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RULES GOVERNING THE SUPERVISORY BOARD OF
CURETIS N.V.

These Rules were adopted by the Supervisory Baag®darch 2018.

1.
11

Definitions and interpretation
In these Rules the following terms shall hdngefollowing meanings:

"Annual Accounts' means the annual accounts referred to in seét®®l of the Dutch Civil
Code (DCC);

"Articles of Associatiorf means the articles of association of the Company;
"Audit Committee" means the audit committee of the Supervisory Boar

"Cod€' means the Dutch Corporate Governance Code (DC@&C) December 2016 as
published in the Dutch Government Gazette numbgbg4%dlated 21 August 2017

"Company' means Curetis N.V., a public company under Dlgeh registered with the trade
register under number 64302679;

"Company Secretary means the company secretary of the Company;

"Corporate Governance Statemeritmeans the corporate governance statement aseeter
in section 2a in conjunction with sections 3 upmal including 3b of the Decree on the contents
of the management report

"Dependent Company means a dependent company of the Company asaeéfier in section
2:152 of the Dutch Civil Code;

"General Meetind' means the body of the Company consisting of thar&holders, or a
meeting of Shareholders;

"Group Company' means a legal person or partnership which isig#id with the Company
in a group as referred to in section 2:24b of thwch Civil Code;

"Management Board means the management board of the Company;
"Managing Director" means a managing director of the Company;

"Participating Interest” means a participating interest as referred teeation 2:24c of the
Dutch Civil Code;

"Remuneration Committeé' means the remuneration committee of the SupewiBoard,
"Rules’ means these rules governing the Supervisory Board

"Nomination and Appointment Committee' means the nomination and appointment
committee of the Supervisory Board;

1 Dutch listed companies will be required to remaricompliance with the new Code in a managementtreglating to a financial year which
commences on or after 1 January 2017.

2 This decree enters into force on 1 January 20ti&aplies to a management report relating to aéiiw year that commences on or after 1
January 2017.
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1.2

13
1.4

2.2

2.3

"Shareholder" means a holder of one or more shares in the siagieal of the Company;
"Supervisory Board' means the supervisory board of the Company;

"Supervisory Board Report' means the report of the supervisory board refieteein best
practice provision 2.3.11 of the Code;

"Supervisory Director' means a supervisory director of the Company;
"Works Council" means the works council of the business of then@ny.

In these Rules references to Clauses and Selsesthe to respective clauses of and schedules to
these Rules, unless otherwise specified.

The Schedules form part of these Rules.

Headings of clauses and other headings in tBegervisory Board Rules are inserted for ease
of reference and do not form part of the Superyi®ward Rules concerned for the purpose of
interpretation.

Composition and expertise of the Supervisory Bod

The Company shall have a Supervisory Board.Supervisory Board shall consist of at least
three members and match the Supervisory Board®rdfieir exact number is to be determined
by the Supervisory Board. If the number of SupemyiDirectors in office is less than three,
the Supervisory Board shall immediately take mezstw increase the number of Supervisory
Directors with due observance of the relevant miovis of the Articles of Association and these
Supervisory Board Rules.

The Supervisory Board shall be composed suah ttie requisite expertise, background,
competencies and independence are availabletfocérry out its duties propery.

Each Supervisory Director shall have the speeipertise required for the fulfilment of his
duties. Each Supervisory Director shall be capabkssessing the broad outline of the overall
policy

Incompatibilities and independence of the Supersory Board

Supervisory Directors must be natural persdie following persons cannot be elected
Supervisory Director:

(@) persons employed by the Company;
(b) persons employed by a Dependent Company;

(c) managing directors and employees of an emplyerganisation which is normally
involved in establishing the terms and conditiohermployment of the persons referred
to under (a) and (b).

3 Principle 2.1 DCGC.
4 Best practice provision 2.1.4 DCGC.
® Sec. 2:160 DCC.
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3.2 The Supervisory Board shall be composed suahtlte Supervisory Directors are able to
operate independently and critically vis-a-vis @amther, the Management Board and any
particular interests involved.

3.3 In order to safeguard its independence, theeiSigory Board shall be composed with due
observance of the following:

(@) any one or more of the criteria, referrednt@iticle 3.4. parts (a) up to and including
(e), shall apply to not more than one Supervisdrgdor;

(b) the criteria, referred to in Article 3.4, dhapply to less than half of the aggregate
number of Supervisory Directors;

(©) for each Shareholder, or group of affiliatdth&holders, holding directly or indirectly
more than ten percent of the shares in the shaitataf the Company, there shall be
not more than one Supervisory Director who may dresitlered to be affiliated with
him or representing him as referred to in Articlé. arts (f) and (g).

34 A Supervisory Director shall not be independgtite Supervisory Director concerned or his
spouse, registered partner or other life compariaster child or relative by blood or marriage
up to the second degree:

(a) in the five years prior to the appointment basn an employee or managing director of
the Company or a company affiliated with the Conypas referred to in section 5:48
of the Financial Supervision Act;

(b) receives a personal financial compensatiomftbe Company or from a company
affiliated with the Company, other than the compdiom received for the work
performed as Supervisory Director and to the extésitnot appropriate in the ordinary
course of business;

(c) in the year prior to the appointment has hadortant business relationship with the
Company or a company affiliated with the CompartjisEhall in any event include the
situation where the Supervisory Director, or thenfiof which he is a shareholder,
partner, associate or adviser, has acted as cansudixternal auditor, civil law notary
or lawyer to the Company and the situation wheee Supervisory Director is a
managing director or an employee of a bank withcvithe Company has a lasting and
significant relationship;

(d) is a managing director of a company in whiddanaging Director who is subject to
his supervision is a supervisory director;

(e) during the preceding twelve months has tempypremanaged the Company while
Managing Directors were failing or were preventemf acting;

) holds a parcel of shares in the share capitdhe Company of at least ten per cent,
including the shareholdings of natural personslagdl entities cooperating with him
under an express or tacit, oral or written agreémen

6 Best practice provision 2.1.7 DCGC.
7 Best practice provision 2.1.7 DCGC.
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3.5

3.6

4.2

4.3

4.4
4.5

5.1

5.2

(9) is @ managing director or supervisory directois a representative in any other way of
a legal person which holds at least ten percethi@thares in the share capital of the
Company, unless it concerns Group Compahnies.

The chairman of the Supervisory Board may mo& lformer Managing Director and shall be
independent within the meaning of Article 3.4.

The Supervisory Board Report shall state thathe view of the Supervisory Board the
independence requirements, referred to in the l@gi8.2 up to and including 3.5, are met. The
Supervisory Board Report shall also indicate, iplmable, which Supervisory Director or
Supervisory Directors the Supervisory Board consiget to be independent.

Profile of the Supervisory Board

The Supervisory Board shall draw up a probleifs size and composition, taking into account
the nature of the business, its activities andrélogiisite expertise, background, competencies
and independence of the Supervisory Directors.

The profile shall address:

(a) the size of the Supervisory Board;

(b) the independence of the Supervisory Directors;

(c) the requisite expertise and background oSthgervisory Directors;

(d) the requisite diverse composition of the Suisery Board, referred to in Article 5.1.

The Supervisory Board shall discuss the prafild any amendment thereto at the General
Meeting and with the Works Council (if arsy).

The profile of the Supervisory Board shall bélshed on the Company's website.
The profile of the Supervisory Board curremédgds as stated in Schedule 1.
Diversity policy of the Supervisory Board

The Supervisory Board shall formulate a ditgrgolicy for the composition of the
Management Board and the Supervisory Board. Thieypshall include the specific targets
relating to diversity and the aspects of diversitievant to the Company, such as nationality,
age, gender and background regarding educatioprafelssional experience.

The Corporate Governance Statement shall desttré diversity policy and the implementation
thereof. It shall also describe:

(@) the objectives of the policy;

(b) how the policy has been implemented,;

8 Best practice provision 2.1.8 DCGC.

9 Best practice provision 2.1.9 DCGC.

10 Best practice provision 2.1.10 DCGC.

11 Sec. 2:158 subsection 3 DCC and principle 2.1 DCGC
12 Best practice provision 2.1 DCGC.

13 Section 2:158 subsection 3 DCC.

14 Best practice provision 2.1.1 DCGC.

15 Best practice provision 2.1.5 DCGC.
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6.2

7.2

7.3

7.4

7.5
7.6

(c) the results of the policy in the precedingfinial year.

If the composition of the Management Board and Shpervisory Board deviates from the
objectives of the Company's diversity policy omirthe target figure for the male-female ratio,
if and to the extent provided for by or pursuanth® law, the Corporate Governance Statement
shall also describe the status, the measures whectaken to achieve the intended situation and
within what timeframe the intended situation wi achievect

Succession plan for Managing Directors and Supeisory Directors

The Supervisory Board shall ensure that the famy has a sound plan for the succession of
Managing Directors and Supervisory Directors, agrah retaining the balance in the requisite
expertise, experience and diversity. When drawinghe plan, the profile of the Supervisory
Board, referred to in Article 4, shall be takeroiatcount?

When preparing the appointment or reappointneérda Managing Director or Supervisory
Director, the objectives regarding diversity, reéer to in Article 5.1, shall be taken into
accounts

Appointment, retirement, suspension and dismissaf Supervisory Directors

Supervisory Directors shall be appointed inoedance with the relevant provisions of the
Articles of Association.

A Supervisory Director shall be appointed fgregsiod of four years and shall subsequently be
eligible for reappointed for one period of four y@aThe Supervisory Director shall
subsequently be eligible for reappointed for ongogeof two years, which period may be
extended by a period of not more than two yearthdrevent of reappointment after a period of
eight years, the Supervisory Board Report shallesthe reasons. Upon appointment or
reappointment, the profile, referred to in Artidleshall be taken into account.

