners, parents, children, brothers, or sisters of sitting members or of the
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10.

11.
12.

13.

14.

directeur-bestuurder;

b. staff members of the Foundation, or their spouses/partners, parents/quardians, or
children;

c. members of participation bodies of the Foundation;

d. the Island Governor, or persons who are members of the Executive Council or the
Island Council;

e. persons who hold such other positions that membership could give rise to
incompatibility or conflict with the interests of the Foundation, or to undesirable
commingling of interests, for example as indicated in the applicable governance code.
These incompatibilities apply both at the time of appointment and during membership
of the Supervisory Board.

The composition of the Supervisory Board shall be such that its members are able to
operate independently and critically in relation to each other, the directeur-bestuurder,
and any patrticular interest. The members of the Supervisory Board shall perform their
duties without mandate and independently of partial interests connected with the
Foundation and the School.

Members of the Supervisory Board shall be appointed for a period of up to four years,
subject to the provisions of this paragraph. Resignation shall take place upon the
expiration of the period for which one has been appointed, on the date of the first
subsequent meeting of the Island Council after the end of the appointment term, and
in accordance with a retirement schedule to be established by the Supervisory Board.
A member appointed to a mid-term vacancy on the Supervisory Board shall take the
place on the retirement schedule of the person whose vacancy he/she fills.

A member of the Supervisory Board resigning pursuant to the retirement schedule
shall be immediately eligible for reappointment (including as of the date of the first
subsequent meeting of the Island Council after the expiration of the appointment
term) for a period of up to four years, subject to the limitation that no person may
serve longer than eight consecutive years as a member of the Supervisory Board.
This means that a member of the Supervisory Board may be reappointed only once.
The period during which a member already served as a member of the supervisory
board of a predecessor legal entity of the Foundation shall count toward his/her
appointment term and possible reappointment.

Any remuneration to members of the Supervisory Board shall be determined by the
Supervisory Board and recorded in the Supervisory Board Regulations. The guiding
principle shall be that such remuneration is modest and efficient. Each year, the
Supervisory Board shall account in the annual financial statements for the amounts
awarded to members of the Supervisory Board pursuant to the preceding sentences.
Once a year, the Supervisory Board shall evaluate its functioning as such.

At least once a year, the Supervisory Board shall meet in the absence of the Board.
In this meeting the following shall be discussed:

a. the internal functioning of the Supervisory Board; and

b. the functioning of the Board.

The chairperson of the Supervisory Board, together with another member of the
Supervisory Board, shall report the outcome to the Board.

Members of the Supervisory Board shall not hold ancillary positions that conflict with
the objectives of the Foundation. All ancillary positions of members of the Supervisory
Board shall be reported in the annual report.

The Supervisory Board shall observe the VO governance code. It shall apply this
code as far as possible, and if this is not possible, it shall explain the reasons for
deviation from this code.

page -10- van 17



uuuuuuuuuuuu

N
“V/Saba SABA

Article I1l.2. Supervisory Board; suspension and dismissal, resignation,

impediment, and absence
Article 13

1. A member of the Supervisory Board may be suspended and dismissed by the Island
Council, whether or not at the request of the Supervisory Board. The member
concerned shall be given the opportunity to account for him/herself and may be
assisted by an adviser. A decision (or proposal) to dismiss shall not be taken until the
member concerned has been given the opportunity to be heard.

2. A member of the Supervisory Board may be suspended and dismissed, inter alia, on
the grounds of:

a. neglect of duties or inadequate performance;

b. incompatibility of functions or interests;

c. change of circumstances or other reasons on the basis of which his/her continued
membership of the Supervisory Board is, in reason, not in the interest of the
Foundation.

3. A member of the Supervisory Board may furthermore be suspended by the
Supervisory Board for a period not exceeding three months. The member concerned
shall then be given the opportunity to account for him/herself at the meeting of the
Supervisory Board, and may be assisted by an adviser. If a member of the
Supervisory Board is suspended by the Supervisory Board, the chairperson of the
Supervisory Board shall immediately notify the Island Council thereof in Writing.

4. Before the end of the suspension period referred to in the preceding paragraph, the
Supervisory Board shall decide on the extension or termination of the suspension. A
suspension may be extended once only, for a maximum period of three months. The
extension of the suspension shall commence on the date on which the decision to
extend is taken.

The suspension of a member of the Supervisory Board shall lapse if the Supervisory
Board does not decide on termination or extension of the suspension within three
months after the commencement date of the suspension.

5. A member of the Supervisory Board shall furthermore resign from office:

a. upon the loss of full free management or disposal of his/her assets;

b. by voluntary resignation;

c. upon the expiry of the term for which he/she was appointed, subject to possible
reappointment;

d. by no longer meeting the position requirements set forth in the profile description
and/or these Articles of Association;

e. by dismissal by the court;

f. by dismissal granted by the Island Council;

g. by death.

