Corporate governance

Developments in 2007

Compliance with the Dutch Corporate Governance Code

We have pursued a consistent policy of compliance with the Dutch Corporate Governance
Code (the ‘Dutch Corporate Governance Code’) that was published by the Tabaksblat
Committee on December 9, 2003.

The Dutch Corporate Governance Code has its statutory basis in Book 2 of the Dutch
Civil Code and applies to companies with their registered office in The Netherlands whose
shares are listed on a stock exchange either domestically or abroad. The Dutch Corporate
Governance Code is based on the apply-or-explain principle and defines a company as a
long-term form of collaboration between the various parties involved. The Board of
Management and the Supervisory Board have overall responsibility for considering the
interests, generally with a view to ensure the continuity of the enterprise. In doing so, the
Company endeavors to create long-term shareholder value and the Board of Management
and Supervisory Board should take account of the interests of the different stakeholders.

We support the principles of the Dutch Corporate Governance Code and we are almost
fully compliant with its best practice provisions. It should be noted that we do not fully apply
provisions I1.2.2 (if the Company, notwithstanding best practice provision 11.2.1, grants
unconditional options to management board members, it shall apply performance criteria
when doing so and the options should, in any event, not be exercised in the first three years
after they have been granted), 11.2.6 (a management board member shall give periodic notice,
but in any event at least once a quarter, of any changes in his holding of securities in Dutch
listed companies to the compliance officer or, if the Company has not appointed a compliance
officer, to the chairman of the supervisory board), |11.7.3 (containing a similar rule for
Supervisory Board members) and 11.2.7 (the maximum remuneration in the event of dismissal
is one year’s salary (the ‘fixed’ remuneration component)).

We do not apply provision 11.2.2 in full on the options we granted to Mr. Scheepbouwer.
We agreed with him, at the time of his appointment, that our Supervisory Board could annually
grant him unconditional options. As contractually agreed at the time of appointment, these
stock options are not linked to performance. We do, however, apply provision I1.2.1 (options
to acquire shares are a conditional remuneration component, and become unconditional only
when the management board members have fulfilled predetermined performance criteria after
a period of at least three years from the grant date) to our other members of the Board of
Management. On November 6, 2007, the General Meeting of Shareholders approved the
arrangement that Mr. Scheepbouwer, from 2008 and onwards, will be entitled to a long
term incentive package based on remuneration in shares, replacing all his annual long term
incentive entitlements from 2008 and onwards. For further information, see ‘Remuneration
and Organizational Development Report’. Furthermore, under the same premise that
existing rights should be respected, Mr. Blok and Mr. Miller will receive more than one
year’s (‘fixed’) salary, contrary to provision I1.2.7. Mr. Blok will receive one year’s full salary
(including short term bonus), whereas Mr. Miller will receive two year’s fixed salary, including
insurance and pension allowances. Both agreements correspond to the arrangements that
were in place before they joined the Board of Management.

Under provisions I1.2.6 and 111.7.3, we require our members of the Supervisory Board
and Board of Management to inform the compliance officer only once every year of their
shareholdings in Dutch listed companies (other than KPN) rather than every quarter. We do
not believe that there is any merit in informing the compliance officer on a more regular
basis, as it does not address the real issue at stake, being that the members of these boards
should dedicate sufficient time to their primary function and should not have conflicting
interests. Besides, it only increases the administrative burden on both the members of these
boards as well as on the compliance officer. Our position vis-a-vis all best practice provisions
is available on our website, www.kpn.com, under the section Investor Relations, Corporate
Governance and Risk Management and Internal Control.

We remain of the opinion that a governance regime should strike the right balance
between transparency of rules and avoidance of bureaucracy caused by excessive detail in
order for Dutch companies to remain internationally competitive. Application of sound
corporate governance principles is important for a company but it should not be an end
in itself. The true aim is to achieve and maintain a culture of honesty and integrity. This aim
can, ultimately, be achieved only if the culture and behavior in a company are in all respects
positive and transparent.