The Supervisory Board shall adopt a resignatiredule in order to prevent, to the greatest
extent possible, Supervisory Directors retiringudianeously. An amendment of the schedule
may not require that a Supervisory Director shedign against his will before the period for
which he was appointed has expired. A Supervisargdibr shall, however, retire no later than
at the end time of the first General Meeting helthie last year of the period for which he has
last been appointeel.

The resignation schedule of the Supervisoryr@adall be published on the Company's
websitez

The resignation schedule of the Supervisory®oarrently reads as stated in Schedule 2.

A Supervisory Director shall retire early iretbvent of inadequate performance, structural
incompatibility of interest or where retirementaterwise required at the discretion of the

16 Best practice provision 2.1.6 DCGC.
17 Best practice provision 2.2.4 DCGC.
18 Best practice provision 2.2.1 DCGC.
19 Best practice provision 2.2.2 DCGC.
20 Best practice provision 2.2.4 DCGC.
21 Best practice provision 2.2.4 DCGC.
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Supervisory Board. In the event of early retiremaina Supervisory Director, the Company
shall issue a press release mentioning the redgsotise departure.

7.7 A Supervisory Director who is temporarily inache of the management in the event that one
or more Managing Directors are failing or are prdgd from acting, shall resign from the
Supervisory Board in order to perform the manage ek

7.8 The Supervisory Directors shall be suspendedd@ésmissed in accordance with the relevant
provisions of the Articles of Association.

8. Remuneration of Supervisory Directors

8.1 The Supervisory Board shall submit to the Galnkleeting a detailed and comprehensible
proposal for its own appropriate remuneration. figmuneration of Supervisory Directors shall
enhance adequate performance of duties and shderdependent on the Company's results.

8.2 The remuneration of the Supervisory Directormllsreflect the time spent and the
responsibilities of the office.

8.3 In deviation from the Code a Supervisory Divechay be awarded shares or rights in respect
of shares as part of his remuneratfon.

8.4 A Supervisory Director may only hold sharethimshare capital of the Company for the purpose
of long-term investmernt.The Company does not impose any limitation onribbt of a
Supervisory Director to hold and trade in secwitid companies other than the Company,
except that the Supervisory Director will be obtigewards the Company to comply with all
statutory requirements concerning such holdingaating.

8.5 The remuneration of Supervisory Directors sbaltletermined by the General Meeting.

8.6 Apart from their remuneration, Supervisory Diogs shall be reimbursed for all reasonable
costs incurred in connection with their functidme teasonableness of such costs being assessed
by the Chairman (costs incurred by the Chairmanaasessed by the Vice-Chairman). Any
other expenses are only reimbursed, in whole quait, if incurred with the consent of the
Chairman (or if it concerns the Chairman by theev@hairman).

8.7 The Company and its subsidiaries do not gramsgmal loans, guarantees or the like to
Supervisory Directors, save as part of its usualimss operations and on terms applicable to
the personnel as a whole and after approval obtiervisory Board. Loans are not remitted.

9. Personal information and other positions of Sup®isory Directors

9.1 Each Supervisory Director shall in due timevpde the chairman of the Supervisory Board with
all necessary information about his:

(a) gender;

22 Best practice provision 2.2.3 DCGC.
2 Best practice provision 2.3.9 DCGC.
24 Principle 3.3 DCGC.

% Best practice provision 3.3.1 DCGC.
% Best practice provision 3.3.2 DCGC.
27 Best practice provision 3.3.3 DCGC.
28 Best practice provision 2.7.6 DCGC.
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9.2

9.3

10.
10.1

10.2

(b) age;

(c) nationality;

(d)  principal position;

(e) other positions, as far as relevant to thiduent of the duties as a Supervisory Director;
(f)  date of initial appointment;

(g) current term of appointment.

This information shall be published in the Supsswy Board Report.

Supervisory Directors shall report any othaifans to the Supervisory Board in advance. The
other positions of Managing Directors and Superyidirectors shall be discussed in the
meeting of the Supervisory Board at least onceaazye

The Company Secretary shall keep a list obtitside positions concerned of each Supervisory
Director.

Duties, division of duties and responsibilitiesf the Supervisory Board

Supervision of the policies of the Manageniodrd and of the general course of affairs of the
Company and the business connected with it shadab@ed out by the Supervisory Boarth
doing so, the Supervisory Board shall also focuthereffectiveness of the Company's internal
risk management and control systems and the imyegmid quality of the financial reporting.

It shall support the Management Board with advindulfilling their duties the Supervisory
Directors shall serve the interests of the Compamy the business connected witkt iThe
Supervisory Board shall ensure that it performsaiyelys

The duties of the Supervisory Board shalludel without limitation:

(a) supervising and advising the Management Board
) the achievement of the Company's objects;
(i) the strategic policies designed to achidwe €ompany's objects;
(i)  the Company's results;

(iv)  the strategy designed to achieve the lomgrtealue creation of the Company
and the business connected with it;

()] the risks associated with the Company's etratind activities,

(vi)  the internal audit function;

29 Best practice provision 2.1.2 DCGC.
30 Best practice provision 2.4.2 DCGC.
31 Sec. 2:140 subsection 2 DCC.

32 Principle 1.5 DCGC.

33 Sec. 2:140 subsection 2 DCC.

34 Best practice provision 2.3 DCGC.
35 Best practice provision 1.1.3 DCGC.
36 Principle 1.2 DCGC.

37 Principle 1.3 DCGC.
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(b)

(©)

(d)
(e)

(f)

(9)

(h)

(i)

0)

(k)

U

(vii)  the setting up and implementation of in@rmprocedures ensuring that the
Management Board and the Supervisory Board ardisdpp a timely manner
with all relevant informatiors,

(viiiy  the operation of the procedure for repogtiactual or alleged misconduct and
irregularities within the Company and the businessinected with it,
appropriate and independent investigations intassigf misconduct and
irregularities and, if misconduct or an irregukarihas been identified, an
adequate follow-up of any recommendations for reateattions®

(ix)  the Company's financial reporting;

selecting and nominating candidates to the e@@nMeeting for appointment as

Managing Directore

formulating the remuneration policy for ManagiDirectors and implementing the

same after adoption by the General Meeting;

determining the remuneration of the individitiElnaging Directors;

selecting and nominating candidates to thee@¢nMeeting for appointment as
Supervisory Directofs,

submitting a proposal to the General Meetiogthe remuneration of the Supervisory
Directors

deciding on conflicts of interest between Mging Directors and Supervisory Directors
on the one hand and the Company on the other$and;

approving resolutions of the Management Bednath by or pursuant to the Articles of
Association are subjected to the approval of theeBuisory Board;

evaluating the performance of the Supervis@®gard, the committees of the
Supervisory Board and the individual Supervisorgebiors:

evaluating the performance of the ManagemerarB and the individual Managing
Directors?

submitting the nomination to the General Megtfor appointment of the Company's
external auditof

supervising the performance of the Companytereal auditor;

38 Best practice provision 2.4.7 DCGC.

39 Best practice provision 2.6.4 DCGC.

40 Secs. 2:162 and 2:155 DCC.

4! Principle 3.1 DCGC and Best practice provision BRCGC.
42 Principle 3.2 DCGC.

43 Sec. 2:158 DCC.

4 Principle 3.3 DCGC
45 Best practice provision 2.7.3 DCGC.
46 Best practice provision 2.2.6 DCGC.
47 Best practice provision 2.2.6 DCGC.
“8 Principle 1.6 DCGC.
4 Principle 1.6 DCGC.
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10.3

10.4
10.5

10.6

10.7

10.8

10.9

10.10

(m) on recommendation of the Audit Committee arfteraconsultation with the
Management Board, approve the remuneration of}ttesreal auditor;

(n) promoting good corporate governance of the aony;
(o) complying with the law, the Articles of Assatibn, these Rules and the Code.

The Supervisory Board's supervision of the &dg@ment Board shall also include supervising
the relationship with Shareholders.

The Supervisory Board's division of dutiegently reads as stated in Schedute 3.

The Supervisory Board may appoint from amotsg niembers one or more delegated
Supervisory Directors. A delegated Supervisory @oe is a Supervisory Director who is

charged with a special task. The delegated auyhardty not exceed the responsibilities of the
Supervisory Board itself and shall not include ngang the Company. It entails more intensive
supervision and advice and more regular consuftatith the Management Board. The
delegation shall not affect the duties and powérghe Supervisory Board. The delegated
Supervisory Directors shall report on their finding the Supervisory Board. A Supervisory
Director may only be temporarily appointed as daled Supervisory Director. The offices of
chairman or vice-chairman of the Supervisory Baamd delegated Supervisory Director are
compatible

The Supervisory Board may decide that oneaverSupervisory Directors shall have access to
all premises of the Company and shall be authotisexkamine all of the Company's books,
correspondence and other records and to be fditlynired of all actions which have taken place,
or the Supervisory Board may decide that one oerBapervisory Directors shall be authorised
to exercise a portion of such powers.

The Supervisory Directors shall be collecyvesponsible for the supervision of the policies
of the Management Board and of the general codrafairs of the Company and the business
connected with it.

The Supervisory Board shall be responsiblstiorulating openness and accountability within
the Supervisory Board and between the SupervisosydBand the Management Board.

