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KPN ICT SERVICES B.V. 

A DIRECTLY WHOLLY OWNED SUBSIDIARY OF KONINKLIJKE KPN N.V. 
(a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated 

under the laws of The Netherlands, with its statutory seat in The Hague, The Netherlands) 

FOR ALL THE ISSUED AND OUTSTANDING ORDINARY SHARES WITH A NOMINAL 
VALUE OF EUR 0.28 EACH 

AND 

ALL THE ISSUED AND OUTSTANDING 5.5% UNSUBORDINATED CONVERTIBLE 
BONDS DUE 2008 CONVERTIBLE INTO ORDINARY SHARES 

AND 

ALL THE ISSUED AND OUTSTANDING 2.75% SENIOR UNSECURED CONVERTIBLE 
BONDS DUE 2010 CONVERTIBLE INTO ORDINARY SHARES 

AND 

ALL THE ISSUED AND OUTSTANDING 3.875% SENIOR UNSECURED CONVERTIBLE 
BONDS DUE 2014 CONVERTIBLE INTO ORDINARY SHARES 

IN THE CAPITAL OF 

Getr2ni mcs 

GETRONICS N.V. 
(a public limited liability company (naamloze vennootschap) incorporated under the laws of The 

Netherlands, with its statutory seat in Amsterdam, The Netherlands) 

The exchange agent is: 
ENG Wholesale Banking Securities Services 



This offer memorandum (the "Offer Memorandum") contains details of the recommended cash offers 
by KPN ICT Services B.V. (the "Offeror"), a directly wholly owned subsidiary of Koninklijke KPN 
N.V., to all holders of the issued and outstanding ordinary shares ("Shares"; holders of such Shares 
being referred to as "Shareholders") in the capital of Getronics N.V. ("Getronics" or the "Company") 
and to all holders ofthe issued and outstanding 5.5% unsubordinated convertible bonds due 2008 (ISIN: 
NL0000113777) convertible into the Company's ordinary shares (the "2008 Bonds"), 2.75% senior 
unsecured convertible bonds due 2010 (ISIN: XS0231573147) convertible into the Company's ordinary 
shares (the "2010 Bonds") and 3.875% senior unsecured convertible bonds due 2014 (ISIN: 
XS0279778558) convertible into the Company's ordinary shares (the "2014 Bonds", together with the 
2008 Bonds and the 2010 Bonds, the "Bonds"; holders of such Bonds being referred to as 
"Bondholders"; Shareholders and Bondholders collectively referred to as "Securities-holders") to 
purchase for cash the Shares and the Bonds (the Shares and Bonds together the "Securities") held by 
them on the terms and subject to the conditions and restrictions contained in this Offer Memorandum 
(the offer for the Shares being referred to as "Offer I", the offer for the 2008 Bonds being referred to 
as "Offer II", the offer for the 2010 Bonds being referred to as "Offer HI", the offer for the 2014 
Bonds being referred to as "Offer IV"; Offer I, Offer II, Offer III and Offer IV being collectively 
referred to as the "Offers"). Capitalised terms used in this Offer Memorandum have the meanings as 
set out in Section 3 (Definitions and Glossary) or elsewhere in this Offer Memorandum. 

Shareholders tendering their Shares under Offer I will be paid on the terms and subject to the conditions 
and restrictions contained in this Offer Memorandum in consideration of each Share validly tendered 
(or defectively tendered, provided that such defect has been waived by the Offeror) and delivered 
(geleverd) a cash amount inclusive of any dividend payable for the Financial Year 2007 of EUR 6.25 
(the "Offer Price I" or "Offer Price per Share"). 

Bondholders tendering their Bonds under Offers II, III and IV, respectively, will be paid on the terms 
and subject to the conditions and restrictions contained in this Offer Memorandum, (i) in consideration 
of each 2008 Bond validly tendered (or defectively tendered provided that such defect has been waived 
by the Offeror) and delivered (geleverd) a price in cash equal to an amount of EUR 1,040 plus accrued 
interest up to the Settlement Date (as defined below) per EUR 1,000 in principal amounts of the 2008 
Bonds (the "Offer Price II"), (ii) in consideration of each 2010 Bond validly tendered (or defectively 
tendered provided that such defect has been waived by the Offeror) and delivered (geleverd) a price in 
cash equal to an amount of EUR 50,500 plus accrued interest up to the Settlement Date (as defined 
below) per EUR 50,000 in principal amounts of the 2010 Bonds (the "Offer Price III") and (iii) in 
consideration of each 2014 Bond validly tendered (or defectively tendered provided that such defect has 
been waived by the Offeror) and delivered (geleverd) a price in cash equal to an amount of EUR 52,500 
plus accrued interest up to the Settlement Date (as defined below) per EUR 50,000 in principal amounts 
of the 2014 Bonds (the "Offer Price IV"). 

Each ofthe management board ofthe Company (the "Managenient Board") and the supervisory board 
ofthe Company (the "Supervisory Board") fully support and unanimously recommend the Offers for 
acceptance to the Shareholders and the Bondholders. See Section 8 (Recommendations). 

The acceptance period under the Offers (the "Acceptance Period") commences at 9:00 hours, 
Amsterdam time, on 12 September 2007 and ends at 15:00 hours, Amsterdam time, on 12 October 2007, 
unless extended by the Offeror as set out below (the "Acceptance Closing Date"). Acceptance under 
the Offers must be made in the manner specified in this Offer Memorandum. The tender of Securities 
tendered on or prior to the Acceptance Closing Date may not be withdrawn, subject to the right of 
withdrawal of any tender during any extension of the Acceptance Period in accordance with the 
provisions of article 9o paragraph 5 ofthe Dutch Securities Markets Supervision Decree 1995 (Besluit 
toezicht effectenverkeer 1995) ("Bte 1995"). The Offeror reserves the right to extend the Acceptance 
Period if one or more of the Offer Conditions is not fulfilled by the Acceptance Closing Date. If the 
Acceptance Period is extended, the Offeror will make an announcement to that effect by no later than 



15:00 hours, Amsterdam time, on the third Euronext Trading Day following the Acceptance Closing 
Date in accordance with the provisions of article 9o paragraph 5 of the Bte 1995. See Section 5 
(Invitation to Shareholders) and Section 6 (Invitation to Bondholders). 

