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INTRODUCTION 

Bone Therapeutics SA (the "Company") is committed to achieving the highest standards of corporate 
governance.  

On 9 May 2019, the Belgian Corporate Governance Committee published the 2020 edition of the Belgian 
Code on Corporate Governance (the "CGC"), which replaces the versions previously published in 2004 and 
2009.  

Pursuant to Article 3:6 §2 of the new Belgian Code on Companies and Associations introduced by the law of 
23 March 2019 (as amended from time to time) (the "CCA"), a company incorporated in Belgium whose 
shares are admitted to trading on a regulated market must apply the CGC, and shall adhere to the ten 
corporate governance principles listed in the CGC.  

As required under the CGC, the Company has drawn up this corporate governance charter (the "CG 
Charter") in order to set out the main aspects of its corporate governance policy, such as its governance 
structure, the terms of reference of the board of directors (the "Board") and its committees as well as any 
other important topics including its remuneration policy. 

This CG Charter supplements the corporate governance guidelines contained in the CCA and in the articles 
of association of the Company, it being understood that in the event of any inconsistency or discrepancy 
between the articles of association and the CG Charter, the articles of association shall prevail. The CG 
Charter is available on the Company’s website (www.bonetherapeutics.com) and will be periodically 
reviewed and updated as required. 

In addition, the Company will include in its annual report ("Annual Report") a corporate governance 
statement with factual information with respect to its corporate governance and relevant modifications 
thereto, together with details of executive remuneration and of relevant events that took place during the year 
(the "Statement on Corporate Governance" or "CG Statement")1. It is the Board's responsibility to ensure 
the accuracy and completeness of the CG Charter and of the CG Statement. 

The objective of the Board is to comply with the principles of the CGC as closely as possible. 

However, the Board is of the opinion that the Company is justified in not adhering to certain principles of the 
CGC, considering the specific nature, size and organisation of the Company. Any deviation from the CGC 
and the reason for such deviation (“comply or explain”) will be indicated either in this CG Charter, or in the 
annual Statement on Corporate Governance included in the Annual Report.  

These deviations include: 

 The Company has granted variable remuneration (upon advice of the Nomination and Remuneration 
Committee), such as long-term stock-related incentive plans, to non-executive directors, so that the 
Company, as a small-sized listed enterprise, could grant options or warrants to non-executive 
directors if it would be of the opinion that such grant is necessary to attract or retain (internationally) 
renowned experts with the most relevant skills, knowledge and expertise.  

 Stock options granted to the two Executive Directors (i.e. the CFO and the CEO) on 28 May 2020 
shall vest and be exercisable at any time and without restriction unless the Company decides that 
these stock options may not be exercised before the end of the third calendar year following the 
calendar year during which the stock options were offered and indicates this in the offer thereof.  

 
1  Art. 1.3 CGC. 



 

 

 Stock options may be granted to non-executive directors under the template Stock Options Plan 
2020. In addition, this plan provides that the stock options may be exercised at any time and without 
any restriction unless otherwise decided by the Board at the time of grant of the stock options.    

 At the date of this CG Charter, no Company Secretary has been assigned by the Board. Since the 
IPO (6 February 2015), the Board has assigned Allen & Overy (until March 2019) and Osborne 
Clarke (since March 2019) to provide services in this respect amongst others, including the minuting 
of Board meetings. Given the limited size of the Company, the Board is of the opinion that there is 
no need to appoint a full time Company Secretary.  

 At the date of this CG Charter, the Audit Committee and the Nomination and Remuneration 
Committee are only composed of 2 members. The Board is of the opinion that the actual members 
have the appropriate knowledge and power to conduct the committees and to have a professional 
judgment on the decision to take to propose it to the Board. 

This CG Charter is supplemented by a number of appendices, which are an integral part of the charter: 

 Terms of reference of the Board; 

 Policy for transactions and other contractual relationships between the Company, its Board members 
and its Management Team; 

 Rules for the prevention of market abuse; 

 Terms of reference of the Audit Committee; 

 Terms of reference of the Nomination and Remuneration Committee; and 

 Terms of reference of the Management Team.  

1. DEFINITIONS 

1.1 In this CG Charter, the following terms have the meaning indicated below: 

Annual Report means the annual report of the Company drawn up by the Board, as referred to in 
Article 3:5 of the CCA. 

Audit Committee means the committee designated as such in Clause 4.2 of the terms of reference of 
the Board. 

Board means the board of directors of the Company. 

CCA means the Belgian Code on Companies and Associations introduced by the law of 23 March 
2019 (as amended from time to time). 

CEO means the Chief Executive Officer of the Company. 

CFO means the Chief Financial Officer of the Company.  