The Supervisory Board and each individual 8ugery Director have their own responsibility
for obtaining from the Management Board, the irieaudit function, the external auditor and
the Works Council (if any) the information whichetSupervisory Board needs in order to be
able to properly carry out its duties as a superyisody?*

If the Supervisory Board considers it neagssamay obtain information from officers and

external advisers of the Company provided agaimstiaonable price agreed upon within the
Supervisory Board and in consultation with the CERe Company shall provide the necessary
means for this purpose. The Management Board nogaest to review the fees spent on advisers

%0 Best practice provision 4.1.1. DCGC.
51 Best practice provision 2.3.1 DCGC.
52 Best practice provision 2.3.8 DCGC.
53 Best practice provision 2.4.1 DCGC.
54 Best practice provision 2.4.8 DCGC.
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10.11

10.12

10.13

10.14

10.15

11.
111

11.2

by the Supervisory Board on reasonableness. Ther@apry Board may require that certain
officers and external advisers attend its meetings.

The Supervisory Board shall have the powexdfast upwards or downwards the value of a
variable remuneration conditionally awarded in gipalar financial year if payment thereof is
unacceptable according to standards of reasonaslearel fairnessor if in its opinion such
value produces an unfair result due to extraorglicacumstances in the period in which the
performance criteria determined beforehand aréauld be realised.

The Supervisory Board shall have the powetldom back from the individual Managing
Directors the variable remuneration component i @ain whole, in so far as payments were
made on the basis of inaccurate information abmeiréalisation of targets, or circumstances
that such remuneration was made conditional td,uhderlie the variable remuneration (claw
back clausey.

The Supervisory Board sees to it that theoresible partner (certifying auditor) of the firrh o
the external auditor is present at the General Mgeind that he can address the meeting. The
external auditor may be questioned by the Genegddtivg in relation to his statement on the
fairness of the annual accoufits.

The Supervisory Directors shall externallgress concurring views with respect to important
affairs, matters of principle and matters of gehéntéerest, with due observance of the
responsibilities of the individual Supervisory Diters.

The Supervisory Board sees to it that themeeendations made by the external auditor are
considered carefully by the Management Board aadStpervisory Board and, to the extent

accepted, that they are actually carried out byMheagement Board. This supervision may be
delegated to the Audit Committee.

Chairman and vice-chairman of the Supervisory Bard

The Supervisory Board shall appoint from am&members a chairman, with due observance
of Article 3.5, as well as a vice-chairman.

The duties of the chairman of the Supervi8ward shall include, without limitation:
(@) ensuring the proper performance of the SuperyiBoard?

(b) ensuring the proper performance of the coneegtof the Supervisory Board;
(c) ensuring that a vice-chairman of the Superyi®oard is appointed;

(d) ensuring that the Supervisory Directors arevigled in a timely manner with all
information required for the proper fulfilment dfeir dutiess

%5 Best practice provision 2.4.9 DCGC.
%6 Section 2:135 subsection 6 DCC.

57 Section 2:135 subsection 8 DCC.

%8 Best practice provision 4.1.9 DCGC.
%9 Best practice provision 2.1.9 DCGC.
60 Best practice provision 2.3.6 DCGC.
61 Best practice provision 2.3.6 DCGC.
62 Best practice provision 2.3.6 DCGC.
&3 Best practice provision 2.3.6 NCGC.
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(e)

)
()
(h)

(i)

0)

(k)

0

(m)

(n)

(0)

(9)]

(a)
)
(s)
(t)

ensuring that there is sufficient time for adission and decision-making by the
Supervisory Board,

preparing decision-making by the SupervisooaRl;
presiding over the meetings of the Supervi®ogrd;

receiving and deciding on reported conflidtsterest and potential conflicts of interest
between Managing Directors and Supervisory Diracton the one hand and the
Company on the other harid;

ensuring that the Management Board perforntisities in respect of culture;

ensuring that an induction programme for Sugary Directors is drawn up and that
Supervisory Directors attend their induction prognaes’

ensuring that an education and training progna for Supervisory Directors is drawn
up and that Supervisory Directors attend their atlan and training programmess;

ensuring that the performance of the SuperyisBoard, the committees of the
Supervisory Board and the individual Supervisorgebiors is evaluated at least once a
years

ensuring that the performance of the Managémeard and the individual Managing
Directors is evaluated at least once a year;

ensuring that the Supervisory Board recogréggss from the business connected with
the Company and ensuring that material actuallegedl misconduct and irregularities
are forthwith reported to the Supervisory Board;

receiving reports of material actual or allégeisconduct and irregularities within the
Company and the business connected with it, toetlient such reports are to be
addressed to the chairman of the Supervisory Beard,

ensuring that the Supervisory Board is timehd closely involved in a merger or
takeover process;

maintaining regular contact with the Managenitward;
maintaining regular contact with the managenteards of Group Companies;
maintaining regular contact with the Works @aili(if any);

ensuring that the Supervisory Board maintaiegular contact with the Company's
internal audit function;

64 Best practice provision 2.3.6 DCGC.
% Best practice provision 2.7.3 DCGC.
% Best practice provision 2.3.6 DCGC.
67 Best practice provision 2.3.6 DCGC.
68 Best practice provision 2.3.6 DCGC.
89 Best practice provision 2.3.6 DCGC.
0 Best practice provision 2.3.6 DCGC.
"1 Best practice provision 2.3.6 DCGC.
2 Best practice provision 2.3.6 DCGC.
3 Best practice provision 2.3.6 DCGC.
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113
114

115

12.
12.1

12.2

12.3

(u) ensuring that contacts of the Supervisory Boarth the Management Board, the
management boards of Group Companies, the Worksclloand the Company's
internal audit function proceed propery;

(V) presiding over the General Meeting;

(w) ensuring that the General Meeting proceedsiorderly and efficient manner;
x) ensuring that effective communication with &eolders may take place.

The chairman of the Supervisory Board shaikati regularly with the CEO.

The duties of the vice-chairman of the Sugeryi Board shall include, without limitation:
(a) substituting the chairman of the Supervisooaf in his absence;

(b) receiving and deciding on reported conflidtgterest and potential conflicts of interest
between the chairman of the Supervisory Board erotie hand and the Company on
the other hand.

The chairman of the Supervisory Board shabelnalf of the Supervisory Board be the main
contact for the Management Board, Supervisory MDirscand Shareholders regarding the
performance of Managing Directors and Supervisoiged@ors. The vice-chairman of the
Supervisory Board shall be a contact for individGalpervisory Directors and Managing
Directors regarding the performance of the chairofathe Supervisory Boarel.

Company Secretary

The Company shall have a Company Secretary. ddmpany Secretary shall support the
Management Board and the Supervisory Board, inctudis Committees. The Company
Secretary shall be responsible for ensuring thepear procedures are complied with and that
the law, the Articles of Association, the rules gming the Management Board and these Rules
are duly observed.

The Company Secretary shall, whether or nth@mnecommendation of the Supervisory Board,
be appointed and dismissed by the Management BAareksolution to appoint or dismiss the
Company Secretary is subject to the approval oBtgervisory Boarel.

The Company Secretary shall facilitate thevigsion of information to the Supervisory Board
and shall support the chairman of the Supervisagr® and it's Committees in organising their
meetings?

74 Best practice provision 2.3.6 DCGC.
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12.4

125

13.
131

13.2

13.3

13.4

135

13.6

13.7

If the Company Secretary notes that the ister@ the Management Board and the Supervisory
Board diverge, resulting in lack of clarity as thieh interests the Company Secretary should
represent, he shall report this to the chairmahefSupervisory Board.

The Company Secretary may delegate his duriésr these Supervisory Board Rules, or parts
thereof, to a deputy appointed by him in consutativith the chairman of the Supervisory
Board.

Meetings of the Supervisory Board

The Supervisory Board shall meet at least fiones per year. Meetings shall be scheduled
annually as much as possible in advance.

Each Supervisory Director shall be authorisecbnvene a meeting of the Supervisory Board.
Notwithstanding Article 13.1, a meeting of the Swmory Board shall be convened whenever
a Supervisory Director considers appropriate. lditaah, a meeting of the Supervisory Board

shall be convened as soon as one or more Managiegi@'s so request the Supervisory Board.
If in that event a Supervisory Director does notvame the meeting of the Supervisory Board
such that it can be held within fourteen days aieigt of the request, any of the persons
requesting the meeting shall be authorised to acmke same with due observance of the
relevant provisions of this Article 13.

Supervisory Directors shall be given noticehaf meeting of the Supervisory Board by the
Company Secretary or a Supervisory Director. Natice meeting shall be given by letters or
a readable and reproducible electronic communicatdeast seven calendar days before the
meeting. The notice of meeting shall mention thé&ensito be discussed and the place and time
of the meeting.

Meetings of the Supervisory Board shall bel la¢lthe offices of the Company. A meeting of
the Supervisory Board may be held elsewhere, iepheine or video conference, provided that
all Supervisory Directors have consented to thegoénd/or way of the meeting.

The meeting of the Supervisory Board shafiresided over by the chairman of the Supervisory
Board or, in his absence, by the vice-chairmarnefSupervisory Board. If both the chairman
and the vice-chairman of the Supervisory Boardadsent, the Supervisory Directors present
at the meeting shall appoint one of them to berofan. The Company Secretary shall keep
minutes of the proceedings at the meeting. If tam@any Secretary is absent, the chairman of
the meeting shall designate the secretary. Minsitedl be adopted and in evidence of such
adoption be signed by the chairman and the segretithe meeting, provided that all
Supervisory Directors agree to the contents themrdfe adopted by the Supervisory Board in
a subsequent meeting; in the latter case the nsishial in evidence of their adoption be signed
by the chairman and the secretary of the meetinghich they are adopted.

The Supervisory Directors as well as the perseho are admitted by the Supervisory Directors
present shall be authorised to attend the meefidmittance shall be decided by a majority
vote of the Supervisory Directors present (incltdlgphone or electonically) at the meeting.