By no later than 15:00 hours, Amsterdam time, on the fifth Euronext Trading Day following the 
Acceptance Closing Date, the Offeror will announce whether the Offers are declared unconditional 
(gestand worden gedaan) (the "Unconditional Date"). The Offeror reserves the right to waive any of 
the Offer Conditions, except for Offer Condition 7.2(h) (as set out in Section 7.2 (Offer Conditions)). 
See also Sections 5.5 and 6.6 (Declaring the Offers unconditional (gestanddoening)). 

Announcements will be issued by press release and/or public announcement and will be published in at 
least Het Financieele Dagblad and the Daily Official List (Officiële Prijscourant) as well as on the 
official website of the Luxembourg Stock Exchange (www.bourse.lu). as appropriate. Subject to any 
applicable requirements of Dutch public offer regulations and without limiting the manner in which the 
Offeror may choose to make any public announcement, the Offeror will have no obligation to 
communicate any public announcement other than as described above. See Sections 4.14, 5.11 and 6.14 
(Announcements). 

In the event that the Offeror announces that the Offers are declared unconditional (gestand worden 
gedaan), the Shareholders tendering their Shares and the Bondholders tendering their Bonds for 
acceptance pursuant to the relevant Offer will receive within five Euronext Trading Days following the 
Unconditional Date (the "Settlement Date") the Offer Price per Share, the Offer Price per 2008 Bond, 
the Offer Price per 2010 Bond and/or the Offer Price per 2014 Bond respectively in respect of each 
Share and/or each Bond validly tendered (or defectively tendered provided that such defect has been 
waived by the Offeror) and delivered (geleverd) under the terms and conditions of the Offers. 

At 10:30 hours, Amsterdam time, on 2 October 2007, the extraordinary general meeting of Shareholders 
of Getronics, to which the Bondholders will also be invited, will be convened at the World Trade Center 
Amsterdam, Piccadilly Circus (hall 1), Strawinskylaan 1, 1077 XW Amsterdam, The Netherlands, at 
which meeting the Offers, among other matters, will be discussed in accordance with the provisions of 
article 9q of the Bte 1995. See Section 13 (Extraordinary General Meeting of Shareholders of 
Getronics). 

http://www.bourse.lu


1. RESTRICTIONS AND IMPORTANT INFORMATION 

1.1 Restrictions 

The Offers, the making of the Offers and the distribution of this Offer Memorandum and any separate 
documentation regarding the Offers may, in some jurisdictions, be restricted by law. The Offers are not 
being made, and Securities will not be accepted for purchase from or on behalf of any Securities-
holders, in any jurisdiction in which the making or acceptance thereof would not be in compliance with 
the securities or other laws or regulations of such jurisdiction or would require any registration, approval 
or filing with any regulatory authority not expressly contemplated by the terms of this Offer 
Memorandum. However, acceptances of the Offers by Securities-holders not residing in The 
Netherlands will be accepted by the Offeror if such acceptances comply with the acceptance procedure 
set out in this Offer Memorandum. 

Persons obtaining the Offer Memorandum are required to take due note and observe all such restrictions 
and obtain any necessary authorisations, approvals or consents. Neither the Offeror nor the Company, 
nor any of their respective directors, employees or advisers, accepts any liability for any violation by 
any person of any such restriction. Any person (including, without limitation, custodians, nominees and 
trustees) who would or otherwise intends to forward this Offer Memorandum or any related document 
to any jurisdiction outside The Netherlands should carefully read this Section 1 (Restrictions and 
Important Information) before taking any action. 

The distribution of this Offer Memorandum in jurisdictions other than The Netherlands may be 
restricted by law and therefore persons into whose possession this document comes should inform 
themselves about and observe such restrictions. Any failure to comply with any such restrictions may 
constitute a violation of the securities law of any such jurisdiction. 

Under no circumstances shall Offer III and Offer IV (the Offers for Bonds listed on Luxembourg Stock 
Exchange) for cash only constitute, or be construed, as a public offer of securities. 

Australia, Canada, Italy, Japan and the United States of America 

The Offers are not being made, directly or indirectly, in or into Australia, Canada, Italy, Japan or the 
United States of America and this Offer Memorandum, and any and all materials related thereto, should 
not be sent in or into Australia, Canada, Italy, Japan or the United States of America, whether by use of 
Australian, Canadian, Italian, Japanese or the United States of America interstate or foreign commerce, 
or any facility of a Australian, Canadian, Italian, Japanese or the United States of America national 
securities exchange (including, but without limitation, electronic mail, post, facsimile transmission, 
telex and telephone), and the Offers cannot be accepted by any such use, means or instrumentality, in 
or from within Australia, Canada, Italy, Japan or the United States of America. Accordingly, copies of 
this Offer Memorandum and any related press announcements, acceptance forms and other documents 
are not being sent and must not be mailed or otherwise distributed or sent in, into or from Australia, 
Canada, Italy, Japan or the United States of America or, in their capacities as such, to custodians, 
trustees or nominees holding Shares or Bonds for Canadian, Italian, Japanese or the United States of 
America persons, and persons receiving any such documents (including custodians, nominees and 
trustees) must not distribute or send them in, into or from Australia, Canada, Italy, Japan or the United 
States of America and doing so will render invalid any relevant purported acceptance of the Offers. 

This Offer Memorandum has not been submitted to or reviewed by the United States Securities and 
Exchange Commission ("SEC") or any state securities commission and neither the SEC nor any such 
state securities commission has approved or disapproved or determined whether this Offer 
Memorandum is truthful or complete. Any representation to the contrary is a criminal offence in the 
United States of America. 