CG Charter means this corporate governance charter and all its appendices. 

CGC means the Belgian Code on Corporate Governance (2020 edition). 

CMO means the Chief Medical Officer of the Company. 

Chairman of the Board means the person appointed by the members of the Board to act as 
chairman. 



 

 

Committee means, with regard to the Board, any committee of the Board, as referred to in Clause 
4.2 of the terms of reference of the Board. 

Company means Bone Therapeutics SA, whose registered office is at rue Auguste Piccard 37, 6041 
Gosselies (Charleroi), and with the company number 0882.015.654. 

CRAO means the Chief Regulatory Affairs Officer of the Company.  

CTMO means the Chief Technology and Manufacturing Officer of the Company. 

Executive Directors means directors entrusted with the day-to-day management of the Company. 

External auditor means the external auditor of the Company who is entrusted with the audit of the 
Company’s financial statements in accordance with the CCA. 

Financial statements mean the financial statements of the Company as referred to in Article 3:1 of 
the CCA. 

General Shareholders’ Meeting means any general meeting of the shareholders of the Company. 

In writing means by letter, fax or email or by means of a message that is transmitted by any other 
accepted means of communication and that can be received in writing. 

Management Team has the meaning given to this term in the terms of reference of the Management 
Team. 

Nomination and Remuneration Committee means the committee designated as such in Clause 4.2 
of the terms of reference of the Board. 

Related Company has the meaning given to this term in Article 18:7 of the CCA and Related 
Companies will be construed accordingly. 

Remuneration Report is a specific part of the Statement on Corporate Governance and consists of 
at least the elements listed in Appendix 5. 

Secretary means the person designated as secretary of the Company in accordance with Clause 4.3 
of the terms of reference of the Board. 

Statement on Corporate Governance (or CG Statement) means that part of the Company’s annual 
report in which the Company declares that it has adopted the CGC as a reference code. The 
Statement on Corporate Governance also contains all elements required by law, as well as all 
relevant information on events affecting the Company's governance during the year under review 
and statements about how the CGC is applied, including the adequate explanations for deviations 
from the provisions of the CGC and any material amendments made to the CG Charter. 

Subsidiary has the meaning given to this term in Article 1:15 of the CCA. 

1.2 Unless it appears otherwise from the context, the following assumptions are made in this CG 
Charter: 

(a) terms and expressions indicated in singular also include the plural and vice versa; 

(b) words and terms indicated in the masculine form also include the feminine form and vice 
versa; and 



 

 

(c) any reference to a legal provision is regarded as a reference to such provision, including any 
amendments, extensions and substitute clauses thereof which will be applicable from time to 
time. 

1.3 Titles of articles and other titles in this CG Charter are only included for ease of reference but do not 
form part of the CG Charter for interpretation purposes. 

2. STRUCTURE AND ORGANISATION 

2.1 Legal structure 

Bone Therapeutics SA is a limited liability company (“société anonyme”) incorporated under 
Belgian law. The Company’s shares are listed on the regulated market of Euronext Brussels and 
Euronext Paris. 

The Company is registered with the register of legal entities of Hainaut (Division Charleroi) under 
number 0882.015.654. The Company's registered office is located at rue Auguste Piccard, 37, 6041 
Gosselies. 

The Company’s articles of association are available on its website http://www.bonetherapeutics.com. 

2.2 Governance structure2 

The Company has opted for a "one-tier" governance structure. As a result, the Board is the ultimate 
decision-making body of the Company and has full power to perform all acts that are necessary or 
useful to accomplish the Company’s corporate purpose, save those acts for which only the General 
Shareholders’ Meeting has the required powers in accordance with applicable laws or the 
Company’s articles of association. The Board functions as collegial body. No individual or group of 
members of the Board dominates the Board's decision-making. 

The composition, powers and operation of the Board are described in the terms of reference of the 
Board (see Appendix 1). 

The Board has set up an Audit Committee and a Nomination and Remuneration Committee. These 
Committees are advisory bodies. They assist the Board in specific matters, which they monitor 
closely and with regard to which they formulate recommendations to the Board (although all final 
decisive powers remain entrusted to the Board)3. The composition, powers and operation of the 
Committees are described in their respective terms of reference (see Appendix 4 and Appendix 5), 
which are also published on the website of the Company. The Board may modify these terms of 
reference at all times and revoke the powers granted to the respective Committees. 

The Board may also set up other advisory committees, such as a strategic committee or an advisory 
committee. The composition and governance of such committees is determined by the Board. The 
Board also determines the remuneration, if any, which is granted to the members of such committees 
(within the limits imposed by applicable law). 