Supervisory Directors shall attend meetingshef Supervisory Board and meetings of the
committees of which they are members. If Superyigirectors are frequently absent during

83 Best practice provision 2.3.10 DCGC.
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such meetings, they shall be asked to explain éfrsience. The Supervisory Board Report shall
state the rate of attendance of each Supervisagci at meetings of the Supervisory Board
and of the committees.

13.8 A Supervisory Director may only be represersted meeting by another Supervisory Director
authorised in writing. The requirement of writtenrh for the authorisation shall be met if the
authorisation has been recorded electronically.athiborisation may only relate to the meeting
specified therein. The existence of the authopsatinust be proved satisfactorily to the
chairman of the meeting of the Supervisory Board

13.9 The Company Secretary shall attend the meeiifighe Supervisory Board, unless he is
prevented from doing so on serious grounds or tpee&isory Board has expressed the wish to
meet without the presence of the Company Secretary.

13.10 Each Supervisory Director may participate ineeting by electronic means of communication,
provided that all Supervisory Directors participgtiin the meeting can hear each other
simultaneously. A Supervisory Director so partitipg shall be deemed to be present at the
meeting.

13.11 Each Supervisory Director, the CEO and theddament Board have the right to request that
an item be placed on the agenda for a meetingeobtipervisory Board.

14. Decision-making of the Supervisory Board

14.1 Each Supervisory Director shall have one vote rédblutions shall be adopted by an absolute
majority of votes cast at a meeting at which méwanthalf of the Supervisory Directors are
present or represented.

14.2  The chairman of the meeting of the Supervi8mgrd shall determine the manner of voting.

14.3 The Supervisory Directors shall endeavourctoewe that resolutions are, as much as possible,
adopted unanimously. If in an election of personsabsolute majority of votes cast is not
obtained, there shall be further votes until eittvex person obtains an absolute majority of votes
cast or there is a tie in a vote between two persBach further voting shall be between the
persons who obtained votes in the preceding vatewith the exclusion of the person who
obtained the smallest number of votes in the piagedbte. If more than one person obtained
the smallest number of votes in the preceding Vote shall be drawn to decide which of those
persons is to withdraw from the next vote. In therg of a tie in a vote between two persons,
the chairman of the meeting shall decide. In trenewf a tie vote concerning other matters, the
proposal shall have been rejected.

14.4 In the event that one or more Supervisoryddars have a direct or indirect personal interest
that conflicts with the interest of the Company émeibusiness connected with it, they shall not
be authorised to participate in the discussionthadlecision-making process. In the event that
all Supervisory Directors have or the only Supaemirector has a direct or indirect personal
interest that conflicts with the interest of then§aany and the business connected with it, the
resolution shall be adopted by the General Meeting.

84 Best practice provision 2.4.4 DCGC.
85 Sec. 2:150 subsection 5 DCC.
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14.5

14.6

15.
15.1

15.2

15.3

154

15.5

When determining to what extent the Superyisbirectors cast votes, are present or
represented, no account shall be taken of Supeyvidwectors who are not authorised to
participate in the discussion and the decision-n@krocess pursuant to Article 14.4

In principle, resolutions of the SupervisorgaBd shall be adopted at a meeting, but the
Supervisory Board may also adopt resolutions witHaiding a meeting, provided that all
Supervisory Directors have consented to this maohadopting resolutions and the votes are
cast in writing or by electronic means. Articles1dnd 14.3 up to and including and 14.5 shall
apply by analogy to the adoption of resolutionstiiy Supervisory Board without holding a
meeting.

Conflicts of interest

Any form of conflict of interest between ther@any and the Supervisory Directors shall be
preventeds

Supervisory Directors shall be alert to catdliof interest and shall in any event refrain from
(@) competing with the Company;

(b) demanding or accepting substantial gifts friibl|m Company for themselves or their
spouse, registered partner or other life comparfasier child or relative by blood or
marriage up to the second degree;

(c) providing unjustified advantages to third pestat the Company's expense;

(d) taking advantage of business opportunitiesvloch the Company is entitled for
themselves or for their spouse, registered padnether life companion, foster child
or relative by blood or marriage up to the secoegree”

A conflict of interest may exist if the Compantends to enter into a transaction with a legal
person:

(@) in which a Supervisory Director personally havaterial financial interest; or

(b) which has a managing director or supervisamgotor who is related under family law
to a Supervisory Directat.

A Supervisory Director shall forthwith reparty potential conflict of interest in a transaction
that is of material significance to the Companyoosuch Supervisory Director to the chairman
of the Supervisory Board. The Supervisory Direstull provide all information relevant to the
conflict of interest, including the information estant to the situation concerning his spouse,
registered partner or other life companion, fosteidren and relatives by blood or marriage up
to the second degree. If the chairman of the SigmywBoard has a potential conflict of interest,
he shall forthwith report such potential conflict imterest to the vice-chairman of the
Supervisory Boare.

The Supervisory Board shall determine withting presence of the Supervisory Director
concerned whether the reported potential conflicinterest qualifies as a direct or indirect

86 Principle 2.7 DCGC.

87 Best practice provision 2.7.1 DCGC.
88 Best practice provision 2.7.3 DCGC.
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16.
16.1

16.2

16.3

16.4

16.5

16.6

16.7
16.8

16.9

personal interest that conflicts with the intedhe Company and the business connected with
it to which Article 14.4 applies.

Committees

The Supervisory Board may appoint from amdagniembers such committees as it may
reasonably deem necessary to the fulfilment ofduses. Any member of the respective

committee shall be appointed and may be replacadyatime by the Supervisory Board. Each
Supervisory Director shall be prepared to partigpa the proceedings of a Supervisory Board
committee. The Supervisory Board shall determisectimposition, duties, powers and working

procedures of the committees. All Supervisory Diex have unrestricted access to all
committee meetings and records. Independent expestbe invited by the respective chairman
to attend a meeting of the respective Committee.

If the Supervisory Board consists of more tfeam members, the Supervisory Board shall in
any case appoint from among its members the folgwbmmittees:

(@) an Audit Committee;
(b) a Remuneration Committee;
(©) a Nomination and Appointment Committee.

The duties of the Audit Committee, the Remati@n Committee and the Nomination and
Appointment Committee shall be to prepare the dmtimaking by the Supervisory Board,
without prejudice to the responsibility of the Soygory Board?

If and as long as no Audit Committee, RemuimraCommittee or Nomination and
Appointment Committee has been established, theigions of these Rules relating to the
relevant committee shall apply to the entire Suigery Board:

The Supervisory Board shall adopt rules gaagrthe Audit Committee, the Remuneration
Committee and the Nomination and Appointment Conamit The rules shall regulate the
composition, duties, powers and working proceduoésthe relevant committee. The
Supervisory Board can at all times amend these mie@evoke any powers granted by it to a
Committee.

The rules governing the Audit Committee cufyeread as stated in Schedule 4.
The rules governing the Remuneration Commdtegently read as stated_in Schedule 5.

The rules governing the Nomination and Appuoernt Committee currently read as stated in
Schedule 6.

The rules governing the Audit Committee, tlemidneration Committee and the Nomination
and Appointment Committee shall be published orGbmpany's website.

90 Best practice provision 2.7.3 DCGC.
91 Best practice provision 2.3.2 DCGC.
92 Best practice provision 2.3.2 DCGC.
93 Best practice provision 2.3.2 DCGC.
94 Best practice provision 2.3.3 DCGC.
9 Best practice provision 2.3.3 DCGC.
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16.10 The Supervisory Board shall discuss the it@perted on by the Audit Committee pursuant to
best practice provision 1.5.3 of the Cade.

16.11 |If there is no internal audit function, thep8rvisory Board shall consider annually whether
adequate alternative measures have been takemratke basis of a recommendation made by
the Audit Committee, and shall consider whethereahe a need for an internal audit function.
The Supervisory Board shall include in the SupernyidBoard Report the conclusions as well
as any recommendations and alternative measungdngsherefront’

16.12 The Supervisory Board shall report in theeBupory Board Report on the fulfilment of the
duties of the Audit Committee, the Remuneration @uitee and the Nomination and
Appointment Committee in the past financial yedreTSupervisory Board Report shall also
mention the composition of the committees, the nemad meetings of the committees and the
most important matters discussed at the meetings.

16.13 Each member of a Committee has access telallant books, records and offices of the
Company and the authority to interview officers amaployees of the Company to the extent
necessary or useful for the proper performancestitities. They shall exercise this right in
consultation with the Chairman of the respectivenButtee.

16.14 Each Committee may, at the expense of thep@oyn seek the advice which it deems desirable
for the correct performance of its duties, providgainst a reasonable price and agreed upon
within the respective Committee and in consultatioth the CEO. The Management Board
may request to review the fees spent on adviseesably Committee on reasonableness.

17. Induction program for Supervisory Directors

Once appointed, each Supervisor Director shalbviolan induction program tailored to his
office. The induction program shall in any eventi@ss:

(@) general financial, social and legal affairs;
(b) financial reporting by the Company;
(©) specific aspects that are unique to the Compad its business activities;
(d) the Company's culture;
(e) the relationship with the Works Council (ifyan
() the responsibilities of a Supervisory Director
18. Further training and education for SupervisoryDirectors

The Supervisory Board shall carry out an annuakre to identify any aspects in respect of
which Supervisory Directors require further tragniand education during their term of
appointment®

19. Evaluation of the performance of the SupervisgrBoard and the Management Board

9 Best practice provision 1.5.4 NCGC.
97 Best practice provision 1.3.6 NCGC.
98 Best practice provision 2.3.5 DCGC.
99 Best practice provision 2.4.5 DCGC.
100 Best practice provision 2.4.6 DCGC.
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19.1

19.2

19.3

20.

21.
21.1

21.2

22.