Furthermore, in respect of Italy, the Offers and the Offer Memorandum have not been submitted to the 
clearance procedure of the Commissione Nazionale per le Societa e la Borsa (CONSOB) pursuant to 
Italian laws and regulations. Accordingly, Shareholders and Bondholders are hereby notified that, to the 
extent such Shareholders or Bondholders are Italian residents and/or located in the Republic of Italy, the 
Offers are not being made in Italy and they may not submit for tender of Shares or Bonds under the 
Offers, and, as such, any tenders received from such persons shall be ineffective and void, if tendered 
in or from Italy whether by use of the Italian Interstate or foreign commerce, or any facility of an Italian 
national securities exchange (including, but without limitation, electronic mail, post, facsimile 
transmission, telex and telephone). Neither the Offer Memorandum nor any offering material relating 
to the Offers, the Shares or the Bonds may be distributed or made in the Republic of Italy. 

1.2 Important Information 

This Offer Memorandum contains important information that should be read carefully before any 
decision is made to tender Securities in connection with the Offers. The Securities-holders are advised 
to seek independent advice where necessary. In addition, the Securities-holders may wish to consult 
with their tax advisers regarding the tax consequences of participating in the Offers. 

The information included in Sections 1, 2, 3, 5, 6, 7 (except for Section 7.3 and 7.11 subsection 
"Compensation to be received by the members ofthe Boards as meant in 9i (p) Bte 1995" which has 
been provided by Getronics and Sections 7.13 and 7.15, which have been jointly provided by Getronics 
and the Offeror), 11, 15, 16 and 4 (the last only to the extent the information included is a summary of 
Sections 1, 3, 5, 6, 7,11,15 and 16 of this Offer Memorandum) has been solely provided by the Offeror. 
The information included in Sections 8, 10, 13, 14 and 4 (the last only to the extent the information 
included is a summary of Sections 8, 10, 13 and 14 of this Offer Memorandum) has been solely 
provided by the Company. The information included in Sections 12 and 17 has been jointly provided 
by the Offeror and the Company. Section 18 (Nederlandse Samenvatting) is a translated summary in the 
Dutch language provided by the Offeror to the extent the information included is a translated summary 
of Sections 1, 3, 5, 6, 7,11,15 and 16 of this Offer Memorandum, and provided by the Company to the 
extent the information included is a translated summary of Sections 8, 10, 13 and 14 of this Offer 
Memorandum. 

The information included in Section 9.1 (Fairness opinion ABN AMRO) has been provided by ABN 
AMRO Bank N.V., the financial adviser to the Company ("ABN AMRO"), and is identical to the 
original fairness opinion as of the same date issued by ABN AMRO. 

The information included in Section 9.2 (Fairness opinion Rabo Securities) has been provided by Rabo 
Securities, the financial adviser to the Supervisory Board ("Rabo Securities"), and is identical to the 
original fairness opinion as of the same date issued by Rabo Securities. 

The information included in Sections 14.7 (Auditor's statement regarding the comparative overview 
2004-2006) and 14.9 (Auditor's statement regarding the first half year 2007 financial information) has 
been provided by PricewaterhouseCoopers Accountants N.V. ("PricewaterhouseCoopers") and is 
identical to the original auditor's statements as of the same dates issued by PricewaterhouseCoopers. 

The Offeror and the Company are exclusively responsible for the accuracy and completeness of the 
information provided in this Offer Memorandum, each with respect to such information as it has 
provided individually, and jointly with respect to the information they have provided jointly, except for 
information that has not been provided by either of them (which includes the fairness opinions in 
Section 9 (Fairness Opinions), for which ABN AMRO (included in Section 9.1) and Rabo Securities 
(included in Section 9.2) respectively are exclusively responsible and the auditor's statements in 
Sections 14.7 (Auditor's statement regarding the comparative overview 2004-2006) and 14.9 (Auditor's 
statement regarding the first half year 2007 financial information), for which PricewaterhouseCoopers 
is responsible). 



Each of the Offeror and the Company confirms, with respect to such information it has provided in this 
Offer Memorandum, that to the best of its knowledge as of the date hereof the information contained in 
this Offer Memorandum is true and accurate in all material respects and that there are no facts the 
omission of which would make any statement in this Offer Memorandum misleading in any material 
respect. Please be aware that certain financial and statistical information in this Offer Memorandum 
may be rounded up or down and should therefore not be regarded as exact. 

The information included in this Offer Memorandum reflects the situation as at the date of this Offer 
Memorandum. Neither the issue nor the distribution of this Offer Memorandum shall under any 
circumstances imply that the information contained herein is accurate and complete as of any time 
subsequent to this date or that there has been no change in the information set out in this Offer 
Memorandum or in the affairs of the Company and/or its Affiliates since the date of this Offer 
Memorandum. 

No person, other than the Offeror and the Company and without prejudice to the auditor's reports issued 
by PricewaterhouseCoopers and the fairness opinions issued by ABN AMRO and Rabo Securities, 
respectively, included in this Offer Memorandum, is authorised in connection with the Offers to provide 
any information or to make any statements on behalf of the Offeror or the Company in connection with 
the Offers or any information contained in this Offer Memorandum. If any such information or 
statement is provided or made by parties other than the Offeror or the Company, such information or 
statements should not be relied upon as having been provided by or made by or on behalf of the Offeror 
or the Company. Furthermore, any information or representation not contained in this Offer 
Memorandum must not be relied upon as having been provided by or made by or on behalf of the 
Offeror or the Company. 