The manner in which it is determined whether a member of the Supervisory Board no
longer meets the position requirements set out in the profile description shall be
elaborated in the Supervisory Board Regulations.

6. Vacancies shall be filled as soon as possible. In the event of vacancies, the
Supervisory Board shall retain its powers.

7. In the event of impediment or absence of one or more members of the Supervisory
Board, the remaining members of the Supervisory Board, or the sole remaining
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member, shall temporarily be entrusted with supervising the Board. An incomplete
Supervisory Board shall retain full powers.

8. In the event of impediment or absence of all members of the Supervisory Board, a
person designated by the Supervisory Board for an indefinite period shall temporarily
be entrusted with supervising the Board.

For the purposes of this provision, impediment shall in any case mean suspension
and any situation in which, for whatever reason, no contact can be made with a
member of the Supervisory Board by the Foundation, the Board, or another member
of the Supervisory Board for a continuous period of at least seventy-two hours, as
well as when the directeur-bestuurder, due to illness, accident, or any other cause, is
in a permanent physical and/or mental condition in which he/she cannot express
him/herself due to lack of consciousness or incapacity, provided that the Supervisory
Board may decide that another period shall apply.

In the absence thereof, one or more members of the Supervisory Board may be
appointed by the competent court in the statutory seat of the Foundation, upon the
request of a resigning member of the Supervisory Board, the Board, or the MR, with
due observance of the provisions of these Articles of Association. Such member(s)
shall immediately take measures to supplement the new Supervisory Board.

Article IlI.3. Supervisory Board; duties and powers
Article 14

1. The Supervisory Board is charged with supervising the policy of the Board and the
general course of affairs within the Foundation and the school maintained by the
Foundation. The Supervisory Board may advise the Board, whether requested or
unrequested. In the performance of its duties, the Supervisory Board shall act in the
interest of the Foundation, in the interest of the Schools maintained by the
Foundation, and in the interest of society.

2. The duties and powers of the Supervisory Board are such that the Supervisory Board
can exercise sound and independent internal supervision.

Without prejudice to the provisions of the law and these Articles of Association, the
Supervisory Board is entrusted with:

a. approving the budget and annual report and the multi-year strategic plan of the
Foundation, as well as approving the resolutions of the Board as referred to in Article
9(4), (5), and (7), Article 20(1), and Article 21(1);

b. supervising the realization of the principles and objectives of the Foundation, the
achievement of the goals and desired results, and the interest of society;

c. supervising the performance of the Board and monitoring compliance by the Board
with statutory obligations, the code of good governance as referred to in Article (3.2 in
conjunction with) 5.46 WVO, and any deviations from that code;

d. supervising the lawful acquisition and the efficient, effective, and lawful allocation
and use of financial resources.

3. The Supervisory Board shall account in the annual report of the Foundation for the
performance of the duties and the exercise of the powers referred to above.

4. The Supervisory Board shall be authorized to inspect, or cause to be inspected, all
books, records, other data carriers, and correspondence of the Foundation; the
Supervisory Board shall at all times have access to all premises and grounds used by
the Foundation.

page -12-van 17



& v’
VSaba P
5. The Supervisory Board Regulations shall further set out the division of responsibilities

between the Board and the Supervisory Board. These regulations shall also provide

for how internal conflicts between the two bodies are to be handled.

Article lll.4. Supervisory Board; decision-making and working

procedures
Article 15

1. The Supervisory Board shall meet at least four (4) times per year and furthermore as
often as deemed desirable by the chairperson or two or more members of the
Supervisory Board. Specific rules regarding the convening of meetings, the manner of
meeting, and decision-making shall be laid down in the Supervisory Board
Regqulations.

2. At meetings of the Supervisory Board, each member shall have one vote. Unless
otherwise provided in these Articles of Association, resolutions shall be adopted by an
absolute majority of votes cast. A blank vote shall be considered a vote not cast.

3. Valid resolutions may only be adopted if all members of the Supervisory Board have
been convened in accordance with the foregoing and more than half of all members
of the Supervisory Board are present or represented at the meeting. If at a meeting of
the Supervisory Board no more than half of the members are present or represented,
a new meeting shall be convened, to be held not earlier than two weeks and not later
than four weeks after the said meeting, at which the resolution may be adopted
regardless of the number of members present or represented. If the rules concerning
convening have not been observed, valid resolutions may nevertheless be adopted
unanimously at a meeting at which all members of the Supervisory Board are present
or represented.

