Corporate governance, risk management,
financial policy and related functions

Organization

Royal DSM N.V. is a company limited by shares listed on the
Euronext Amsterdam Stock Exchange, with a Managing Board
and an independent Supervisory Board. The Managing Board is
responsible for the company's strategy, its portfolio policy, the
deployment of human and capital resources and the company's
financial performance. The Supervisory Board supervises the
policy pursued by the Managing Board, the Managing Board's
performance of its managerial duties and the company's general
state, taking account of the interests of all the company's
stakeholders. The annual financial statements are approved by
the Supervisory Board and then submitted for adoption to the
Annual General Meeting of Shareholders, accompanied by an
explanation by the Supervisory Board of how it carried out its
supervisory duties during the year concerned.

The company is governed by its Articles of Association, which
can be consulted at the DSM website, www.dsm.com. The
General Meeting of Shareholders decides on an amendment to
the Articles of Association by an absolute majority of the votes
cast. A decision to amend the Articles of Association may only
be taken at the proposal of the Managing Board, subject to
approval of the Supervisory Board.

Members of the Managing Board and the Supervisory Board are
appointed (and, if necessary, dismissed) by the General Meeting
of Shareholders.

DSM fully informs its stakeholders about its corporate objectives,
the way the company is managed and the company's
performance. Its aim in doing so is to pursue an open dialogue
with its shareholders and other stakeholders.

DSM has a decentralized organizational structure built around
business groups that are empowered to carry out all short-term
and long-term business functions. This structure ensures a
flexible, efficient and fast response to market changes. At the
corporate level, DSM has a number of staff departments to
support the Managing Board and the business groups. Intra-
group product supplies and the services of a number of shared
service departments and research departments are contracted
by the business groups at arm's length basis.

Dutch corporate governance code

DSM supports the current Dutch corporate governance code
(Tabaksblat Code) and applies all but one of its 113 Best
Practices. The only exception is Best Practice l11.5.11, which
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stipulates that the remuneration committee shall not be chaired
by the chairman of the Supervisory Board. DSM considers
remuneration to be an integral part of its nomination and
retention policy and hence of its human resource management
policy for its senior management. DSM therefore considers it
desirable for the Chairman of the Supervisory Board to be
directly involved in preparing decisions taken by the full Board,
also in view of the role played by the Supervisory Board
Chairman vis-a-vis the Managing Board. This exception to the
code was discussed in the Annual General Meeting of
Shareholders in 2005, where it met with no objections.

With respect to Best Practice provision I1.1.7 it is to be reported
that in the course of 2007 Mr. Nico Gerardu, member of the
Managing Board, assumed the duties of chairman of the
Supervisory Board of a listed company (see section on
Corporate organization). This is a temporary arrangement
pending the appointment of a successor as chairman of the
Supervisory Board of this listed company.

With respect to the appointment of members of the Managing
Board for a period of at most four years (Best Practice I.1.1) it
should be noted that DSM has adhered to this Best Practice
since the introduction of the corporate governance code in 2004.
Since DSM respects agreements made before the introduction
of said code, two current members of the Managing Board will
remain appointed for an indefinite period.

In respect to the Dutch corporate governance code it should be
noted that any substantial change in the corporate governance
structure of the company and in the company's compliance with
the code shall be submitted to the General Meeting of
Shareholders for discussion under a separate agenda item.

Alldocuments related to the implementation at DSM of the Dutch
corporate governance code can be found in the Governance
section of the corporate website (www.dsm.com).

DSM has taken note of the amended Dutch corporate
governance code as published on 10 December 2008. In its
2009 annual report DSM will include a chapter on the company's
compliance with the amended code and present this chapter to
the Annual General Meeting of Shareholders in 2010 for
discussion as a separate agenda item. During 2009 DSM will
review the code and implement the amended principles and best
practices where appropriate.
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