This Offer Memorandum and the Offers are, and any tender, purchase or delivery of any Securities will 
be governed by and construed in accordance with the laws of The Netherlands. The District Court of 
Amsterdam (Rechtbank Amsterdam) and its appellate courts shall have exclusive jurisdiction to settle 
any disputes which might arise out of or in connection with this Offer Memorandum, the Offers and/or 
any tender, purchase or delivery of any Securities. Accordingly, any legal action or proceedings arising 
out of or in connection with the Offer Memorandum, the Offers and/or any tender, purchase or delivery 
of any Securities may be brought exclusively before such courts. 

The Offer Memorandum is published in English and a summary in Dutch is included as Section 18 
(Nederlandse Samenvatting). In the event of any differences, whether or not in interpretation, between 
the English text of the Offer Memorandum and the summary in Dutch of this Offer Memorandum, the 
English text of the Offer Memorandum shall prevail. 

(Digital) Copies of this Offer Memorandum, the Getronics articles of association, the proposed articles 
of association of the Company, the financial information of the Company relating to the first half of the 
Financial Year 2007 and the annual financial statements of the Company for the Financial Year 2006, 
the Financial Year 2005 and the Financial Year 2004 as adopted by the general meeting of Shareholders, 
which documents are incorporated by reference in, and form an integral part of, this Offer 
Memorandum, are available free of charge at the offices of the Company and ING Corporate Finance 
and can be obtained by contacting the Company or ING Corporate Finance at the addresses below. This 
information is also available on the website of the Company (www.getronics.com) and the website of 
the Offeror (www.kpn.com/ir). Getronics' and KPN's website do not constitute a part of, and are not 
incorporated by reference into, this Offer Memorandum. 

http://www.getronics.com
http://www.kpn.com/ir


Getronics ING Corporate Finance 
Getronics N.V. ING Corporate Finance 
Attn: The Management Board Foppingadreef 7 
Rembrandt Tower - Amstelplein 1 1102 BD Amsterdam Z.O. 
1096 HA Amsterdam The Netherlands 
The Netherlands 

P.O. Box 94697 P.O. Box 1800 
1090 GR Amsterdam 1000 BV Amsterdam 
The Netherlands The Netherlands 

Tel: +31 (0) 20 586 1412 Tel: +31 (0) 20 563 8521 
Fax: +31 (0) 20 586 1568 Fax: +31 (0) 20 563 8503 
Email: media®getronics.com Email: cfprospectus@ingcf.com 

ING Wholesale Banking Securities Services has been appointed as Exchange Agent in the context of 
the Offers. 

ING Bank N.V. 
ING Wholesale Banking Securities Services 
Section Paying Agency Services (BV 06.01) 
Van Heenvlietlaan 220 
1083 CN Amsterdam 
The Netherlands 
Fax:+31 20 797 9607 

Copies ofthe articles of association ofthe Offeror (KPN ICT Services B.V.) are available free of charge 
at the offices of the Offeror and can be obtained by contacting the Offeror at the address mentioned 
beneath. The Offeror is a newly incorporated entity and accordingly no annual reports ofthe Offeror are 
available. 

KPN ICT Services B.V. 
Maanplein 55 
2516 CK The Hague 
The Netherlands 
Fax:+31 70 446 0675 

Forward-looking statements 

This Offer Memorandum includes forward-looking statements that involve risk and uncertainty. 
Generally, words such as "may", "will", "expect", "intend", "estimate", "anticipate", "believe", "plan", 
"seek", "continue" or similar expressions identify forward-looking statements. Although each of the 
Offeror and the Company, with respect to the statements each has provided, believes, to the best of its 
knowledge, that the expectations reflected in such forward-looking statements are based on reasonable 
assumptions, and are, to the best of its knowledge, true and accurate on the date of this Offer 
Memorandum, no assurance can be given that such statements will be fulfilled or proven to be correct, 
and no representations are made as to the future accuracy and completeness of such statements. Any 
such forward-looking statement must be considered together with the fact that actual events or results 
may vary materially from such forward-looking statements due to, among other things, political, 
economic or legal changes in the markets and environments in which the Offeror and/or the Company 
does business, to competitive developments or risks inherent to the Offeror's and/or the Company's 
business plans and to uncertainties, risk and volatility in financial markets and other factors affecting 
the Offeror and/or the Company. 

http://getronics.com
mailto:cfprospectus@ingcf.com


The Offeror and the Company undertake no obligation to publicly update or revise any forward-looking 
statements, whether as a result of new information, future events or otherwise, except as required by 
applicable laws and regulations or by any appropriate regulatory authority (such as Book I and Book II 
of the Euronext Rule Book of Euronext Amsterdam and article 9b paragraph 1 of the Bte 1995). 

Certain financial and statistical information in this Offer Memorandum has been subject to rounding 
adjustments and to currency conversion adjustments. Accordingly, the sum of certain data may not 
conform to the expressed total. 

Financial advisers 

ING Corporate Finance is acting as financial adviser exclusively to Koninklijke KPN N.V. and the 
Offeror and to no-one else in connection with the Offers and is not responsible to anyone other than the 
Offeror for providing the protections afforded to the clients of ING Corporate Finance or for providing 
advice in relation to the Offers. 

ABN AMRO is acting as financial adviser exclusively to the Company and to no-one else in connection 
with the Offers and is not responsible to anyone other than the Company for providing the protections 
afforded to the clients of ABN AMRO or for providing advice in relation to the Offers. 

ABN AMRO is acting as fairness opinion provider exclusively to the Company and to no-one else in 
connection with Offer I and is not responsible to anyone other than the Company for providing the 
protections afforded to the clients of ABN AMRO or for providing advice in relation to Offer I. 

Rabo Securities is acting as financial adviser exclusively to the Supervisory Board with respect to Offer 
I and to no-one else and as provider of an additional fairness opinion in connection with Offer I and is 
not responsible to anyone other than the Supervisory Board for providing the protections afforded to the 
clients of Rabo Securities or for providing advice in relation to Offer I. 
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3. DEFINITIONS AND GLOSSARY 

Any reference in this Offer Memorandum to defined terms in plural form shall constitute a reference to 
such defined terms in singular form, and vice versa. All grammatical and other changes required by the 
use of a definition in singular form shall be deemed to have been made herein and the provisions hereof 
shall be applied as if such changes have been made. 