4. A member of the Supervisory Board may be represented at a meeting by another
member of the Supervisory Board by means of a Written proxy. One member of the
Supervisory Board may represent only one fellow member at a meeting.

5. The chairperson shall preside over meetings of the Supervisory Board; in his/her
absence, the meeting shall provide for its own chair. The chairperson shall appoint a
secretary to take minutes.

6. The meetings of the Supervisory Board shall not be public, unless the Supervisory
Board decides otherwise.

7. Resolutions of the Supervisory Board may also be adopted outside a meeting,
provided that this is done in Writing and that all members of the Supervisory Board
express their position on the proposal concerned. Such resolutions shall be added to
the minutes.

8. Subject to the Articles of Association, the Supervisory Board may further elaborate in
the Supervisory Board Regulations the division of its tasks among its members, its
working procedures, the establishment of committees, support and information
provision, and its further decision-making processes.

9. A member of the Supervisory Board shall not participate in deliberations and
decision-making if he/she has a direct or indirect personal interest that conflicts with
the interests of the Foundation and its affiliated organization and enterprise.

If as a result the Supervisory Board cannot adopt a resolution, the member
concerned shall nevertheless be authorized to participate in the deliberations and
decision-making, and the Supervisory Board shall be authorized to adopt the
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10.

11.

resolution in that manner. The Supervisory Board shall then record in Writing the
considerations underlying the resolution.

The Board shall provide (secretarial) support to the Supervisory Board.

If the activities concern personal or sensitive data, the Supervisory Board may be
assisted by a third party not involved with the Foundation.

The Supervisory Board shall prepare a training plan and may, at the expense of the
Foundation, be assisted in the performance of its duties by one or more experts. The
Supervisory Board Regulations shall further elaborate the substantive and financial
frameworks to be applied in the context of this paragraph.

Article lll.5. Additional provisions

1.

The meetings of the Supervisory Board shall be attended by the directeur-bestuurder,
unless the Supervisory Board decides otherwise. The Supervisory Board shall meet
at least once a year in the absence of the directeur-bestuurder. The purpose of this
meeting shall be to evaluate the performance of the directeur-bestuurder. The self-
evaluation of the Supervisory Board shall likewise take place in a meeting without the
directeur-bestuurder being present. He/she shall, however, be heard regarding the
self-evaluation.

The meetings shall in principle be held online, and in the event all members are
present on Saba, at the school building of the Saba Comprehensive School.

The agenda of the meetings shall be drawn up by the chairperson in consultation with
the directeur-bestuurder.

The convocation of meetings shall be made by the chairperson of the Foundation.
Except in urgent cases, the convocation shall be made in Writing at least seven days
prior to the meeting (not counting the day of the meeting and the day of dispatch of
the documents), accompanied by the agenda and any documents to be discussed.
The minutes of the meetings of the Supervisory Board shall be prepared by one of
the members of the Supervisory Board. The chairperson shall appoint a secretary in
advance. The minutes shall cover the main points and include a list of resolutions.
The minutes of the meetings shall not be made public.

For the purpose of the annual report of the Foundation, the Supervisory Board shall
prepare a report addressing at least the following subjects:

* Supervisory vision

* Supervisory framework

+ Organizational structure — separation of governance and supervision

* Basic information on supervisors, including remuneration scheme

» Working methods — division of tasks

* Professionalization

* A report for the calendar year shall include:

o number of meetings, topics discussed, and resolutions adopted by the Supervisory
Board;

o reports of meetings and committees, such as:

* Remuneration Committee

* Audit Committee

* Education Quality Committee

* The accountability pursuant to the code of good governance shall include at least:

* the composition of the supervisory body;

» paid and unpaid (ancillary) positions of the directors and supervisors.
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Article lll.6. Supervisory Board: profile

1.

In addition to the specific characteristics referred to in Article 4 of the Articles of
Association, formulated by the directeur-bestuurder for the recruitment of members of
the Supervisory Board, at least the following requirements shall apply:

a. endorsement and active promotion of the objectives of the Foundation;

b. affinity with education in the Caribbean Netherlands in general, and in particular
with secondary education on Saba;

c. social engagement through profession or other (ancillary) functions;

d. awareness of relevant developments in the societal context of Saba and the ability
to act as a sounding board for the directeur-bestuurder in translating their implications
for the school and education;

e. expertise in one or more fields relevant to the Supervisory Board
(governance/legal, financial/economic, HRM, education and educational quality,
communication);

f. preferably, the Supervisory Board shall include one or more members residing on
the island of Saba.

Article lll.7. Supervisory Board: employer responsibilities

1.

2.

On behalf of the Supervisory Board, the chairperson shall act as the point of contact
for the directeur-bestuurder.