No executive committee referred to in Article 7:104 of the CCA was established. However, the 
Company has a Management Team, of which the composition, the role, the tasks, the duties and the 
operation are set out in the relevant terms of reference (see Appendix 6). 

The executive management of the Company consists of the Executive Directors and the members of 
the Management Team. The Board has delegated the Company’s day-to-day management to the two 

 
2  Art. 3.7 CGC 
3  Art. 4.1 CGC 



 

 

Executive Directors mC4Tx SRL, represented by Miguel Forte (the CEO) and Finsys Management 
SRL, represented by Jean-Luc Vandebroek (the CFO).  

2.3 Company website 

The Board ensures that all information which the Company must publish pursuant to legal 
provisions, the CGC or this CG Charter is posted on and updated in a separate (meaning: separate 
from the commercial information relating to the Company) and clearly recognisable part of the 
Company’s website. 

Any amendments to this CG Charter are reported on the Company’s website without delay. 

3. SHAREHOLDERS 

3.1 Communication with shareholders and potential shareholders  

The Board ensures an effective dialogue with shareholders and potential shareholders through 
appropriate investor relation programmes, in order to achieve a better understanding of their 
objectives and concerns. Feedback on such dialogue should be given to the Board, on at least an 
annual basis4. 

3.2 Major and controlling shareholders 

Taking into account the transparency declarations that the Company has received pursuant to the 
applicable legislation on the disclosure of significant participations in listed companies, the major 
shareholders of the Company (i.e. above 5% on a non-fully diluted basis) can be found on our 
website: 

http://www.bonetherapeutics.com/en/shareholders-information 

The Company has not set a specific threshold requiring a transparency declaration in its articles of 
association, and therefore applies the legal thresholds, requiring a transparency declaration at 5% and 
each subsequent multiple of 5%.  

There are no direct or indirect relationships between the Company and the main shareholders other 
than: 

 employment/management agreements entered into between the Company’s group and 
certain employees/managers who are shareholder; and  

 the government grants, subsidies, and government agencies loans and convertible loans 
granted to the Company by the Walloon Region or related parties.  

The Board encourages the controlling shareholder(s) (if any) to :  

 clearly express their strategic objectives in the meeting of the Board or to the Board in a 
timely manner5; and  

 make a considered use of their position and to take special care to prevent conflicts of 
interests and to respect the rights and interests of minority shareholders6. 

 
4  Art. 8.1 CGC 
5  Art. 8.5 CGC 
6  Art. 8.6 CGC 



 

 

If applicable, the Board debates whether it would be appropriate for the Company to enter into a 
relationship agreement with the significant or controlling shareholder(s)7. 

3.3 Institutional investors  

The Company discusses with institutional investors (if any) the implementation of their policy on the 
exercise of institutional investors’ voting rights in the relevant financial year and ask institutional 
investors and their voting agencies for explanations on their voting behaviour8. 

The Board encourages shareholders, and in particular, institutional investors (if any), to 
communicate their evaluation of the Company’s corporate governance prior to the General 
Shareholders’ Meetings and at least through their participation in the General Shareholders’ 
meeting9. 

3.4 General Shareholders' Meeting  

The Company should ensure that all necessary facilities and information are available to enable 
shareholders to exercise their rights10. 

The Company encourages the shareholders to participate in the General Shareholders’ Meeting and 
provide for communication technology in this respect, to the extent necessary11. 

Shareholders who individually or jointly represent at least 3% of the share capital may propose items 
for inclusion on the agenda of the General Shareholders’ Meeting12.  

The Chairman of the Board should conduct the General Shareholders’ Meeting and take the 
necessary measures to ensure that any relevant questions from shareholders are adequately 
answered13. 
 

4. TRANSACTIONS BETWEEN THE COMPANY AND ITS BOARD MEMBERS OR THE 
MEMBERS OF THE MANAGEMENT TEAM 

The Board has formulated a policy on transactions and other contractual relationships between the 
Company (including its Related Companies) and members of the Board and of the members of the 
Management Team to whom the legal rules with regard to conflicting interests do not apply. 

These rules are attached as Appendix 2. 

5. TRANSACTIONS INVOLVING SHARES OF THE COMPANY 

The Board has formulated a set of rules with regard to transactions involving shares or other 
financial instruments of the Company carried out by members of the Board, members of the 
Management Team and other designated persons for their own account (the “Rules”), which are 
attached as Appendix 3. 

The Board appoints a compliance officer who will monitor compliance with the Rules by the 
members of the Board, the Management Team and other designated persons. The compliance officer 
will also perform all other duties assigned to him or her pursuant to the Rules. 