At least once a year, without the presendh@Management Board, the Supervisory Board
shall evaluate its own performance, the performapicéhe individual committees of the
Supervisory Board and that of the individual Suamny Directors and shall discuss the results
from the evaluation. In doing so, attention shallgiven to:

(a) substantive aspects, the mutual interacti@htha interaction with the Management
Board;

(b) events which occurred in practice from whiesslons may be learned;

(c) the requisite profile, composition, competesciand expertise of the Supervisory
Directorst

At least once a year, without the presendhe@Management Board, the Supervisory Board
shall evaluate the performance of the Managemeatdas a whole and that of the individual

Managing Directors and shall discuss the resutt fthe evaluation, such also in light of the

succession of Managing Directors.

The Supervisory Board Report shall state:

(a) how performance evaluation of the Supervi®wogrd, the individual committees and
the individual Supervisory Directors has been catehi

(b) how performance evaluation of the Managemeydar® and the individual Managing
Directors has been conducted:;

(c) what has been or will be done with the redutisn the evaluations:
Long-term value creation

The Supervisory Board shall supervise the mammehich the Management Board implements
the strategy for long-term value creation. The ®upery Board shall regularly discuss the
strategy, the implementation thereof and the ppilaiisks associated with it. The Supervisory
Board shall explain in the Supervisory Board Repoxt it was involved in the formulation of
the strategy and the supervision of its implemémmat

Misconduct and irregularities

The Supervisory Board shall be alert to inthes of actual or alleged misconduct or
irregularities within the Company and the busirmsmected with it

In order to safeguard the independence ofntestigation, in cases where the Management
Board itself is involved, the Supervisory Board Ishave the possibility to initiate its own
investigation into signs of misconduct and irregtikss and to coordinate such investigation.

Takeover situations

In the event of a takeover bid for the sharesérstiare capital of the Company or for depositary
receipts thereof, in the event of a private bidddrusiness unit or a Participating Interest of the

101 Best practice provision 2.2.6 DCGC.
102 Best practice provision 2.2.7 DCGC.
103 Best practice provision 2.2.8 DCGC.
104 Best practice provision 1.1.3 DCGC.
105 Principle 2.6 DCGC.

106 Best practice provision 2.6.4 DCGC.
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23.

24.
24.1

24.2

24.3

24.4

Company the value of which exceeds the threshd&ires to in section 2:107a subsection 1
part ¢ of the Dutch Civil Code, or in the evenbtifier far-reaching changes in the Company's
structure, the Supervisory Board shall ensure thatstakeholder interests concerned are
carefully weighed and that any conflict of interést Supervisory Directors or Managing
Directors is prevented. The Supervisory Board di@aljuided in its actions by the interests of
the Company and the business connected with it.

Relationship with the Management Board

If the Management Board invokes a response timmefagred to in best practice provision 4.1.7
of the Code, the Supervisory Board shall ensure tha

(a) this is a reasonable period not exceedingde8®, calculated from the moment the
Management Board is informed by one or more Sh#del® of their intention to put
an item on the agenda to the day of the GeneraliiMpat which the item is to be
discussed:;

(b) the Management Board uses the response tinfiertber deliberation and constructive
consultation, in any event with the relevant Shalddr or Shareholders, and explores
the alternatives;

(c) the Management Board reports on such consuitand exploration to the General
Meetings

Relationship with the General Meeting

The Supervisory Directors shall attend thee®anMeetings, unless they are prevented from
doing so on serious grounds or the General Me&@sgexpressed the wish to meet without the
presence of the Supervisory Board or one or mopeisisory Directors.

The Supervisory Board shall ensure that thee@@¢ Meeting is adequately provided with
information before and after each General Meeting.

The Supervisory Board shall provide the Gdregeting with all required information, unless
this is incompatible with a major interest of then@pany-- If the Supervisory Board is of the

opinion that provision of information is incompdéhwith a major interest of the Company, the
Supervisory Board shall notify this to the Gendaleting, stating the reasons thereof.

The Supervisory Board shall endeavour thapart of the General Meeting is made available
to the shareholders of the Company by publicatiothe Company's website no later than three
months after the end of the meeting, following whitie shareholders have another three
months in which to respond to the report. The rejgahen adopted in the manner provided for
in the Articles of Associatiorz by the chairman and the secretary of the me€Ting provisions

of this clause may be disregarded if a notariatldedrawn up of the minutes of the proceedings.
After adoption the report (or the minutes as lasavd in a notarial deed of proceedings) is

posted as soon as possible on the Company's wehsitgy case before the end of the first next

107 Principle 2.8 DCGC.

108 Best practice provision 4.1.7 DCGC.

109 Principle 4.2 DCGC; Best practice provision 4R@GC.
110 Section 2:107 subsection. 2 DCC.

111 Best practice provision 4.2.1. DCGC.

112 Best practice provision 4.1.10 DCGC.
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25.
25.1

25.2

25.3

25.4

26.

27.

held General Meeting. Also, resolutions adoptedhsy General Meeting are posted on the
Company's website as soon as possible after thiénmpei@ any event before the end of the first
next held General Meeting.

Relationship with the Works Council

Each year the Supervisory Board shall dranawgtheme for attendance by one or more
Supervisory Directors of the consultation meetinfshe Works Council to the extent such
consultation meetings are to be attended by theeiSigory Directors or by one or more
representatives from among them pursuant to thetaam agreement with the Works Council.
In the consultation meetings the general coursaffafrs in the Company's business and any
proposed resolutions as referred to in sectiorubSexction 1 of the Dutch Works Councils Act
shall be discussed at least twice a year.

Each year the Supervisory Board shall draw ligt of Supervisory Directors who are available
for attending meetings of the Works Council whérartattendance is not required pursuant to
the law or an agreement with the Works Council.

The chairman of the Supervisory Board shalpbmarily responsible for maintaining and
coordinating contacts with the Works Council. Ifodmer Supervisory Director than the
chairman of the Supervisory Board is invited temdt a meeting of the Works Council, he shall
accept the invitation only after consultation witle chairman of the Supervisory Board.

If a proposal of the Management Board requicdl the approval of the Supervisory Board and
the advice of the Works Council and the propostitss submitted to the Supervisory Board for
approval, the Supervisory Board shall only gramt #pproval subject to a positive or non-
negative advice of the Works Council.

Supervisory Board Report

Annually, after the end of the financial year, Bupervisory Board shall prepare a Supervisory
Board Report. The Supervisory Board shall in thpeBusory Board Report account for the
supervision conducted in the past financial yeggorting in any event on the matters, referred
to in the Articles 3.6, 7.2, 9.1, 13.7, 16.10, 18n8 20. The Supervisory Board Report shall be
added to the annual documents of the Company.

Confidentiality

Supervisory Directors shall treat all informati@md documentation acquired within the
framework of their position as Supervisory Directath the necessary discretion and, in the
case of classified information, with appropriatersey. Classified information shall not be
disclosed outside the Supervisory Board, made publiotherwise made available to third
parties, even after resignation from the Superyi®ward, unless it has been made public by
the Company or it has been established that tleenation is already in the public domain.
Staff members of the Company who have a need tavknoview of their activities for the
Company may be informed. A Supervisory Directodlsiat in any way whatsoever utilise the
information referred to above for his personal fiiene

113 Section 24 DWCA.
114 Best practice provision 2.3.1 DCGC.
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28.
28.1

28.2

28.3

28.4

28.5

28.6

28.7
28.8
28.9

28.10
28.11

Miscellaneous

These Rules have been drawn up pursuanidted@®.2 of the Articles of Association and best
practice provision 2.3.1. of the Code and are cemphtary to the rules and regulations from
time to time applicable to the Supervisory Board #me Supervisory Directors under Dutch
law, applicable EU regulations or the Articles afs&ciation.

Where these Rules are inconsistent with Diaietor the Articles of Association, Dutch law or
the Articles of Association shall prevail and whénese Rules are consistent with Dutch law
but inconsistent with the Articles of Associati@ytch law shall prevail.

If one or more provisions of these Rules at@gegome invalid, this shall not affect the vaidit

of the remaining provisions. The Supervisory Basrdll replace the invalid provisions by those
which are valid and the effect of which, given tdomtents and purpose of these Rules, is to the
greatest extent possible similar to that of thaliavprovisions.

On 29 March 2018 the Supervisory Directordiomed in writing that they will comply with
and be bound by the obligations arising from thBRsées to the extent they apply to the
Supervisory Board, including its Committees, arel $lupervisory Directors.

Upon appointment of a new Supervisory Diredter Supervisory Board will cause the
Supervisory Director concerned to confirm in wigtithat he will comply with and be bound by
the obligations arising from these Rules to thesmixthey apply to the Supervisory Board,
including its Committees, and the Supervisory Divex

The Supervisory Board may occasionally detideone or more provisions of these Rules need
not to be applied.

These Rules may only be amended by resolafitre Supervisory Board to that effect.
These Rules shall be published on the Compampsite:

In case of uncertainty or difference of opingm how a provision of these Management Board
Rules should be interpreted, the opinion of theiden shall be decisive.

These Rules shall be governed by and cowusitnieeccordance with Dutch law.

All disputes arising out of or in connectigith these Rules, including disputes concerning the
existence and validity thereof, shall be exclusivetsolved by the competent courts in
Amsterdam, the Netherlands, save for an appeahd¢oSupreme Court in The Hague, the
Netherlands.

115 Best practice provision 2.3.1 DCGC.
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4.2

4.3

SCHEDULE 1

PROFILE OF THE SUPERVISORY BOARD

Definitions

Terms used in this profile shall have the meanemggibed thereto in the rules governing the
supervisory board, of which this profile is a sahled

Size of the Supervisory Board

Taking into account the nature of the business,aittivities and the requisite expertise,
background, competencies and independence of ther@sory Directors, the Supervisory
Board shall consist of at least three members. Baglervisory Director shall be prepared to
participate in the proceedings of a SupervisoryrB@ammittee.