KPN Annual Report and Form 20-F 2007

Corporate governance 95



Corporate governance

Other corporate governance requirements

We are listed on the New York Stock Exchange (‘NYSE’) and qualify as a foreign private issuer
under the NYSE stock exchange rules. As such we need to disclose significant differences
between NYSE’s corporate governance requirements for U.S. issuers and our corporate
governance practices in The Netherlands. An overview disclosing these differences is
available on our website, www.kpn.com, under the section Investor Relations, Corporate
Governance and Risk Management and Internal Control. In addition, on March 22, 2007, we
affirmed to the NYSE without qualification that we have an Audit Committee meeting the
requirements of SEC rule 10A-3 under the Securities Exchange Act of 1934, as amended.

We are also listed on Euronext Amsterdam, the London Stock Exchange and the
Frankfurt Stock Exchange.

On December 17, 2007, KPN announced its intention to delist its American Depositary
Receipts (‘ADR’s’) from the NYSE and to delist its ordinary shares from the London Stock
Exchange and the Frankfurt Stock Exchange. KPN expects to complete the delistings in the
first quarter of 2008. KPN also will deregister under the U.S. Securities Exchange Act of 1934,
as amended.

Legal structure of the Company

Under Section 6, Part 4 of Book 2 of the Dutch Civil Code, the rules for large companies
are mandatory for us. As such, we have a two-tier management structure with a Board of
Management and a Supervisory Board. Among the powers vested in the Supervisory Board
is the power to appoint and remove members of the Board of Management. Some of the
resolutions of our Board of Management are also subject to the approval of the Supervisory
Board. Furthermore, shareholders are entitled to approve decisions of the Board of Management
that have a company transforming effect, to approve the remuneration policy and share (option)
plans for members of the Board of Management, to appoint members of the Supervisory
Board upon proposal by the Supervisory Board, and to dismiss the Supervisory Board.

As of December 31, 2006, listed companies are obliged to incorporate information
about the corporate structure of the company. None of our shareholders possess special
rights and there are no restrictions applicable to the exercise of voting rights. For further
information, please see ‘Share capital’ under ‘Shareholders’ rights, and ‘Restrictions on non-
Dutch shareholders’ rights’.

Our existing capital resources contain covenants, such as change of control clauses or
covenants prohibiting us from entering into any amalgamation, demerger, merger, corporate
restructuring or reorganization. This could trigger additional financial obligations or early
redemption of outstanding indebtedness. For details of our capital resources covenants,
please see ‘Liquidity and capital resources — Capital resources covenants’.

The Dutch Financial Supervision Act (Wet op het financieel toezicht (Wft)) came into
effect on December 31, 2006. Since then, The Netherlands Authority for the Financial
Markets (AFM) has supervised the financial reporting by Dutch listed companies for financial
years starting on or after January 1, 2006.

On January 1, 2007, new Dutch legislation came in place to facilitate, among others,
decision-making by electronic means of communication at general meetings of shareholders.
KPN strongly supports the involvement of its shareholders and has a principally positive
stance towards services that support this involvement. This new legislation has been
incorporated in our Articles of Association. The Articles were last amended on May 3, 2007.

Management

Supervisory Board

The Supervisory Board oversees strategic and organizational policymaking by the Board of
Management and the way in which it manages and directs our operations and affiliated/
associated companies. It oversees and supervises the Board of Management. Members of
the Supervisory Board are appointed by the Annual General Meeting of Shareholders upon
binding nomination by the Supervisory Board. The Central Works Council has an enhanced
right of recommendation with respect to one third of the Supervisory Board, meaning that
the Supervisory Board must nominate those recommended unless it is of the opinion that
1) any such person would be unsuitable to fulfill the duties of a Supervisory Board member;
or 2) such appointment would cause the Supervisory Board to be improperly constituted.
According to our Articles of Association, our Supervisory Board must consist of at least
five and not more than nine members. Our Supervisory Board currently consists of seven
members. Members of the Supervisory Board resign according to a schedule set by the
Supervisory Board. They step down at the first General Meeting of Shareholders following
their four-year term of office. Under the by-laws of the Supervisory Board, they can be
reappointed twice, leading to a maximum term of office of twelve years. See the ‘Report
by the Supervisory Board’ for the rotation schedule.