 
7  Art. 8.7 CGC  
8  Art. 8.8 CGC 
9  Art. 8.9 CGC 
10  Art. 8.2 CGC 
11  Art. 8.3 CGC 
12  Art. 7:130 CCA 
13  Art. 8.4 CGC 



 

 

6. APPLICATION OF THE CGC 

6.1 The Company applies the CGC. Deviations therefrom are clarified and justified in the CG 
Statement14. 

6.2 A description of these deviations should be submitted to the Board at least once a year at the 
initiative of the Secretary to verify the quality of each explanation15. 

6.3 The Board should approve the reasons given and endorse their content. Accordingly, for each 
deviation from a provision, the Board should: 

(a) explain in what manner the Company has deviated from a provision; 

(b) describe the reasons for this deviation; 

(c) where the deviation is limited in time, explain when the Company envisages complying with a 
particular provision; and 

(d) where applicable, describe the measure taken instead of compliance and explain how that measure 
achieves the underlying objective of the specific provision or of the CGC as a whole, or clarify how 
it contributes to good governance of the Company16. 

6.4 Explanations shall be submitted to the General Shareholders’ Meeting when the CG Statement is 
presented. The Board should endeavour to ensure that shareholders carefully consider the 
explanations given for deviating from the CGC and encourage them to make reasoned judgements in 
each case. The Board should engage in a dialogue with shareholders if those shareholders do not 
accept the Company’s position, bearing in mind, in particular, the Company’s size and complexity 
and the nature of the risks and challenges it faces17. 

7. MISCELLANEOUS 

7.1 Amendment 

This CG Charter may be amended by the Board from time to time and without prior notification. 

The Board may decide to deviate from this CG Charter with regard to specific items, provided that 
the applicable rules are complied with and that such deviations are disclosed in this CG Charter or in 
the CG Statement. 

7.2 Partial invalidity 

If one or several provisions of this CG Charter are or become invalid, this invalidity will not affect 
the validity of the remaining provisions. The Board can replace the invalid provisions by valid 
provisions the effect of which, given the contents and the purpose of this CG Charter, corresponds to 
the largest possible extent, to that of the invalid provisions. 

7.3 Applicable law and jurisdiction 

This CG Charter is governed by Belgian law. The Belgian courts have exclusive jurisdiction to settle 
disputes resulting from or relating to this CG Charter (including disputes relating to the existence, 
validity or termination of this CG Charter). In the case of a discrepancy between a provision of this 

 
14  Art 10.1 CGC 
15  Art 10.2 CGC  
16  Art 10.3 CGC  
17  Art 10.4 CGC 



 

 

CG Charter and a (stricter) legal provision or provision of the articles of association, the latter 
provision will prevail. 



 

 

APPENDIX 1 

TERMS OF REFERENCE OF THE BOARD 

INTRODUCTION 

These terms of reference are part of the CG Charter of the Company. 

These terms of reference supplement the provisions relating to the Board and its members, as contained in 
the applicable legislation, regulations and in the articles of association of the Company. 

The meaning of a number of terms used, whether capitalised or not, which have not been defined in these 
terms of reference are given the same meaning as in the list of terms in Clause 1 of the CG Charter. 

2. COMPOSITION 

2.1 Composition 

(a) The Board has a minimum of three members. The Board is composed of Executive Directors, and 
non-executive directors including the independent directors. The actual number of members may 
vary depending on the needs of the Company. 

(b) The majority of the members of the Board are non-executive directors18, and at least three members 
of the Board are independent directors19, within the meaning of inter alia Article 7:87, § 1 of the 
CCA. 

The respective decision to appoint an independent director states the reasons why the director is 
considered independent. 

Independent of the decision of the General Shareholders’ Meeting, the Board decides which non-
executive directors are to be regarded as independent. In assessing independence, the criteria set out 
in Article 3.5 of the CGC are taken into account20, as well as Article 7:87, § 1 of the CCA and any 
other relevant law or regulation. Should the Board present for appointment as independent director a 
candidate who does not meet the criteria above, it will explain the reasons why it considers that such 
candidate is independent, in accordance with Article 7:87 of the CCA. 

Any independent director who ceases to satisfy the requirements of independence immediately 
informs the Board thereof.  

The Board will comply with the legal rules on gender diversity when such rules enter into force. 

(c) A list of the members of the Board is disclosed in the CG Statement, indicating which members of 
the Board are independent directors.  

2.2 Appointment 

(a) The members of the Board are appointed by the General Shareholders’ Meeting. If a director 
mandate becomes vacant, the remaining members of the Board have the right to temporarily fill the 
vacancy, in accordance with Article 7:88 of the CCA. 