Independence of the Supervisory Directors

In order to safeguard its independence, the SigmeywBoard shall be composed with due
observance of the following:

(a) any one or more of the criteria, referredn@iticle 3.4. parts (a) up to and including
(e), of the rules governing the Supervisory Bodrdllsapply to not more than one
Supervisory Director;

(b) the criteria, referred to in article 3.4 oéttules governing the Supervisory Board, shall
apply to less than half of the aggregate numb&ugpiervisory Directors;

(c) for each Shareholder, or group of affiliatdth&holders, holding directly or indirectly
more than ten percent of the shares in the shaitataf the Company, there shall be
not more than one Supervisory Director who may dresitlered to be affiliated with
him or representing him as referred to in articld. darts (f) and (g) of the rules
governing the Supervisory Boarel.

Requisite expertise and background of the Supeisory Directors

Each Supervisory Director shall have the speeipertise required for the fulfilment of his
duties. Each Supervisory Director shall be capabkssessing the broad outline of the overall
policy

At least one Supervisory Director shall havecdr expertise in the field of technological
innovation and new business models.

At least one Supervisory Director shall benarficial expert, which means that such Supervisory
Director has gained relevant knowledge and expeeiém the field of financial administration
and accounting at listed companies or other laggallpersons.

116 Best practice provision 2.1.7 DCGC.
117 Best practice provision 2.1.4 DCGC.
118 Best practice provision 2.1.4 DCGC.
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4.4

4.3

The Company is a young, dynamic and creativieentar diagnostics company specialised in
simple and rapid solutions for the diagnosis oeseinfectious diseases in hospitalized patients.

Given the highly specialised nature of the Comfsmbysiness activities, certain members of
the Supervisory Board should preferably have aderal in-depth knowledge of its business
activities and the environment in which it operatésking the above into account, the
Supervisory Board is considered to be adequatehposed if it meets the following criteria:

(a) among its members, there is a proper dispefsél) specific know-how with respect
to the various aspects of the business and cogppadicy of the Company with regard
to the various social and economic connectionb@fQompany in which it is engaged,
(i) corporate, political and social experience #ifijithe capabilities to take measures
to manage the Company in the absence of the Maraddboard;

(b) its members have an open eye for and are aapaldvaluate (international) social,
economic, political and other developments reletatihe Company;

(©) its members are deemed (or, in the case d@pentment, have proven) to be capable
to operate as members of the Supervisory Board esllegiate body and not as
advocates of any specific person, group of persmmgarty concerned with the

Company;
(d) its members do not have (perceived) confli¢tisterest with the Company;
(e) its members comprise the basic requirementergoyg each current and future

Supervisory Director, including independence, ofyég, integrity, prudence,
availability, contractibility and commitment.

In general, the criteria referred to in thecpding clause can be met if the following areas of
competence are specifically reflected in the contiposof the Supervisory Board:

(a) knowledge of and experience in financial, legalonomic, commercial, social and
marketing areas;

(b) experience with the management of supervisibrthe management of a listed
company;

(© national and international experience with gof companies;

(d) experience with corporate governance;

(e) experience with organisational processes; and
4) knowledge of and experience and affinity wittetbusiness of the Company and its
Subsidiaries.

Requisite diverse compaosition of the Supervisorfgoard

In the selection of Supervisory Directors thp&visory Board aims for a balance in nationality,
gender, age, experience and active or retired lbagkg. In addition, there will be a balance in
the experience and affinity with the nature andural of the business of the Company and its
Subsidiaries. The Supervisory Board strives taseal diverse composition of the Supervisory
Board in the nomination and appointment procesw#oancies of its members, while taking
into account the overall profile and selectionesid for appointments of suitable candidates to
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5.2

the Supervisory Board. The qualifications of aipatar candidate and the requirements for the
position in the Supervisory Board to be filled $tadvays prevail when filling in a position of
the Supervisory Board.

The Supervisory Board shall consist of a mip@&fsons with executive experience, preferably
gained in the private sector, experience in cotpogovernance of (large) stock-listed
companies and experience in the political and s@tigironment in which such companies
operate.

Miscellaneous

This profile has been drawn up pursuant to ardl@ of the Articles of Association and article
4.1 of the rules governing the Supervisory Board.
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SCHEDULE 2

RESIGNATION SCHEDULE OF THE SUPERVISORY BOARD

Terms used in this resignation schedule shall tzereneanings ascribed thereto in the rules govgrnin

the supervisory board, of which this resignatiomesiule is a schedule.

Date of first End of first Date of most End of No. of .
Name , recent reappoint
appomtment term . recent term
reappomtment ment
Mr. Wiliam . 10 Nov 2015|  AGM 2019 : . .
Rhodes, Il
Mr. Mario 10 NOV 2015| AGM 2019 ; ; -
Crovetto
Dr. Werner 10 NOV 2015| 21 JUN 2018 i i ;
Schaefer
Dr. Rudy 10 NOV 2015| 16 JUN 2016 23 June 2017 21 JUN 2018 2
Dekeyser
Dr. Holger 10 NOV 2015| 16 JUN 2016 23 June 2017 21 JUN 2D18 2
Reithinger
Ms. Prabhavathi
Fornandes ph.D.| 16 JUN 2016  AGM 2019 ; ; ;
Dr. Nils 23 JUN 2017| AGM 2020 ; ; ;
Clausnitzer

A Supervisory Director shall retire no later thadrilee end time of the annual General Meeting held i
the last year of the term for which he was lasoappd, unless the Supervisory Director is reapiedin

This resignation schedule has been drawn up pursuamticle 24.5 of the Articles of Associationdan
article 7.3 of the rules governing the Superviddogard.
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SCHEDULE 3

DIVISION OF DUTIES OF THE SUPERVISORY BOARD

The division of duties within the Supervisory Boatdll be as follows:

Name Position

Chairman of the Supervisory Board and Chairmamef t

Mr. William E. Rhodes, I Remuneration Committee

Member of the Supervisory Board and

Mr. Mario Crovetto Chairman of the Audit Committee

Vice Chairman of the Supervisory Board and

Dr. Werner Schaefer Chairman of the Nomination and Appointment Commaitte

Dr. Rudy Dekeyser Supervisory Director

Dr. Holger Reithinger Supervisory Director

Ms. Prabhavathi Fernandes,
Ph.D.

Dr. Nils Clausnitzer Supervisory Director

Supervisory Director
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1.2
1.3

2.1

2.2

2.3

2.4

2.5

SCHEDULE 4

RULES GOVERNING THE AUDIT COMMITTEE

Definitions and interpretation

Terms used in these rules shall have the mgamiscribed thereto in the rules governing the
supervisory board, of which these rules are a sdked

In these rules references to Articles aretiolas of these rules, unless otherwise specified.
The Exhibits 1 to 4 form part of these Rules.
Composition, expertise and independence of thaudit Committee

The Supervisory Board shall have an Audit Cottemi The Audit Committee shall be
composed of at least two Supervisory Directors.

When composing the Audit Committee, accounll bleataken of the requisite expertise of the
members of the Audit Committee as a whole relevarthe sector in which the Company
operates'

At least one member of the Audit Committee Ishale expertise in financial reporting or
auditing the Annual Accounts.

More than half of the members of the Audit Catten, including the chairman, shall be
independent within the meaning of article 3.4 & thles governing the Supervisory Board.

The chairmanship of the Audit Committee shatllve held by the chairman of the Supervisory
Board, nor by a former Managing Directar.

Duties and responsibilities of the Audit Commitee
The duties of the Audit Committee shall include

(a) informing the Management Board or the SuperyiBoard of the outcome of the
statutory audit and explaining how the statutorgiacontributed to the integrity of the
financial reporting of the Company and what thes rol the Audit Committee was in
that process;

(b) monitoring the financial reporting process asubmitting proposals to ensure its
integrity;

(c) monitoring the effectiveness of the intermattrol system, the internal audit system and
the risk management system regarding the finangfairting of the Company;

(d) monitoring the statutory audit of the Annuatciunts and the consolidated Annual
Accounts, in particular, its performance, takingpiaccount the assessment of the Dutch

119 Section 2 subsection 3 Decree on the establishafiemt audit committee.

120 Section 2 subsection 3 Decree on the establishafiemt audit committee.

121 Best practice provision 2.3.4 DCGC and sectiont&ection 3 Decree on the establishment of an aoditmittee.
122 Best practice provision 2.3.4 DCGC.
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(e)

(f)

()

(h)
(i)

Authority for the Financial Markets in accordancighwsection 26 subsection 6 of the
EU Directive no 537/2014 of 16 April 2014;

assessing and monitoring the independencheoéxternal auditor or the audit firm,
specifically taking into account the provision ofcdlary services to the Company;

determining the procedure for the selectiothaf external auditor or the audit firm and
the nomination for the assignment to carry outstatutory audit in accordance with
section 16 of the EU Directive no 537/2014 of 1GiAp014;2

advising the Management Board on the appointraed the dismissal of the executive
internal auditors*

supervising the performance of the internaitafunction:z

advising the internal audit function on theding up of an audit plasr.

3.2 The Audit Committee shall prepare the decisi@aking by the Supervisory Board regarding
the supervision on the integrity and quality of fimancial reporting by the Company and the
effectiveness of the internal risk management amdrol systems of the Company. The Audit
Committee shall focus, amongst other things, orstipervision of the Management Board with

regard to:

(a) the relationship and compliance with recomnaginds and follow up on comments of
the internal auditor and the external auditor;

(b) the financing of the Company;

(©) the application of information and communioatitechnology by the Company,
including risks relating to cybersecurity;

(d) the Company's tax poliey.