96

KPN Annual Report and Form 20-F 2007

Corporate governance



The Supervisory Board has determined its ‘profile’, defining the basic principles for the
composition of the Supervisory Board. All nominees for the election to the Supervisory
Board must fit within this profile. According to this profile, the Supervisory Board must
be composed in such a way that members of the Supervisory Board are able to operate
independently of each other and of the Board of Management.

The by-laws of the Supervisory Board contain, among other things, rules regarding
the members’ duties, powers, working methods and decision-making, what decisions by
the Board of Management it must approve, training and conflict handling. The by-laws of
the Supervisory Board were most recently updated in 2005. The by-laws are available on
our website www.kpn.com under the section Investor Relations, Corporate Governance.

Committees of the Supervisory Board

Three committees assist the Supervisory Board: an Audit Committee, a Remuneration and
Organizational Development Committee and a Nominating and Corporate Governance
Committee. The committees, which consist of members of the Supervisory Board, report
their findings to the Supervisory Board, which is finally responsible for all decision making.
The committees themselves are not empowered to make decisions. The activities of the
committees are governed by written charters, available on our website www.kpn.com under
the section Investor Relations, Corporate Governance.

Audit Committee

The Audit Committee’s task is to supervise, in particular, the quality of the accounting and
financial reporting practices, including quarterly and annual reporting, accounting and
financial reporting policies and procedures, the quality of the internal control system and
internal audit function, the independent external audit of the Financial Statements, the
performance and evaluation of the external auditor and the compliance with relevant
legislation and regulations. The task of the Audit Committee in the area of financial reporting
and accounting practices is to provide reasonable assurance that the financial disclosures
prepared by management adequately reflect KPN’s financial condition, results of operations,
cash flows and long-term commitments. All members of the Audit Committee are independent
within the meaning of Rule 10A-3 and for purposes of the listing standards of the NYSE as
they are applicable to KPN. For a discussion of the activities of the Audit Committee in 2007,
see the ‘Report by the Supervisory Board’.

Remuneration and Organizational Development Committee

The task of the Remuneration and Organizational Development Committee is to assist the
Supervisory Board regarding the development and appropriate application of remuneration
policies for our Board of Management, including the remuneration of the members of the
Board of Management for the coming year; the individual bonuses of members of the Board
of Management on the basis of the policy framework for performance related pay, achieved
targets and goals; allocation policies for options and shares (to members of the Board of
Management and to other KPN senior management) and the conditions under which options
and shares are granted; and the remuneration of members of the Supervisory Board for
submission to the Supervisory Board and to the General Meeting of Shareholders. For a
discussion of the activities of this committee in the year under review, see the ‘Report by
the Supervisory Board’.

Nominating and Corporate Governance Committee

The task of the Nominating and Corporate Governance Committee is to assist the
Supervisory Board with respect to the nomination of the Board of Management and the
Supervisory Board and the oversight of development policies for senior management, as
well as the Company’s corporate governance policies. For a discussion of the activities of
this committee in the year under review, see the ‘Report by the Supervisory Board’.

Board of Management

The Board of Management, supervised and advised by the Supervisory Board, manages our
strategic, financial and organizational matters and appoints senior managers. The Supervisory
Board appoints and discharges members of the Board of Management and establishes their
individual remuneration within the boundaries of the remuneration policies approved by the
Annual General Meeting (see the ‘Remuneration report’ below for more detailed information
on remuneration) and the recommendations by the Remuneration and Organizational
Development Committee. On the basis of the Dutch Civil Code, our articles of association
and the by-laws of the Board of Management, certain decisions of the Board of Management
require the approval of the Supervisory Board. These decisions include approval of the
annual plan and budget, approval of resolutions that exceed certain thresholds, expanding
the business materially affecting the existing business and the closing of any business if this
results in a material change for a considerable number of employees. A complete overview
of such decisions is included in the by-laws of both our Supervisory Board and Board of
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Management which are available on our website www.KPN-corporate.com under the section
Investor Relations, Corporate Governance. The by-laws of the Board of Management were
most recently updated in 2005.