Taking into account the above statements, defined terms used in this Offer Memorandum shall have the 
following meaning: 

2008 Bonds 

2010 Bonds 

the EUR 100 million 5.5% unsubordinated convertible bonds due 
2008 (ISIN: NL0000113777) convertible into ordinary shares in the 
capital of the Company 

the EUR 150 million 2.75% senior unsecured convertible bonds due 
2010 (ISIN: XS0231573147) convertible into ordinary shares in the 
capital of the Company 

2014 Bonds 

ABNAMRO 

the EUR 95,050,000 3.875% senior unsecured convertible bonds 
due 2014 (ISIN: XS0279778558) convertible into ordinary shares in 
the capital of the Company 

ABN AMRO Bank N.V., a public limited liability company 
(naamloze vennootschap), incorporated under the laws of The 
Netherlands, with its statutory seat in Amsterdam, The Netherlands 

Acceptance Closing Date the time and date on which the Offers expire, being at 15:00 hours, 
Amsterdam time, on 12 October 2007, unless extended by the 
Offeror in accordance with article 9o paragraph 5 of the Bte 1995, 
in which case the Acceptance Closing Date will be such later time 
and date 

Acceptance Notice a notice by a Bondholder to accept Offer II and/or Offer III and/or 
Offer IV which could have the form of a tender form, which will be 
circulated by the Exchange Agent to the relevant Clearing Systems 
for further distribution to the Bondholders, or a similar confirmation 
by the Bondholder acceptable to the Offeror and Exchange Agent 

Acceptance Period the period during which the Securities-holders can tender their 
Securities to the Offeror, which begins on 12 September 2007 and 
ends on the Acceptance Closing Date 

Admitted Institution(s) the admitted institutions (aangesloten instellingen) as defined in 
article 1 of the Securities Giro Act (Wet giraal effectenverkeer) 

Affiliates any of the group companies and/or affiliated 
described in article 2:24b of the Dutch Civil Code 

companies as 

AFM The Netherlands Authority for the Financial Markets (Stichting 
Autoriteit Financiële Markten) 

Boards the Management Board and the Supervisory Board together 



Bonds 

Bondholder(s) 

Bonds' Terms and Conditions 

Bte 1995 

Business Day 

Call Option 

Clearing Systems 

Clearstream Luxembourg 

Commission 

Cum Prefs 

Daily Official List 

Depositary Receipts 

Direct Participant 

EUR or € 

Euronext Amsterdam 

Euronext Trading Day 

the 2008 Bonds, 2010 Bonds and 2014 Bonds, collectively 

a holder of Bond(s) and in whose name such Bond(s) are registered 
or a beneficial owner of Bond(s) holding such Bond(s) in accounts 
with a Direct Participant and/or Admitted Institution acting on the 
beneficial owner's behalf 

the terms and conditions of the Bonds as set out in the offering 
circulars of the Company dated 31 October 2003 (2008 Bonds), 
27 October 2005 (2010 Bonds) and 11 January 2007 (2014 Bonds) 

the Dutch Securities Markets Supervision Decree 1995 (Besluit 
toezicht effectenverkeer 1995), as amended from time to time 

a day (other than a Saturday or Sunday) on which banks are open in 
The Netherlands for normal business 

the option which the Foundation holds, pursuant to an agreement 
between the Foundation and the Company dated 6 April 2000, to 
acquire preference shares from the Company up to a total par value 
that is equal to the total par value of all issued and outstanding 
ordinary shares plus the total par value of all issued and outstanding 
cumulative preference shares on 27 March 1998 minus the par value 
of one preference share provided that the total number of preference 
shares so issued does not exceed the authorised share capital of 
Getronics as per 27 March 1998 

Clearstream Luxembourg and Euroclear, collectively 

Clearstream Banking, société anonyme 

the European Commission 

the 12,188,496 convertible cumulative preference-A shares, 
11,511,536 convertible cumulative preference-B shares and 
11,511,536 convertible cumulative preference-C shares, all in the 
capital of the Company, and each a "Cum Pref' 

the Daily Official List (Officiële Prijscourant) of Euronext 
Amsterdam 

the depositary receipts issued in respect of the Cum Prefs, and each 
a "Depositary Receipt" 

each person who is shown in the records of any of the Clearing 
Systems of the Luxembourg Stock Exchange as holder of Bond(s) 

euro, the legal currency of the European Union 

Euronext Amsterdam N.V., or Euronext Amsterdam's Eurolist by 
Euronext, as the context requires 

a day on which Euronext Amsterdam is open for normal trading 
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Euroclear 

Exchange Agent 

Extraordinary General Meeting 
of Shareholders 

Financial Year 2004 

Financial Year 2005 

Financial Year 2006 

Financial Year 2007 

Foundation 

Getronics Articles of Association 

Getronics or the Company 

ICT 

INGBank 

ING Corporate Finance 

KPN 

Legal Merger 

Euroclear S.A./N.V. (including among others Euroclear Bank and 
Euroclear Nederiand) 

ING Wholesale Banking Securities Services, the organisation and 
trade name of ING Bank N.V. and certain of its subsidiaries for the 
conducts of its exchange activities 

the extraordinary general meeting of Shareholders to be convened at 
10:30 hours, Amsterdam time, on 2 October 2007, at the World 
Trade Center Amsterdam, Piccadilly Circus (hall 1), Strawinskylaan 
1, 1077 XW Amsterdam, The Netherlands, at which meeting the 
Offers, among other matters, will be discussed, in accordance with 
the provisions of article 9q of the Bte 1995 

the financial year of Getronics ended 31 December 2004 

the financial year of Getronics ended 31 December 2005 

the financial year of Getronics ended 31 December 2006 

the financial year of Getronics that will end 31 December 2007 

Stichting Preferente Aandelen Getronics N.V, a foundation 
established under the laws of The Netherlands with its statutory seat 
in Amsterdam, The Netherlands 

the articles of association (statuten) of the Company in force at the 
relevant time 