The Supervisory Board shall, with due observance of the provisions in the OOGO for
the BES islands, determine the legal status, employment conditions, and
remuneration of the directeur-bestuurder, and record these contractually.

The members of the Remuneration Committee shall annually conduct the appraisal
cycle with the directeur-bestuurder in accordance with the procedure customary
within the Foundation.

With regard to suspension, continuation or lifting of suspension, or dismissal of the
directeur-bestuurder, the Supervisory Board shall decide by a majority of at least two-
thirds of its members. The directeur-bestuurder shall be given the opportunity to
account for him/herself at a meeting of the Supervisory Board and may be assisted
by counsel. A suspension that has not been lifted or followed by a dismissal within
three months shall end upon the expiry of that term.

Article 111.8. Supervisory Board: provision of information

1.

The Supervisory Board shall receive from the directeur-bestuurder timely (written)
information on all facts and developments concerning the school and the Foundation,
which information it requires to function adequately and properly perform its duties.
The directeur-bestuurder shall, at the times agreed with the supervisors, provide,
whether requested or unrequested, all information that the Supervisory Board deems
necessary to properly exercise its function.

The Supervisory Board shall obtain information:

« through information provided by the directeur-bestuurder;

« through annual and mutually coordinated exchanges of information with
stakeholders: students, parents, teachers, support staff, and department leaders;

* through annual and mutually coordinated exchanges of information with the
Participation Council, with which contact shall be held at least twice per year;

» through work visits to the school, scheduled after consultation with the directeur-
bestuurder.
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4.

Staff members are authorized to independently inform the Supervisory Board of
suspected irregularities within the Foundation or inaccuracies in reports, where in
their judgment they receive no or insufficient response from the directeur-bestuurder.
If necessary, the Supervisory Board shall refer the matter to the competent bodies,
such as a complaints committee.

The Audit Committee of the Supervisory Board shall each year, in the presence of the
directeur-bestuurder and the external auditor, discuss the annual report concerning
the preceding year. They may invite others, such as a controller or a staff member, to
be present.

Article 111.9. Supervisory Board: code of conduct

1.

2.

In performing their duties, the members of the Supervisory Board shall act in the
interest of the school and the Foundation.

The members of the Supervisory Board shall exercise their duties, responsibilities,
and powers in compliance with the law, the Articles of Association, regulations, and
the governance code.

The members of the Supervisory Board shall observe due care and confidentiality
with regard to information obtained in the course of their duties. This obligation shall
continue after termination of office.

Each member of the Supervisory Board shall avoid conflicts of interest between the
Foundation and him/herself, or the appearance thereof. A member of the Supervisory
Board may also be a parent of a student of the school. This shall not, in principle, be
regarded as (the appearance of) a conflict of interest.

A conflict of interest shall be presumed to exist:

a. in situations where the Supervisory Board must make decisions involving the
interests of family members or other close personal relations of members of the
Supervisory Board;

b. in the case of substantial or structural business relationships between the
Foundation or the school and a company or institution in which a member of the
Supervisory Board has financial interests and/or serves as a director or supervisor.
If a member of the Supervisory Board foresees that a (potential) conflict of interest
could arise, he/she shall immediately report this to the chairperson of the Supervisory
Board, who shall decide whether this report must be discussed at a meeting of the
Supervisory Board.

IV. School Management

Article IV.1. Division of tasks and structure

1.

2.

3.

The directeur-bestuurder shall exercise the duties and powers conferred upon
him/her by or pursuant to statutory provisions, the Articles of Association, or these
Regulations, without prejudice to the provisions of paragraphs 2 and 3.

The delegation of tasks, responsibilities, and powers of the members of the school
management shall be described in the Management Statute.

The directeur-bestuurder may, in Writing and with a statement of reasons, revoke at
any time the delegation of tasks and/or powers and/or responsibilities.
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Article IV.2. Annulment or suspension of resolutions

1. Resolutions of a department leader may, on the grounds of conflict with any
applicable rule and/or possible damage to the interests of the Foundation and/or the
School, be wholly or partially annulled by the directeur-bestuurder by means of a
Written, reasoned decision.

2. The directeur-bestuurder may, after consultation with the department leader
concerned, wholly or partially suspend for a maximum of one month a resolution of a
department leader which, in his/her opinion, is subject to annulment, by means of a
Written, reasoned decision. If within the period referred to in the first sentence the
directeur-bestuurder has not taken a decision as referred to in paragraph 1, the
suspension shall lapse.

Adopted by the Supervisory Board of the Saba Educational Foundation
Date: Sep, 5", 2025

Devi van Groningen Marco de Vries
Chair of the Supervisory Board directeur-bestuurder ad interim
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