Our Board of Management consists of five members: the Chairman of the Board, the
Chief Financial Officer, and the Managing Directors of the different segments.

The current members of our Board of Management are:

Name Date of birth Position Appointed on
July 22, Chairman of the Board and November 1,
A.J). Scheepbouwer 1944 Chief Executive Officer 2001

August 9, 2004,

September 14, Member of the Board and September 11, 2004

M.H.M. Smits 1961 Chief Financial Officer respectively
Member of the Board and
Managing Director Business

August 3, Segment, Getronics Segment and June 1,

E. Blok 1957 Wholesale & Operations Segment 2006
Member of the Board and

September 6, Managing Director Mobile June 1,

S.P. Miller 1958 International 2006
Member of the Board and

February 9, Managing Director Consumer September 11,

J.B.P. Coopmans 1965 Segment 2006

Mr. A.J. Scheepbouwer was appointed Chairman of our Board of Management and Chief
Executive Officer on November 1, 2001. His employment contract terminates on July 1, 2011.
From 1976 to 1988, Mr. Scheepbouwer was President of the Airfreight division of Pakhoed
Holding N.V. (Pandair Group). In 1988, he was appointed as Managing Director of PTT Post,
then part of the Dutch national post and telecommunications operator, Koninklijke PTT
Nederland N.V. In 1992, Mr. Scheepbouwer joined the Board of Management of Koninklijke
PTT Nederland N.V. In June 1998, the mail, express and logistics activities were demerged
from Koninklijke PTT Nederland N.V. and incorporated as a separate company, TPG N.V., of
which Mr. Scheepbouwer became Chief Executive Officer. From June 1998 until September 9,
2001, he was a member of our Supervisory Board. He is currently chairman of the
Supervisory Board of Havenbedrijf Rotterdam N.V., chairman of the Supervisory Board

of Medisch Centrum Rijnmond-Zuid, and a member of the Supervisory Board of, and

an investor in, RFS Holland Holding B.V.

Mr. M.H.M. Smits was appointed member of the Board of Management on August 9, 2004
and has been the Chief Financial Officer since September 11, 2004. He is former member of
the Board of Management and Chief Financial Officer of Vendex KBB N.V. Before that he had
held various (financial) management positions at Unilever. He is currently a member of the
Supervisory Board of Delta Lloyd N.V. and a member of the Supervisory Board of Euronext N.V.

Mr. E. Blok was appointed as a member of the Board of Management on June 1, 2006 and
was responsible for our Fixed division until January 1, 2007. Since that date he has been
responsible for our Business Segment and Wholesale & Operations Segment in The
Netherlands, and as from October 2007 for our Getronics Segment. Mr. Blok joined KPN
in 1983 and had held various management positions, including positions as director of
KPN’s departments Carrier Services, Corporate Networks and Fixed Net Operator, and he
was responsible for Corporate Strategy & Innovation. Most recently he was Chief Operating
Officer for our Fixed division. He was previously, from April until December 2004, a member
of our Board of Management. Mr. Blok is a member of the Supervisory Board of Getronics
N.V., @ member of the Advisory Board of New Venture, a member of the Board of ICT-Office
and non executive member of the Board of iBasis.