 
18  Art. 3.4 CGC 
19  Art. 3.4 (guideline) CGC 
20  Art. 3.4 CGC 



 

 

(b) The Nomination and Remuneration Committee recommends one or several candidates to fill any 
vacant director mandate, taking into account the needs of the Company, in accordance with the 
appointment procedure and selection criteria set out up by the Board for that purpose. 

(c) The directors may be legal or natural persons and do not need to be shareholders.  

(d) The composition of the Board should be determined so as to gather sufficient expertise in the 
Company's areas of activity as well as sufficient diversity of skills, background, age and gender21. 

(e) The members of the Board undertake that they have sufficient time to exercise their duties, taking 
into consideration the number and importance of their other commitments. 

(f) The members of the Board are appointed for a maximum term of six years22. 

3. POWERS OF THE BOARD 

3.1 Role 

(a) The role of the Board is to pursue sustainable value creation by the Company, by setting the 
Company’s strategy, putting in place effective, responsible and ethical leadership and 
monitoring the Company’s performance23.  

(b) In order to effectively pursue such sustainable value creation, the Board develops an 
inclusive approach that balances the legitimate interests and expectations of shareholders 
and other stakeholders24. 

(c) The Board should support the executive management in the fulfilment of their duties and 
should be prepared to constructively challenge the executive management whenever 
appropriate25. 

(d) The members of the Board should be available to give advice, also outside of Board 
meetings26. 

3.2 Duties 

As to strategy, the Board is responsible for:  

(a) deciding on and regularly reviewing the Company's medium and long-term strategy based 
on proposals from the executive management;27 

(b) approving the operational plans and main policies developed by the executive management 
to give effect to the approved Company's strategy;28 

(c) ensuring that the Company’s culture is supportive of the realisation of its strategy and that it 
promotes responsible and ethical behaviour;29 and 

(d) determining the risk appetite of the Company in order to achieve the Company’s strategic 
objectives30. 

 
21  Art. 3.3 CGC 
22  Art. 14 of the Company's articles of association 
23  Art. 2.1 CGC 
24  Art. 2.2 CGC 
25  Art. 2.3 CGC 
26  Art. 2.4 CGC 
27  Art. 2.5 CGC 
28  Art. 2.6 CGC 
29  Art. 2.7 CGC 



 

 

As to leadership, the Board is responsible for:  

(a) appointing and dismissing the CEO and the other members of the executive management, in 
consultation with the CEO, and taking into account the need for a balanced executive team;31 

(b) ensuring that there is a succession plan in place for the CEO and the other members of the 
executive management, and reviewing this plan periodically;32 

(c) determining the Company’s remuneration policy for non-executive members of the Board 
and executives, taking into account the overall remuneration framework of the Company;33 

(d) annually reviewing the executive management’s performance and the realisation of the 
Company’s strategic objectives against agreed performance measures and targets;34 and 

(e) making proposals to the General Shareholders’ Meeting for the appointment or re-
appointment of members of the Board and ensuring that there is a succession planning for 
the members of the Board35.   

As to monitoring, the Board is responsible for:  

(a) approving the framework of internal control and risk management proposed by the executive 
management and review the implementation of this framework;36 

(b) taking all necessary measures to ensure the integrity and timely disclosure of the Company’s 
financial statements and other material financial and non-financial information in accordance 
with applicable law;37 

(c) ensuring that the Company presents an integrated view of the Company’s performance in its 
annual report and that it contains sufficient information on issues of societal concern and the 
relevant environmental and social indicators;38 

(d) ensuring that there is a process in place for monitoring the Company’s compliance with laws 
and other regulations, as well as for the application of internal guidelines relating thereto;39  

(e) approving a code of conduct (or several activity-specific codes of conduct), setting out the 
expectations for the Company’s leadership and employees in terms of responsible and 
ethical behaviour, and complying with such code of conduct at least on an annual basis;40 

(f) reviewing the effectiveness of the different Board committees;41 

The Board is also responsible for:  

(a) deciding on the structure of the Management Team of the Company, determining its powers 
and duties as well as supervising and assessing the Management Team’s performance; 

 
30  Art. 2.8 CGC 
31  Art. 2.9 CGC 
32  Art. 2.10 CGC 
33  Art. 2.11 CGC 
34  Art. 2.12 CGC 
35  Art. 2.13 CGC 
36  Art. 2.14 CGC 
37  Art. 2.15 CGC 
38  Art. 2.16 CGC 
39  Art. 2.17 CGC 
40  Art. 2.18 CGC 
41  Art. 9.1 CGC 



 

 

(b) the corporate governance structure of the Company and compliance with the provisions of 
the CGC. At least once every five years, the Board reviews whether the chosen governance 
structure is still appropriated, and if not, it proposes a new governance structure to the 
General Shareholders' Meeting42. The Board ensures that this governance structure is 
correctly implemented in practice and that the main aspects of the Company’s governance 
structure are clearly described in the CG Charter43; 

(c) ensuring that the Company meets its obligations towards its shareholders, taking into 
account the interests of any stakeholder of the Company; 

(d) approving the agreements for the appointment of the CEO, the CFO and other members of 
the Management Team, upon recommendation of the Nomination and Remuneration 
Committee, it being noted that such agreements shall include specific provisions on the early 
termination thereof44; 

(e) acting in accordance with the interests of the Company, when performing its duties. 