Getronics N.V., a public limited liability company (naamloze 
vennootschap) incorporated under the laws of The Netherlands, 
with its statutory seat in Amsterdam, The Netherlands, and, where 
appropriate, also including its Affiliates 

information and communications technology 

ING Bank N.V., a public limited liability company (naamloze 
vennootschap) incorporated under the laws of The Netherlands, 
with its statutory seat in Amsterdam, The Netherlands 

the organisation and trade name used by ING Bank and certain of 
its subsidiaries for the conduct of its investment banking business 

Koninklijke KPN N.V., a public limited liability company 
(naamloze vennootschap), incorporated under the laws of The 
Netherlands, having its statutory seat in The Hague, The Netherlands 

a legal merger (juridische fusie) in accordance with article 2:309 et 
seq and article 2:334a of the Dutch Civil Code between Getronics 
and the Offeror or an Affiliate of the Offeror, including KPN, with 
Getronics being the disappearing entity and the Offeror or an 
Affiliate of the Offeror being the surviving entity 
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Luxembourg Stock Exchange 

Management Board 

Material Adverse Change 

Merger Code 2000 

Merger Protocol 

Merger Rules 

Offer I 

Offer n 

Offer HI 

Offer IV 

Offer Conditions 

Offer Memorandum 

Offeror 

Offeror Group 

Société de la bourse de Luxembourg, société anonyme 

the management board (raad van bestuur) of Getronics 

has the meaning ascribed thereto in Section 7.2(b) (Offer 
Conditions) 

the Dutch Merger Code 2000 (SER-besluit Fusiegedragsregels 
2000) 

the merger protocol between KPN and the Company dated 29 July 
2007 and the addendum thereto dated 6 September 2007 

applicable laws and regulations, including without limitation, the 
applicable provisions of the Wft, the Wte 1995, the Bte 1995, any 
rules and regulations promulgated pursuant to the Wte 1995, the Bte 
1995 and/or the Wft, the temporary exemption scheme takeover 
offers (tijdelijke vrijstellingsregeling overnamebiedingen), the 
policy guidelines and instructions of the AFM, the Merger Code 
2000, the Works Councils Act, the rules and regulations of Euronext 
Amsterdam and the Dutch Civil Code 

the recommended public offer made by the Offeror, in cash, for all 
Shares pursuant to the terms and the conditions set out in this Offer 
Memorandum at the Offer Price per Share 

the recommended public offer made by the Offeror, in cash, for all 
2008 Bonds pursuant to the terms and the conditions set out in this 
Offer Memorandum at the Offer Price per 2008 Bond 

the recommended public offer made by the Offeror, in cash, for all 
2010 Bonds pursuant to the terms and the conditions set out in this 
Offer Memorandum at the Offer Price per 2010 Bond 

the recommended public offer made by the Offeror, in cash, for all 
2014 Bonds pursuant to the terms and the conditions set out in this 
Offer Memorandum at the Offer Price per 2014 Bond 

the conditions to declaring the Offers unconditional (gestand doen) 
as set out in Section 7.2 (Offer Conditions) 

this offer memorandum relating to the Offers 

KPN ICT Services B.V., a private limited liability company 
(besloten vennootschap met beperkte aansprakelijkheid) 
incorporated under the laws of The Netherlands, with its statutory 
seat in The Hague, The Netherlands, being a directly wholly owned 
subsidiary of KPN 

KPN and its Affiliates 
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Offer Price I or Offer Price per 
Share 

Offer Price II or Offer Price per 
2008 Bond 

Offer Price IU or Offer Price per 
2010 Bond 

a cash amount of EUR 6.25 (inclusive of any dividend payable for 
the Financial Year 2007) for each Share validly tendered (or 
defectively tendered provided that such defect has been waived by 
the Offeror) and delivered (geleverd) under the terms and subject to 
the conditions and restrictions contained in this Offer Memorandum 

a cash price per 2008 Bond tendered and delivered (geleverd) equal 
to an amount of EUR 1,040 plus accrued interest up to the 
Settlement Date per EUR 1,000 in principal amounts of the 2008 
Bonds 

a cash price per 2010 Bond tendered and delivered (geleverd) equal 
to an amount of EUR 50,500 plus accrued interest up to the 
Settlement Date per EUR 50,000 in principal amounts of the 2010 
Bonds 

Offer Price IV or Offer Price per a cash price per 2014 Bond tendered and delivered (geleverd) equal 
2014 Bond to an amount of EUR 52,500 plus accrued interest up to the 

Settlement Date per EUR 50,000 in principal amounts of the 2014 
Bonds 

Offers 

Options 

Rabo Securities 

SEC 

Sections 

Securities 

Securities-holders 

Settlement Date 

Offer I, Offer II, Offer III and Offer IV collectively 

the stock options granted to employees of Getronics pursuant to 
employee stock option plans 

the equity (linked) investment bank division of the Coöperatieve 
Centrale Raiffeisen-Boerenleenbank B.A. 