Mr. S.P. Miller was appointed as a member of the Board of Management on June 1, 2006.
Until January 1, 2007, he was (as Managing Director of our Mobile division) responsible for
all our mobile activities in The Netherlands, Germany, Belgium and abroad. Since that date
he is responsible for all our Mobile International activities (outside The Netherlands), as
well as all our mobile wholesale activities in The Netherlands. Mr. Miller held various senior
management and positions in the (pay)television, media and IT industry in South Africa and
Europe, including M-Net (South-Africa), MIH (The Netherlands/South-Africa), Nethold (The
Netherlands), Vesta (South-Africa) and Leaderman (Belgium/Luxembourg). In November
1998, he was appointed CEO of KPN Orange, now BASE. Since then he has held various
positions in KPN’s mobile activities, including those of CEO of KPN Mobile The Netherlands
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and KPN Mobile International, and member of the Board of Management of KPN Mobile N.V.
and Hutchison 3G UK Ltd. In May 2005 he was appointed CEO of KPN’s international mobile
activities, E-Plus and BASE. He currently is chairman of the Supervisory Board of E-Plus and
chairman of the Board of BASE.

Mr. J.B.P. Coopmans was appointed as a member of the Board of Management on
September 11, 2006. As of January 1, 2007, he is responsible for our Consumer Segment in
The Netherlands. Mr. Coopmans has held various (commercial) management positions at
Unilever. In 1998 he was appointed Managing Director of DiverseylLever. In September 2000
he was appointed chairman of the Board of IgloMora and as of 2004 he was chairman of
the Board of Unilever de Mexico.

The business address of each of the members of the Board of Management is Maanplein 55,
2516 CK, The Hague, The Netherlands.

Controls and procedures statement under the Sarbanes-Oxley act

For this statement, please see ‘Risk Management’.

Auditor

Our external auditor is responsible for auditing the financial statements and auditing internal
control over financial reporting. Following recommendation by the Audit Committee and upon
proposal by the Board of Management and the Supervisory Board, the General Meeting of
Shareholders appoints each year the auditor to audit the financial statements of the current
financial year. The external auditor reports to our Supervisory Board and Board of Management.
The external auditor is present at the meetings of the Audit Committee and the Supervisory
Board when our quarterly and annual results are discussed.

At the request of the Board of Management and the Audit Committee, the Internal
Audit department reviews in advance each service to be provided by the auditor to identify
any possible breaches of the auditor’s independence. The Audit Committee pre-approves
every engagement of our external auditor.

In 2007 and 2006, total fees from PricewaterhouseCoopers, our external auditor,
amounted to:

Amounts in millions of euro 2007 2006
Audit fees 16.0 15.8
Audit-related fees 3.2 3.6
Tax fees 0.1 0.0
All other fees 0.0 0.1
Total 19.3 19.5

The audit fees include the aggregate fees in each of 2007 and 2006 for professional services
rendered for the audit of our annual financial statements and annual statutory financial
statements of subsidiaries or services that are normally provided by the auditor in
connection with the audits and regulatory filings or engagements for those financial years.
The audit fees include fees for the audit of internal control over financial reporting with
respect to the Sarbanes-Oxley Act. The 2007 audit fees include an amount of EUR 4.3 million
in relation to new entities acquired (Getronics and iBasis) as well as extra work in relation to
Sarbanes-Oxley for 2006 that is not included in the 2006 audit fees. The audit-related fees
include the aggregate fees billed for assurance and related services that are reasonably
related to the performance of the audit or review of our financial statements and are not
reported under audit services. This includes due diligence and assurance services related
to potential acquisitions as well as IT related assurance services. The tax category mainly
includes tax compliance services. Other fees relate to permitted services not included in
the above categories.

Shareholders’ rights

Share capital

Our authorized capital stock totals EUR 1,440,000,000, divided into 3 billion ordinary shares
of EUR 0.24 each and 3 billion Class B preferred shares of EUR 0.24 each. As of December 31,
2007, a total of 1,843,482,213 ordinary shares had been issued.