4. OPERATION OF THE BOARD 

4.1 Meetings of the Board 

(a) The Board meets at least four times a year and whenever the interests of the Company so require45. 

The Company may organise – where necessary and appropriate – Board meetings using video, 
telephone or internet-based means. The number of Board and Board committee meetings and the 
individual attendance record of members of the Board are disclosed in the CG Statement46. 

(b) The non-executive directors meet at least once a year, without the Executive Directors (CEO and 
CFO) and the other Executive Directors being present47. 

(c) Board meetings are chaired by the Chairman of the Board. In the absence of the Chairman of the 
Board, the meeting is chaired by another Board member. The Chairman ensures that there is 
sufficient time for consideration and discussion before decision-making. 

(d) Board meetings are convened in the manner set forth in the Company’s articles of association. 

Except where urgent issues have arisen (as determined by the Chairman of the Board), the agenda of 
the meeting is sent to all members of the Board at least two calendar days prior to the meeting48. The 
agenda specifies which items are for information, for deliberation or for decision-making purposes49. 

(e) Each member of the Board is entitled to have another member of the Board represent him by proxy. 
The powers of attorney are submitted to the Chairman of the Board, or in his absence, to the 
chairman ad interim. 

(f) In the event all members if the Board are present, it can validly deliberate on the items on the 
agenda, or any item added by one or several  Board member(s) with the unanimous consent of the 
other members of the Board and there is no need to verify compliance with the convening 
formalities. 

 
42  Art. 1.1 CGC 
43  Art. 1.2 CGC 
44  Art. 7.12 CGC 
45  Art. 17 of the Company's articles of association. 
46  Art. 3.9 CGC 
47  Art. 3.11 CGC 
48  Art. 17 of the Company's articles of association.  
49  Art. 3.14 CGC 



 

 

(g) If validly convened, at least two members of the Board, present or represented need to attend the 
meeting (either in person, or by conference call) to constitute the meeting quorum. 

(h) Without prejudice to the provisions of the articles of association of the Company, decisions are taken 
by majority of the votes cast by the members present or represented at the Board meeting. 

(i) The Secretary of the Company, or another person designated by the Chairman of the meeting, draws 
up minutes of the deliberations of a meeting of the Board. The minutes of the meeting summarize the 
discussions that took place, specify the decisions that were adopted and note divergent views 
expressed by the respective members of the Board50. The names of the interveners are only recorded 
if specifically requested by them51. The minutes are approved by the Board during the Board 
meeting, or at the occasion of the subsequent Board meeting. 

4.2 Committees 

(a) The Board has set up specialised Committees in order to advise the Board in respect of decisions to 
be taken, to give comfort to the Board that certain issues have been adequately addressed and, if 
necessary, to bring specific issues to the attention of the Board. The decision-making remains the 
collegial responsibility of the Board52. Without prejudice to its right to set up other Committees, the 
Board has set up an Audit Committee and a Nomination and Remuneration Committee in 
accordance with the CCA and Article 4.20 of the CG Charter53. 

The Board determines the terms of reference for the Committees provided for in the CGC (see 
Appendices 4 and 5).  The Board also specifies the composition and operation of each Committee in 
the CG Statement. 

(b) The Board may also set up other advisory committees, such as a strategic committee or an advisory 
committee. The composition and governance of such committees is determined by the Board. The 
Board also determines the remuneration, if any, which is granted to the members of such committees 
(within the limits imposed by applicable law). 

(c) Although not compliant with the CGC, the Audit Committee and the Nomination and Remuneration 
Committee are composed of at least two members of the Board. The Board ensures that each 
Committee, as a whole, has a balanced composition and has the necessary independence, skills, 
knowledge, experience and capacity to execute its duties effectively54. The Board ensures that a chair 
is appointed for each Committee55.  