United States Securities and Exchange Commission 

the sections of this Offer Memorandum, and each a "Section" 

Shares and Bonds collectively, and each a "Security" 

holders of Securities, and each a "Securities-holder" 

the date on which, in accordance with the terms and conditions of 
the Offers, the Offeror shall pay (i) the Offer Price per Share to the 
Shareholders who have validly tendered (or defectively-tendered 
provided that such defect has been waived by the Offeror) and 
delivered (geleverd) their Shares under Offer I and (ii) Offer Price 
per 2008 Bond to the holders of 2008 Bonds who have validly 
tendered (or defectively tendered provided that such defect has been 
waived by the Offeror) and delivered (geleverd) their 2008 Bonds 
under Offer II and (iii) Offer Price per 2010 Bond to the holders of 
2010 Bonds who have validly tendered (or defectively tendered 
provided that such defect has been waived by the Offeror) and 
delivered (geleverd) their 2010 Bonds under Offer III and (iv) Offer 
Price per 2014 Bond to the holders of 2014 Bonds who have validly 
tendered (or defectively tendered provided that such defect has been 
waived by the Offeror) and delivered (geleverd) their 2014 Bonds 
under Offer IV, in the case of (i), (ii), (iii) and (iv) being no later 
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Shareholder(s) 

Share(s) 

than the fifth Euronext Trading Day following the Unconditional 
Date 

holder(s) of one or more Share(s) 

(an) issued, paid-up and outstanding ordinary share(s) in the share 
capital of Getronics, with a nominal value of EUR 0.28 (twenty-
eight eurocents) each, or (a) share(s) that may be issued by the 
Company prior to the Settlement Date pursuant to the exercise of 
stock options or (a) share(s) that may be issued by the Company 
pursuant to the conversion of convertible (personnel) debenture 
loans 

Squeeze-Out 

Supervisory Board 

Trust Office 

Unconditional Date 

Wft 

Works Councils Act 

Wte 1995 

a compulsory acquisition procedure (uitkoopprocedure) in 
accordance with article 2:92a of the Dutch Civil Code 

the supervisory board (raad van commissarissen) of Getronics 

the foundation established under the laws of The Netherlands 
(Stichting Administratiekantoor van Cum Prefs in Getronics N. V.), 
with its statutory seat in Amsterdam, The Netherlands, being the 
holder of all Cum Prefs 

the date on which the Offeror shall publicly announce whether the 
Offers are declared unconditional (gestand worden gedaan), being 
no later than 15:00 hours, Amsterdam time, five Euronext Trading 
Days after the Acceptance Closing Date, in accordance with article 
9t paragraph 4 of the Bte 1995 

the Dutch Financial Supervision Act (Wet op het financieel 
toezicht), as amended from time to time 

the Dutch Works Councils Act (Wet op de ondernemingsraden), as 
amended from time to time 

the Dutch Securities Markets Supervision Act 1995 (Wet toezicht 
effectenverkeer 1995), as amended from time to time 

14 



4. SUMMARY OF THE OFFERS 

This summary is qualified in its entirety by, and should be read in conjunction with, the more detailed 
information appearing elsewhere in this Offer Memorandum. Securities-holders are advised to review 
the Offer Memorandum in detail and to seek independent advice where appropriate in order to reach a 
reasoned judgement in respect of the contents of the Offer Memorandum and the Offers themselves. 
Unless the context requires otherwise, capitalised terms used in this Offer Memorandum shall have the 
same meanings set out in Section 3 (Definitions and Glossary). 

4.1 The Offers 

The Offeror is making Offer I to purchase from the Shareholders all the Shares, and Offers II, IH and 
IV to purchase from the Bondholders all the 2008 Bonds, 2010 Bonds and 2014 Bonds, respectively, on 
the terms and subject to the conditions and restrictions contained in this Offer Memorandum. 
Shareholders tendering their Shares under Offer I will be paid in cash the Offer Price per Share of 
EUR 6.25 inclusive of any dividend payable for the Financial Year 2007 in respect of each Share validly 
tendered (or defectively tendered provided that such defect has been waived by the Offeror) and 
delivered (geleverd), subject to the Offers being declared unconditional (gestand worden gedaan). 
Bondholders tendering their 2008 Bonds, 2010 Bonds and 2014 Bonds under Offers II, ffl, and IV 
respectively will be paid the Offer Price per 2008 Bond, the Offer Price per 2010 Bond and the Offer 
Price per 2014 Bond validly tendered (or defectively tendered provided that such defect has been 
waived by the Offeror) and delivered (geleverd), for a cash amount (i) per 2008 Bond equal to an 
amount of EUR 1,040 plus accrued interest up to the Settlement Date per EUR 1,000 in principal 
amounts of the 2008 Bonds, (ii) per 2010 Bond equal to an amount of EUR 50,500 plus accrued interest 
up to the Settlement Date per EUR 50,000 in principal amounts of the 2010 Bonds and (iii) per 2014 
Bond equal to an amount of EUR 52,500 plus accrued interest up to the Settlement Date per EUR 
50,000 in principal amounts of the 2014 Bonds, all subject to the Offers being declared unconditional 
(gestand worden gedaan). 

The Offer Price per Share represents a premium of 23% over the closing price of EUR 5.10 for the 
Shares on 27 July 2007, the last Euronext Trading Day prior to the joint press release dated 30 July 
2007, announcing that the expectation was jusitified that agreement can be reached on the terms and 
conditions of the Offers, subject to the fulfilment of certain conditions. 

The Offer Price per 2008 Bond represents a 4.0% premium to the principal amount. The Offer Price per 
2010 Bond represents a 1.0% premium to the principal amount. The Offer Price per 2014 Bond 
represents a 5.0% premium to the principal amount. 

4.2 Rationale for the Offers 

Getronics has strong competences in workspace management and application services. Therefore, the 
proposed acquisition of Getronics will reinforce the stated information and communications technology 
("ICT") strategy of KPN's business segment and further transform KPN from a communications 
service provider to an end-to-end provider of ICT services. Key benefits of combining Getronics with 
KPN are: 

(a) combination becomes the prime contractor to provide end-to-end, integrated ICT services, with 
enhanced time-to-market and product development capabilities; 

(b) significant cross- and up-selling opportunities to each other's client bases; 

(c) strong platform to benefit from the relatively untapped and fast growing SME market segment, 
leveraging the KPN sales force; 
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(d) expected cost and revenue synergies of at least EUR 50 million per annum as of 2009; and 

(e) opportunity to use Getronics' tax losses carry forward with NPV of more than EUR 100 
million. 