In December 2005, as part of the sale of a large part of its shareholding, the State of
The Netherlands disposed of the special share it previously held in KPN. We acquired the
special share for its nominal value of EUR 0.48, as provided for in the articles of association.
The Annual General Meeting of Shareholders on April 11, 2006, approved the proposal to
amend our articles of association to, among other things, delete the concept of the special
share and to convert the special share into two ordinary shares of EUR 0.24 each.
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Dutch laws prohibit us to cast a vote on shares we hold. The ordinary shares and Class B
preferred shares carry the right to cast one vote each. For a description of the preferred
shares, please see ‘The foundation preference shares B KPN’. The ordinary shares are
registered or payable to bearer. Shareholders may request the Company to convert their
registered shares to bearer shares but not vice versa. The General Meeting of Shareholders
has authorized the Board of Management to issue new shares, which authorization was valid
until October 11, 2007. Under Dutch law, the holders of ordinary shares generally have
preemptive rights on the issue of new ordinary shares.

Purchase of shares in the company’s own capital

The shareholders have authorized our Board of Management (until October 17, 2008) to
purchase shares in the Company’s own capital at a price of not less than EUR 0.01 and not
more than the stock market price plus 10%. The stock market price is defined as the average
of the closing prices in the five days of trading preceding the date of purchase. Any such
purchase requires the approval of the Supervisory Board. Votes may not be cast on
purchased shares and they do not count towards determining the number of votes required
at a General Meeting of Shareholders. We may only purchase shares in our own capital if
the shares are fully paid-up and the distributable part of the shareholders’ equity is at least
equal to the purchase price. We may not acquire or hold more shares with an aggregate
nominal value exceeding 10% of our issued capital, plus 14,076,000 shares we already held
before April 17, 2007 in our own capital.

During 2007, KPN repurchased 125.6 million shares at an average price of EUR 11.94
for a total amount of EUR 1.5 billion. During 2007, a total of 85.1 million ordinary shares
which were acquired in 2007 were cancelled. The number of outstanding shares amount
to 1,843,482,213, representing a 26.1% reduction of outstanding shares since the start of
share repurchases in March 2004.

Issuer purchases of equity securities

Total

cumulative Average Number of shares  Maximum amount of
number  price paid purchased as part of share repurchases yet
of shares per share publicly announced to be done under the
Period repurchased in EUR programs programs (in EUR)
January - - - 1,000,000,000
February 6,170,000 11.57 6,170,000 928,635,469
March 11,936,000 11.35 5,766,000 863,197,457
April 18,336,000 12.37 6,400,000 784,055,266
May 27,916,000 12.31 9,580,000 666,097,267
June 37,303,000 12.40 9,387,000 549,715,172
July 44,542,654 12.06 7,239,654 462,406,906
August 85,069,113 11.41 40,526,459 0
September 95,209,113 11.86 10,140,000 379,789,346
October 106,379,113 12.56 11,170,000 239,528,420
November 116,559,113 12.53 10,180,000 112,003,684
December 125,648,813 12.32 9,089,700 0

Total 11.94 125,648,813

Annual general meeting of shareholders

Within six months of the end of a fiscal year, an Annual General Meeting of Shareholders is
held in The Hague, Amsterdam, Utrecht or Rotterdam, where, in any event, the discussion
of the Annual Report and approval of the Financial Statements are put on the agenda. The
Board of Management or the Supervisory Board convenes a meeting subject to advance
notice of at least 15 days, which also fulfills the requirements of the NYSE (10 business days).
Other General Meetings of Shareholders are held as often as the Supervisory Board or Board
of Management deems necessary. One or more shareholders together representing at least
10% of the subscribed capital stock may request the Board of Management and the
Supervisory Board, in writing, to convene a General Meeting of Shareholders. If the Boards
fail to organize such a meeting within six weeks, the District Court may authorize those
shareholders to convene a General Meeting of Shareholders.

The Board of Management and the Supervisory Board determine the agenda of the
General Meeting of Shareholders. Shareholders who individually or collectively represent
at least 1% of the issued capital, or alone or in the aggregate, at least a value of fifty million
euros (EUR 50,000,000) according to the Official Price List, have the right to propose items
for the agenda. Such requests will be honored, unless grave interests of the Company dictate

100 KPN Annual Report and Form 20-F 2007

Corporate governance



otherwise. The request must be submitted in writing at least 60 days prior to the date of the
meeting. The Chairman of the Supervisory Board chairs the meeting.