(d) The Board has not set up an executive committee. However, the Company has a Management Team, 
of which the composition, the role, the tasks, the duties and the operation are set out in the relevant 
terms of reference (see Appendix 6). 
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4.3 Secretary of the Company 

(a) The Board is responsible for appointing and dismissing a Secretary of the Company. The Board 
oversees that the person appointed as the Secretary has the necessary skills and knowledge of 
corporate governance matters56, who assists the Board, the Chairman of the Company, the 
Committee chairmen and the members of the Board in the performance of their duties. All members 
of the Board have access to the Secretary for advice and services57. 
 

(b) The role of the Secretary includes:  
 

- supporting the Board and its Committees on all governance matters; 
- preparing the CG Charter and the CG Statement; 
- ensuring a good information flow within the Board and its Committees and between 

the executive management and non-executive members of the Board; 
- ensuring that the essence of the discussions and decisions at Board meetings are 

accurately captured in the minutes;  
- facilitating induction and assisting with professional development as required58; 
- ensuring that the corporate bodies of the Company comply with the laws and with 

the articles of association, the CG Charter and the terms of reference of the 
Company, and related reporting to the Board; and 

- assisting the Chairman of the Board in the organisation of matters relating to the 
Board and its Committees (preparing meetings, reporting on meetings, information, 
etc). 

5. The Secretary may delegate his duties arising under the CG Charter, or parts thereof, to a substitute 
appointed by him following consultation with the Chairman of the Board. 

6. CHAIRMAN OF THE BOARD 

6.1 Appointment 

(a) The Board appoints one of its non-executive members as Chairman of the Board. 

(b) The Board appoints its Chairman on the basis of his professionalism, independence of mind, 
coaching capabilities, ability to build consensus, and communication and meeting management 
skills59. Should the Board consider appointing the former CEO of the Company as Chairman, it 
carefully considers the positive and negative aspects relating to such appointment and discloses why 
such appointment is in the best interest of the Company in the CG Statement60. 

6.2 Role of the Chairman 

(a) The Chairman of the Board is responsible for the leadership of the Board and for the effectiveness of 
the Board in all aspects. 

(b) The Chairman of the Board takes the necessary measures to develop a climate of trust within the 
Board, which promotes open discussion, constructive challenge and support for the Board’s 
decisions61. 
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(c) The Chairman promotes effective interaction between the Board and the Executive Directors and the 
Management Team. He establishes a close relationship with the CEO and the CFO, providing 
support and advice, while fully respecting the executive responsibilities of the CEO and the CFO62. 

(d) It is also part of the Chairman’s role to (i) promote and maintain a trusted relationship, open 
discussion and periodic information to and with the shareholders of the Company, and (ii) ensure 
that the members of the Board develop and maintain an understanding of the views of the 
shareholders and other significant stakeholders63. 

6.3 Duties of the Chairman 

(a) Within the Board, the Chairman of the Board is primarily responsible for: 

(i) setting the agenda of the Board meetings, after consultation with the CEO and the CFO;64 

(ii) ensuring that procedures relating to preparatory work, deliberations, passing of resolutions 
and implementation of decisions are properly complied with;65  

(iii) ensuring that (i) the members of the Board receive accurate, concise, timely and clear 
information before the meetings and, where necessary, between meetings, so that they can 
make a knowledgeable and informed contribution to Board discussions and (ii) all members 
of the Board receive the same information;66  

(iv) chairing the meetings of the Board and ensuring that the Board operates and takes decisions 
as a collegial body; 

(v) monitoring the implementation of decisions taken and determining whether further 
consultation within the Board with regard to the implementation thereof is required; 

(vi) ensuring a regular assessment of the corporate structure and the corporate governance of the 
Company and assessing whether their operation is satisfactory; 

(vii) ensuring that newly appointed directors receive an appropriate induction, geared to their 
role, including an update on the legal and regulatory environment, to ensure their capacity to 
swiftly contribute to the Board;67 

(viii) When dealing with a new appointment, ensuring, with the chair of the Nomination and 
Remuneration Committee, that, before considering the candidate, the Board has received 
sufficient information such as the candidate’s curriculum vitae, an assessment of the 
candidate based on the candidate’s initial interview(s), a list of the positions currently held 
by the candidate and, if applicable, any necessary information about the candidate’s 
independence that the Board appoints Committee members and chairmen;68 and 

(ix) being accessible to the directors, the members of the Management Team and the internal 
auditor (if any) to discuss issues relating to the management of the Company. 

(b) The Board may decide to entrust the Chairman of the Board with additional responsibilities. In any 
event, the Chairman of the Board has a permanent invitation to attend the meetings of any 
Committee. However, the Chairman of the Board may not attend the meetings of the Nomination 
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and Remuneration Committee during which his/her own reappointment or removal is discussed or 
during which his remuneration is discussed. 