3.3 The Audit Committee shall regularly, and in aayent as soon as possible, provide the
Supervisory Board with reports on the annual repbet annual accounts, and the quarterly and
half-yearly figures, which will then be discussddaameeting of the Supervisory Board. The
annual accounts and the annual report for the jystiended shall be discussed in a meeting
with the Supervisory Board within four months aoftiiear’s end. The half-yearly and quarterly
accounts of the Company for the respective petistignded shall be discussed in a meeting of
the Management Board with the Supervisory Boartiwitwo months of the end of this period.
These meetings shall be prepared by the Audit Ctieeni

34 The following exhibits to these rules governing Audit Committee contain further details on
some of the duties of the Audit Committee descrideave:

)
(b)

Exhibit 1 — Supervision of External and IntérAaditor;

Exhibit 2 — Supervision of financial reportingd publications;

123 Section 2 subsection 2 Decree on the establishafiemt audit committee.
124 Best practice provision 1.3.1 DCGC.
125 Best practice provision 1.3.2 DCGC.
126 Best practice provision 1.3.3 DCGC.
127 Best practice provision 1.5.1 DCGC.
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4.2

4.3

52

5.3

54

(© Exhibit 3 — Supervision of compliance with Igigition and regulations;
(d) Exhibit 4 — Supervision of financing and fineaelated strategies.
Chairman of the Audit Committee

The Supervisory Board shall appoint from amit;gnembers a chairman, with due observance
of Article 2.4

The duties of the chairman of the Audit Comesitshall particularly include ensuring the proper
performance of the Audit Committee. In additione tthuties of the chairman of the Audit
Committee shall include receiving reports from #adernal auditor of actual or alleged
misconduct and irregularities during the carrying of his assignment.

The chairman of the Audit Committee shall acthtee main contact for the Supervisory Board
and the external auditor.

Meetings and decision-making of the Audit Commiee

The Audit Committee shall meet as often asiredquor a proper functioning of the Audit
Committee. It shall meet at least four times pearynd furthermore whenever a member of the
Audit Committee considers appropriate. The Auditrdattee shall meet at least once a year
with the external auditor without the Managemenaiiobeing present. The meetings are as
much as possible scheduled annually in advanceuantield as far as possible shortly before
the meetings of the Supervisory Board.

The Managing Director responsible for finan@#hirs, the internal auditor and the external
auditor shall attend the meetings of the Audit Cattaa, unless the Audit Committee decides
otherwise. The Audit Committee shall decide if arieen the CEO shall attend its meetirgs.

The Audit Committee may require any officereanployee of the Company, its external legal
advisers or the External Auditor to attend a megptinthe Audit Committee or to consult with
members or advisers of the Audit Committee

Articles 13 and 14 of the rules governing thpevisory Board shall apply by analogy to the
meetings and the decision-making of the Audit Cottaaj without prejudice to Articles 5.1
and 5.2.

The external auditor

The Audit Committee shall report annually te 8upervisory Board on the performance of and
the developments in the relationship with the exdkauditor. The Audit Committee shall advise
the Supervisory Board with regard to the nominatarthe appointment or reappointment or
dismissal of the external auditor and shall preplageselection of the external auditoiVhen
carrying out the aforementioned duties, the Audimtittee shall take into account the
observations of the Management Board.

128 Section 2 subsection 2 Decree on the establishafiemt audit committee.
129 Best practice provision 2.6.3 DCGC.
130 Best practice provision 1.5.2 DCGC.
131 Best practice provision 1.6.1 DCGC.
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6.2

6.3

6.4

6.5

6.6

7.2

7.3

The Audit Committee shall submit a proposah®oSupervisory Board for the external auditor's
assignment to audit the Annual Accounts. When fdaitimg the terms of assignment, the scope
of the audit, the materiality to be used and tmeungeration for the audit shall be considered.

The Audit Committee shall discuss the audih@lad the findings of the external auditor from
the work undertaken by him with the external audito

Annually, after the external accountant hasuwdised the draft audit plan with the Management
Board, the Audit Committee shall discuss with tkiemal auditor:

(@) the scope and materiality of the audit plachtie principal risks of the annual reporting
identified by the external auditor in the auditrpla

(b) also on the basis of the documents underlyiagudit plan, the findings and the results
of the audit procedures in respect of the Annualodmts and the management letter.

The Audit Committee shall determine whethed ifuso, in which manner the external auditor
will be involved in the content and publicationtbe financial reports other than the Annual
Accountss

The Audit Committee shall consult with the em& auditor whenever it considers necessary,
but at least once a year without the presenceedflinagement Board.

Report of the Audit Committee

The Audit Committee shall report in a clear &mly manner to the Supervisory Board on its
discussions and findings. This report shall in engnt state:

(a) how the effectiveness of the design and thleaijmn of the internal risk management
and control systems, referred to in best practiogigions 1.2.1 up to and including
1.2.3 of the Code, has been assessed,

(b) how the effectiveness of the internal and mwkaudit process has been assessed;
(c) material considerations regarding the finan@porting process;

(d) how the material risks and uncertainties, refto in best practice provision 1.4.3 of
the Code, have been analysed and discussed as@ytfificant findings of the Audit
Committee.

If requested, the Chairman of the Audit Comamitthall at meetings of the Supervisory Board
provide the Supervisory Board with further inforioaton the outcome of the discussions of
the Audit Committee.

Every Supervisory Director has unrestrictedeasdo all records of the Audit Committee. A
Supervisory Director shall exercise this right ansultation with the Chairman of the Audit
Committee and the Company Secretary.

Miscellaneous

132 Best practice provision 1.6.3 DCGC.
133 Principle 1.7 DCGC.

134 Best practice provision 1.7.2 DCGC.
135 Best practice provision 1.7.3 DCGC.
136 Best practice provision 1.7.4 DCGC.
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These rules have been drawn up pursuant to 16He otiles governing the Supervisory Board
and article 26.4 of the Articles of Association.

EXHIBIT 1 - SUPERVISION OF EXTERNAL AUDITOR AND INT ERNAL AUDITOR

(A) The Audit Committee shall assess and evaluate xherial Auditor and the lead partner of
the audit team of the External Auditor.

(B) The Audit Committee shall obtain and review a refficmm the External Auditor (at least
annually) regarding (i) the External Auditor's imal quality control procedures, (i) any
material issues raised by the most recent inteunality control review, or peer review, of the
firm, or by any inquiry or investigation by goverantal or professional authorities within the
preceding five months with respect to one or modependent audits carried out by the firm,
(i) any steps taken to deal with any such issuesb(iv) all relationships between the External
Auditor and the Company. The Audit Committee shallaluate the qualifications,
performance and independence of the External Ayditaluding considering whether the
External Auditor's quality controls are adequated taking into account the opinions of the
Management Board.

© The Audit Committee shall ensure the rotation @& ksad (or co-ordinating) audit partner
having primary responsibility for the audit and thelit partner responsible for reviewing the
audit as well as the other members of the Extekaditor, as required by law, regulation or
the Company's policy regarding the independentreateuditor.

(D) The Audit Committee shall meet with the Externald&ar prior to the audit to discuss the
planning, scope and staffing of the audit.

EXHIBIT 2 - SUPERVISION OF FINANCIAL REPORTING AND PUBLICATIONS

(A) The Audit Committee shall review and discuss with Management Board and the External
Auditor the annual audited financial statementsluiding disclosures made in management
interviews, analyses and the like.

(B) The Audit Committee shall review and discuss with Management Board and the External
Auditor the interim financial statements prior twir release, including the results of any
review by the External Auditors of the interim fir@al statements.

© The Audit Committee shall discuss with the Manageni#goard and the External Auditor
significant financial reporting issues and judgetagnade in connection with the preparation
of the Company's financial statements, includirggghality of earnings, significant deviations
between planned and actual performance, any gignifichanges in the Company's selection
or application of accounting principles, any issae$o the adequacy of the Company's internal
controls and any special steps adopted in liglcbatrol deficiencies.

(D) The Audit Committee shall review and discuss repoftthe External Auditor on:
Q) all major elements of the accounting policies drermethods used;
2) all alternative treatments of financial informatiomithin generally accepted

accounting principles that have been discussed tw#liManagement Board or any
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member thereof, ramifications of the use of sucterahtive disclosures and
treatments, and the treatment preferred by therEattéuditor; and

3) other important written communications between Ewernal Auditor and the
Management Board or one of its members, e.g. manegdetters.

(B) The Audit Committee shall discuss with the ManageinBoard the Company's (i) earnings
press releases, including the use of non-GAAP im&tion and (ii) plans and policies of the
Company with respect to comments on financial mémion and earnings guidance given by
analysts and rating agencies.

(D) The Audit Committee shall discuss with the ManagenBoard and the External Auditor the
consequences of legislative or regulatory initiegias well as of off-balance structures for the
financial reporting by the Company.

(G) The Audit Committee shall discuss with the ManagetmBoard the Company's major
financial risk exposures and the steps the ManageBward has taken to monitor and control
such exposures, including the Company's risk assegsand risk management policies.

EXHIBIT 3 - SUPERVISION OF COMPLIANCE WITH LEGISLAT ION AND
REGULATIONS

(A) The Audit Committee shall obtain reports from therdgement Board and the External
Auditor to the effect that the Company and its &liases comply with the applicable
legislation and regulations and the internal rafethe Company. The Audit Committee shall
review reports on and intended disclosures on énsaahd affiliated party transactions. The
Audit Committee shall advise the Supervisory Board policy and procedures of the
Company for compliance with applicable legislationd regulations.

(B) The Audit Committee shall discuss with the ManageinBwoard and the External Auditor any
correspondence with supervisory authorities, maal#torities or governmental agencies and
any published reports which raise material issusganding the Company's financial
statements or accounting policies.