Every shareholder has the right to attend a General Meeting of Shareholders in
person or through written or electronic proxy, to address the meeting and to exercise
voting rights. To exercise voting rights, holders of ordinary bearer shares must lodge their
share certificates in the way specified in the notification convening the General Meeting of
Shareholders. The record date stated in the notice convening the General Meeting shall not
be later than the 30th day before the General Meeting. Holders of ordinary registered shares
must inform the Board of Management in writing of their intention to attend the meeting.

All resolutions at a General Meeting of Shareholders are passed on a simple majority
of votes cast, with the provision that a majority of at least two-thirds of the votes cast is
required for resolutions to reduce capital or restrict or exclude priority rights, or to
designate a Company body with authority to do so, if proposed at the meeting at which less
than half the issued capital is represented.

Adoption of financial statements and discharge of responsibility

Within five months of the end of every fiscal year, the Board of Management must prepare the
Financial Statements accompanied by an Annual Report. The General Meeting of Shareholders
may extend this period to a maximum of six months in exceptional circumstances. The Financial
Statements are submitted to the Supervisory Board for approval. The Supervisory Board
submits the approved Financial Statements to the General Meeting of Shareholders for
adoption together with the Annual Report for discussion. At the same time, the Board of
Management submits the approved Financial Statements to the Central Works Council for
information purposes. Adoption of the Financial Statements does not automatically discharge
the Board of Management or the Supervisory Board from liability. This requires a separate
resolution by the General Meeting of Shareholders.

Dividends

Under the Articles of Association, the Class B preferred shares carry preferred dividend
rights. Subject to the approval of the Supervisory Board, the Board of Management will
determine what proportion of the profit remaining after satisfaction of these preferred
dividend rights will be appropriated to the reserves. The Board of Management may decide
to allocate the complete remainder to the reserves. Any remaining profit resulting after this
appropriation is available for distribution on the ordinary shares. The decision to pay out

a dividend is made by the General Meeting of Shareholders, upon proposal by the Board

of Management with the approval of the Supervisory Board. In addition, the Board of
Management may, subject to approval by the Supervisory Board, decide to pay out the
entire dividend on ordinary shares in shares instead of in cash. Subject to Supervisory Board
approval and certain legal requirements, the Board of Management may furthermore decide
to pay out interim dividends on ordinary shares. Please see ‘Information on the KPN share —
Dividend Policy’ for more information.

Amendment of the articles of association; dissolution; legal merger; demerger;
reduction of capital

The General Meeting of Shareholders may pass resolutions to effect a merger, split-up or
dissolution of the Company or amend its Articles of Association only upon a proposal by the
Board of Management. The Supervisory Board must approve such a proposal. An absolute
majority of the votes cast is required to adopt such a shareholders’ resolution.

Liquidation

In the event of dissolution or liquidation, the assets remaining after payment of all debts will
be divided among shareholders in the following way: the holders of issued and outstanding
Class B preferred shares will first receive the par value paid for the shares and any amount
owed by way of dividend on the shares, in so far as not already paid out in previous years.
Secondly, the remaining amount will be distributed to holders of ordinary shares in
proportion to the total number of shares possessed by each holder.

Restrictions on non-Dutch shareholders’ rights

Under our Articles of Association, there are no limitations on the rights of non-resident or
foreign shareholders to hold or exercise voting rights in respect of our securities, and there
are no such restrictions under Dutch corporate law.
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Major shareholders and control of the Company

General
The table below sets forth, as of the period indicated, the percentage of shares beneficially
owned by the members of our Supervisory Board and our Board of Management.