In addition, the Offeror is convinced that the Offers represent a number of benefits to the Securities-
holders and Getronics' employees, clients, suppliers and other stakeholders, including: 

(a) a 100% cash offer for the Shares financed from KPN's existing financial resources, 
representing an attractive premium and providing Shareholders the opportunity to immediately 
realise a value in cash for their Shares; 

(b) an attractive premium offered for the Bonds, enabling the Bondholders to immediately realise 
a value in cash for their Bonds; and 

(c) a solid company for employees, clients, suppliers and other stakeholders to rely and build on. 

4.3 Recommendations by the Management Board and Supervisory Board 

The Management Board has duly considered the strategic, financial and social aspects and 
consequences of the Offers and has reached the conclusion that the Offers are fair to the Shareholders, 
the Bondholders and the other stakeholders in Getronics. 

The Management Board is of the opinion that the Offers are fair to the Shareholders and the 
Bondholders. In this respect, reference is made to the fairness opinion rendered by ABN AMRO in 
respect of Offer I, as included in Section 9.1 (Fairness opinion ABN AMRO). Therefore, the 
Management Board supports the Offers and unanimously recommends the Offers to the Shareholders 
and Bondholders, respectively, for acceptance. See Section 8 (Recommendations). 

The Supervisory Board has duly considered the strategic, financial and social aspects and consequences 
of the Offers and has reached the conclusion that the Offers are fair to the Shareholders, the 
Bondholders and the other stakeholders in Getronics. 

The Supervisory Board is of the opinion that the Offers are fair to the Shareholders and the 
Bondholders. In this respect, reference is made to the fairness opinion rendered by ABN AMRO and to 
the fairness opinion rendered by Rabo Securities, both in respect of Offer I, as included in Section 9 
(Fairness Opinions). Therefore, the Supervisory Board supports the Offers and unanimously 
recommends the Offers to the Shareholders and Bondholders, respectively, for acceptance. See Section 
8 (Recommendations). 

4.4 Overview of Securities and stock options held directly or indirectly by members of the 
Boards 

At the date of this Offer Memorandum, the following Shares are held directly or indirectly by members 
of the Boards. Of the members of the Boards only Mr. Wagenaar holds Shares. 

Mr. N. M. Wagenaar 60,000 The restricted Shares will become unrestricted on 26 September 
2007 (50%) and 26 September 2009 (50%), provided Mr. N. M. 
Wagenaar is still employed by Getronics at those dates. The 
restriction does not apply to termination of his employment by 
Getronics except in case of termination for cause. The tax 
consequences payable at the date that the Shares become 
unrestricted will be bome by Mr. N. M. Wagenaar. 
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At the date of this Offer Memorandum, the following stock options are held directly or indirectly by 
members of the Boards: 

January 
2006 Lapsed Forfeited 

11 
September 

2007 

Exercise 
price 

(in Euros) 
Expiry 

date 
Percentage 

vested 

H. Bosma 

Total Supervisory Board 

K. T. Roche 

A. J. Klompe 

Total Management Board 

6,258 
155 

6,413 
6,413 
6,413 

25,652 

3,428 
3,428 
6,249 
1,713 
2,570 
5,713 
7,142 

1,034 
155 

5,844 
5,844 

43,120 

-6,258 
-155 

-6,413 
-

-

-12,826 

_ 

-
-
-
-
-

-

-1,034 
-155 

-

-

-1,189 

_ 

-
-
-

-

-

_ 

-

-1,785 
-
-
-

-

_ 

-
-

-

-1,785 

. 

-
-

6,413 
6,413 

12,826 

3,428 
3,428 
4,464 
1,713 
2,570 
5,713 
7,142 

-

-
5,844 
5,844 

40,146 

49.63 
41.93 
9.52 
6.79 
9.87 

176.61 
101.08 
11.97 
45.36 
24.78 
26.04 
7.91 

49.63 
41.93 
6.79 
9.87 

20-05-06 
19-06-06 
12-06-07 
01-07-08 
07-06-09 

13-12-09 
23-08-10 
19-11-10 
07-03-11 
22-08-11 
11-03-12 
21-08-12 

20-05-06 
19-06-06 
01-07-08 
07-06-09 

100 
100 
100 
100 
100 

100 
100 
60 

100 
100 
100 
100 

100 
100 
100 
100 

Reference is made to Sections 4.11 and 7.11 (Intended changes to the Management Board, Supervisory 
Board and the Getronics Articles of Association). 

The Offeror confirms that Mr. Wagenaar has irrevocably undertaken to tender the Shares held by him 
under Offer I on the same terms and conditions of, and based on the same information on. Offer I as 
described in this Offer Memorandum. Mr. Wagenaar has not received any relevant information from the 
Offeror regarding the Offers which is not included in this Offer Memorandum. 

4.5 Holders of Cum Prefs and irrevocable undertakings 

The holders of the Depository Receipts, directly or indirectly, hold together all of the 35,211,568 
Depositary Receipts, which corresponds to approximately 22.2% of Getronics' issued share capital, and 
have irrevocably committed not to exercise conversion rights and to sell and transfer their Depositary 
Receipts to the Offeror, subject to the Offers being declared unconditional (gestand worden gedaan), 
each for a cash price of EUR 4.58 (rounded, assuming that the Unconditional Date is the first Euronext 
Trading Day after the Acceptance Closing Date) per Depositary Receipt which is based on the 
calculation method pursuant to the agreement between the holders of the Depositary Receipts and the 
Company (i.e. the number of ordinary shares in the capital of Getronics that would be issued upon 
conversion of the Depositary Receipts into ordinary shares in the capital of Getronics, multiplied with 
the Offer Price I). The irrevocable undertakings are subject to a customary exception in respect of a 
competing higher offer and certain other customary conditions. 
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