© The Audit Committee shall discuss with the relevpetsons of the legal and compliance
department of the Company the legal or compliartated issues that may materially affect
the financial reports or the policy of the Compaagarding its compliance with legislation
and regulations.

EXHIBIT 4 — SUPERVISION OF FINANCING AND FINANCE-RE LATED STRATEGIES

(A) The Audit Committee shall review and discusshvthe Management Board at least once a
year the general financial strategy of the Company.

(B) The Audit Committee shall review and discusshwthe Management Board the financial
policy and financial procedures of the Company,luding its currency, policies and
procedures.
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(©) The discussions between the Audit CommitteethadManagement Board on the above issues
shall take place prior to the discussions on tiesees between the Supervisory Board and the
Management Board.
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1.2

2.1

2.2

2.3

3.

SCHEDULE 5

RULES GOVERNING THE REMUNERATION COMMITTEE

Definitions and interpretation

Terms used in these rules shall have the mgaiscribed thereto in the rules governing the
supervisory board, of which these rules are a sdked

In these rules references to Articles aretiolas of these rules, unless otherwise specified.
Composition and independence of the Remuneraticbommittee

The Supervisory Board shall have a Remuner&mnmittee. The Remuneration Committee
is composed of at least two Supervisory Directors.

More than half of the members of the Audit Catter shall be independent within the meaning
of article 3.4 of the rules governing the Supemyddoard:

The chairmanship of the Remuneration Commégte®l not be held by the chairman of the
Supervisory Board, nor by a former Managing Direeto

Duties and responsibilities of the Remuneratio@ommittee

The Remuneration Committee shall;

3.1

3.2

4.2

4.3

submit a clear and comprehensible proposalh& Supervisory Board concerning the
remuneration policy for the Management Board tadeducted. Inadequate performance of
duties shall not be rewarded.

prepare the decision-making by the Supervi®ogrd regarding the determination of the
remuneration of the individual Managing Directorglshall report to the Supervisory Board
on its discussions and findings.

Chairman of the Remuneration Committee

The Supervisory Board shall appoint from amiesgnembers a chairman, with due observance
of Article 2.3.

The duties of the chairman of the Remunerafiommittee shall particularly include ensuring
the proper performance of the Remuneration Comenitte

The chairman of the Remuneration Committed aloths the main contact for the Supervisory
Board.

Meetings and decision-making of the RemuneratioBommittee

137 Best practice provision 2.3.4 DCGC.

138 Best practice provision 2.3.4 DCGC.

139 Best practice provision 3.1.1 DCGC.
140 Principle 3.2 DCGC and best practice provision23CGC.
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51

5.2

6.2

6.3

6.4

The Remuneration Committee shall meet meettas as required for a proper functioning of
the Remuneration Committee but at least three tipggsyear and furthermore whenever a
member of the Remuneration Committee considersogpiate.

Articles 13 and 14 of the rules governing thpe3visory Board shall apply by analogy to the
meetings and decision-making of the Remuneratiomi@ittee, without prejudice to Article
5.1.

Remuneration policy for the Management Board

The remuneration policy for Managing Directsingll be clear and comprehensible, shall focus
on long-term value creation for the Company andbiliness connected with it and shall take
into account the internal pay ratios within the ibass. The remuneration policy shall not
encourage Managing Directors to act in their owerest, nor to take risks which are not in line
with the formulated strategy and the risk accemahat has been determined.

The remuneration policy shall at least incltrdematters described in sections 2:383c up to and
including 2:383e of the Dutch Civil Code, as fatlasy apply to the Management Board.

When formulating the remuneration policy, tbéoiving aspects shall in any event be taken
into account:

(a) the objectives for the strategy for the imptamation of long-term value creation as
referred to in best practice provision 1.1.1 of Guale;

(b) the scenario analyses performed in advance;
(c) the pay ratios within the Company and the s connected to it;
(d) the development of the market price of theetia

(e) an appropriate ratio between the variable fateti remuneration components. The
variable remuneration component shall be linkedh&asurable performance criteria
determined in advance, which are predominantly@ng in nature;

() if shares are awarded, the conditions applead the granting of the awards. Shares
shall be retained for at least five years fromdhte they were awarded;

(9) if options are awarded, the conditions appliedo the granting of the awards and the
conditions applicable to the subsequent exercistefawards. Options may not be
exercised during the first three years following ttate they were awarded.

The Remuneration Committee shall submit a palpi the Supervisory Board with regard to
the remuneration of individual Managing Directoslich remuneration will be submitted to
the General Meeting for adoption. The proposalldh@ldrawn up in accordance with the
remuneration policy and shall in any event incltitke remuneration structure, the amount of
the fixed and variable remuneration componentspérrmance criteria applied, the scenario
analyses performed and the pay ratios within the@2my and the business connected with it.
The main elements of the agreement of a Managimgckir with the Company should be

141 Principle 3.1 DCGC.

142 Section 2:135 subsection 1 DCC.
143 Best practice provision 3.1.2 DCGC.
144 Best practice provision 3.2.1 DCGC.
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6.5

6.6

published on Company's website in a transparentvieve after the agreement has been
concluded, and in any event no later than the diatbe notice calling the General Meeting
where the appointment of the Managing Director il proposed. The features disclosed are
in any event the amount of the fixed salary, theicsire and amount of the variable
remuneration, any redundancy scheme or severancagoaed, any conditions of a change of
control clause in the contract with the Managingebior concerned and any other remuneration
promised to the Managing Director, pension arrareggmand performance criteria to be
appliedss

When formulating the proposal for the remunenabf Managing Directors, the Remuneration
Committee shall take note of the views of the iidiial Managing Directors with regard to the
amount and structure of their own remuneration. Reenuneration Committee shall request
the Managing Directors to consider the aspectgrmed to in Article 6.3, when giving their
views

Severance payments shall not exceed one asalaay, whereby annual salary shall mean the
fixed part of the remuneration. No severance paysteall be made in case of early termination
of the agreement at the initiative of the Manadbigector or in the event of grossly culpable or

negligent conduct on the part of the Managing RDoe¢

Remuneration report

The Remuneration Committee shall prepare and postthe Company’'s website the
remuneration report. In addition to the mattersuinexg by law, this report shall in any event
address in a comprehensible manner:

(@ how the remuneration policy has been implentkimehe past financial year;

(b) how the implementation of the remunerationigyoktontributes to long-term value
creation;

(c) that scenario analyses have been taken imsideration;

(d) the pay ratios within the Company and the mess connected to it and, if applicable,
any changes in such ratios in comparison with teequling financial year;

(e) if a Managing Director receives a variable wasration, how such remuneration
contributes to long-term value creation, the megtderperformance criteria determined
in advance to which the variable remuneration ig§esat and the relationship between
the remuneration and the performance;

) if a Managing Director or former Managing Ddter receives a severance payment, the
reason for such paymer.

Miscellaneous

These rules have been drawn up pursuant to 16t etiles governing the Supervisory Board.

145 Best practice provision 3.4.2 DCGC.

146 Best practice provision 3.2.2 DCGC.

147 Best practice provision 3.2.3 DCGC.

148 Best practice provision 3.4.1 DCGC.
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SCHEDULE 6

RULES GOVERNING THE NOMINATION AND APPOINTMENT COMM  ITTEE

1. Definitions and interpretation

1.1 Terms used in these rules shall have the mgauiscribed thereto in the rules governing the
supervisory board, of which these rules are a sdked

1.2 In these rules references to Articles aretiolas of these rules, unless otherwise specified.
2. Composition and independence of the Nominatioma Appointment Committee

The Supervisory Board shall have a NominationAmgointment Committee. The Nomination
and Appointment Committee shall be composed adadtltwo Supervisory Directors.

3. Duties and responsibilities of the Nomination ash Appointment Committee
3.1 The duties of thomination and Appointment Committee shall include:

(a) drawing up selection criteria and appointnmotedures for Managing Directors and
Supervisory Directors;

(b) regularly assessing the size and compositibrthe Management Board and the
Supervisory Board and making a proposal for a [grafi the Supervisory Board;

(c) regularly assessing the performance of indi@idlanaging Directors and Supervisory
Directors and reporting on this to the Supervif®ogard;

(d) drawing up a plan for the succession of Mamg@}irectors and Supervisory Directors;

(e) making proposals for appointments and reappants of Managing Directors and
Supervisory Directors;

) supervising the policies of the Management8aa&garding the selection criteria and
appointment procedures for senior management.

3.2 The Nomination and Appointment Committee shmbpare the decision-making by the
Supervisory Board shall report to the Supervisoparfd on their discussions and findings.

4, Chairman of the Nomination and Appointment Commitee

4.1 The Nomination and Appointment Committee sladpoint from among its members a
chairman.

4.2 The duties of the chairman of the Nominatiod Appointment Committee shall particularly
include ensuring the proper performance of the Mation and Appointment Committee.

4.3 The chairman of the Nomination and Appointn@ommittee shall act as the main contact for
the Supervisory Board.

5. Meetings and decision-making of the Nominationral Appointment Committee

149 Best practice provision 2.2.5 DCGC.
150 Best practice provision 2.2.5 DCGC.
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51

52

The Nomination and Appointment Committee shadlet whenever a candidate has to be

selected for appointment as Managing Director greBrisory Director, but at least once a year.
Furthermore, whenever a member of the Nominatiah Appointment Committee considers

appropriate.

Articles 13 and 14 of the rules governing thevisory Board shall apply by analogy to the
meetings and decision-making of the Nomination @mpointment Committee, without

prejudice to Article 5.1.

Miscellaneous
These rules have been drawn up pursuant to 16t etiles governing the Supervisory Board.
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