Title of class Identity of person/group At February 29, 2008
Current members of Board
of Management and our

Ordinary shares Supervisory Board less than 0.02%

Capital Group International, Inc. and Capital Research and Management Company have each
notified The Netherlands Authority for the Financial Markets (‘AFM’) that their respective
holdings are less than 5% (June 27, 2007: 4.97%) and more than 15% (January 8, 2007: 15.07%)
of the ordinary shares of KPN. We have not entered into material agreements with any of these
companies. These companies are investment companies, which may have shareholdings in other
companies with which we contract in the ordinary course of business. To the best of our
knowledge, such contracts, if any, were not influenced by any of these shareholders.
As of December 31, 2007, 75 ADR record holders held 13,792,476 ordinary shares in the
form of American Depository Shares, representing 0.75% of our outstanding ordinary shares.
As of December 31, 2007, approximately 11% of our outstanding ordinary shares were
held by Dutch investors.

The State of The Netherlands

Until September 22, 2006, the State of The Netherlands, referred to hereinafter as the State,
represented by the Ministry of Finance, was a large shareholder in our Company. On that
date the State sold the remainder of its shareholding in KPN, bringing an end to its long
standing relationship with KPN as a shareholder.

The State is a major customer and purchases our services on normal market terms and
conditions. The State may further require us by law to provide certain services in connection
with national security or the investigation of criminal offences. The services include tapping
telephone lines and providing and maintaining a special secure network for emergencies.

Other shareholders

Shareholders who have an interest of more than 5% in KPN, are legally obliged to notify the
AFM and possible foreign supervisors, such as the SEC. These notifications will be published
in public registers.

The Foundation Preference Shares B KPN (Stichting preferente aandelen B KPN)

According to its Articles of Association, the statutory goal of the Foundation Preference
Shares B KPN (the ‘Foundation’) is to protect our interests (which includes the interests of
our stakeholders, such as customers, shareholders and employees), by, among other things,
protecting us from influences that may threaten our continuity, independence and identity.
Consequently, in the event of any circumstances where the company is subject to influences
as described above, the Board of the Foundation may decide to exercise the call option
(as described below) and where relevant taking public security considerations into account,
with a view to enabling the company to determine its position in relation to the circumstances
as referred to above, and seek alternatives. The Board of the Foundation is of the opinion
that under normal circumstances it should not exercise its voting rights for longer than
a limited period. The Board of the Foundation considers it undesirable for the Board of
Management to ignore a shift in the balance of power in the general meeting of shareholders
over an extended period of time per event. It is furthermore undesirable that the Board of
Management should (be able to) use anti-takeover measures to further the personal
interests of individuals involved with the company.

The members of the Board of the Foundation are Mr. J.H. Schraven (Chairman),
Mr. J. den Hoed RA (vice-Chairman), Mr. P. Bouw, Mr. P. Wakkie and Mr. H. Zwarts. Our Board
of Management and the members of the Board of the Foundation share the view that the
Foundation is independent from us in accordance with Appendix X to the Listing and Issuing
Rules of the Stock Exchange of Euronext Amsterdam.

The views of the Board of the Foundation, summarised above, have been published
at the Foundation’s own web-site (www.prefs-KPN.nl).
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We have a put option to place with the Foundation a number of our Class B preference
shares, which have the same voting rights as ordinary shares, not exceeding the total issued
share capital before such issue, or, subject to prior approval by the General Meeting of
Shareholders, such larger number as the parties may agree. In addition, the Foundation
has a call option, which is not limited in time, to acquire a number of Class B preference
shares from us not exceeding the total issued amount of ordinary shares, minus one share
and minus any shares already issued to the Foundation.

Since October 12, 2006, the authority of the Board of Management to issue Class B
preference shares under the put option expired. This expiration does not affect the obligation
to issue Class B preference shares upon exercise of the call option by the Foundation.

Upon exercise of the call option, 25% of the nominal value of EUR 0.24 per Class B
preference share needs to be paid by the Foundation. Our Board of Management can decide
to request the Foundation to pay the remainder. Such decision is subject to the approval of
the Supervisory Board.
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