(c) With regard to shareholders and third parties, the Chairman of the Board is mainly responsible for 
conducting the General Shareholders’ Meeting and taking the necessary measures to ensure that 
relevant questions from shareholders are adequately answered69. 

7. PROFESSIONAL DEVELOPMENT OF THE BOARD 

7.1 Training and professional development 

(a) Newly appointed directors should receive an appropriate induction, geared to their role, including an 
update on the legal and regulatory environment, to ensure their capacity to swiftly contribute to the 
Board70.  

(b) The Chairman of the Board prepares a general induction programme with the assistance of the 
Secretary of the Company. The purpose of this programme is to provide each new director with a 
general induction to ensure their early contribution to the Board. 

(c) The directors are individually responsible for updating their skills and improving their knowledge of 
the Company in order to fulfil their roles both on the Board and on the Committees they serve on. 
The Company will make the necessary resources available for that purpose71. 

7.2 Advice 

Directors are entitled to seek external professional advice, at the Company’s expense, about issues 
that fall within the scope of their powers72, having first obtained the permission of the Chairman of 
the Board. 

7.3 Evaluation 

(a) The Board is responsible for a periodic assessment of its own effectiveness with a view to ensuring 
continuous improvement in the governance of the Company73. In this respect, the Board assesses at 
least every three years its own performance and its interaction with the Executive Directors and 
Management Team, as well as its size, composition, functioning and that of its Committees. The 
evaluation should be carried out through a formal process, whether or not externally facilitated in 
accordance with a methodology approved by the Board74. 

(b) At the end of each member of the Board’s term, the nomination committee evaluates this Board 
member’s presence at the Board or committee meetings, their commitment and their constructive 
involvement in discussions and decision-making in accordance with a pre-established and 
transparent procedure. The nomination committee should also assess whether the contribution of 
each member of the Board is adapted to changing circumstances75. 

(c) The Board acts on the results of the performance evaluation. Where appropriate, this will involve 
proposing new Board members for appointment, proposing not to re-appoint existing Board 
members or taking any measure deemed appropriate for the effective operation of the Board76. 
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(d) The CG Statement discloses information on the main features of the evaluation process of the Board, 
its Committees and its individual directors. 

8. BOARD SUCCESSION PLANNING  

The Board ensures that processes are in place for the orderly and timely succession of members of 
the Board. The Board satisfies itself that any appointment and re-appointment will allow an 
appropriate balance of skills, knowledge, experience and diversity to be maintained on the Board and 
its Committees77. 

9. REMUNERATION 

The Nomination and Remuneration Committee, set up by the Board, is responsible for outlining a 
remuneration policy for the Executive Directors and non-executive directors. The Company’s current 
remuneration policy for the Executive Directors and non-executive directors is set out in Appendix 
5. 

10. CODE OF CONDUCT 

10.1 Each member of the Board is expected to carry out his duties in an honest, ethical and justified 
manner. 

10.2 The first priority of each member of the Board is to protect the interests of the Company. Members 
of the Board should engage actively in their duties and should be able to make their own sound, 
objective and independent judgements when discharging their responsibilities. Acting with 
independence of mind includes developing a personal conviction and having the courage to act 
accordingly by assessing and challenging the views of other members of the Board, by interrogating 
the executives when appropriate in the light of the issues and risks involved, and by being able to 
resist group pressure78. 

10.3 No individual or group of members of the Board dominates the Board's decision-making79. 

10.4 Members of the Board should make sure they receive detailed and accurate information and should 
spend sufficient time studying it carefully so as to acquire and maintain a clear understanding of the 
key issues relevant to the Company’s business. Board members should seek clarification whenever 
they deem it necessary80. 

10.5 Each member of the Board undertakes, both during his membership of the Board and afterwards, not 
to disclose to anyone in any manner any confidential information relating to the business of the 
Company or companies in which the Company has an interest (a) that came to his knowledge within 
the normal scope of his activities for the Company and (b) that he knows is, or should know is, 
confidential, unless he has a legal obligation to disclose that information. 

However, a member of the Board may disclose the information described above to staff members of 
the Company, or of companies in which the Company has an interest, who need to be informed of 
such information in view of their activities for the Company or for the companies in which the 
Company has an interest. 

Members of the Board should not use the information obtained in their capacity as a Board member 
for purposes other than for the exercise of their mandate. Board members should handle the 
confidential information received in their capacity as a Board member with utmost care81. 
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10.6 Members of the Board should communicate to the Board any information in their possession that 
could be relevant to the Board’s decision-making. In the case of sensitive or confidential 
information, Board members should consult the chair82. 

10.7 Each member of the Board undertakes not to develop, either directly or indirectly, during the term of 
his mandate, any activities nor perform any actions that conflict with the activities of the Company 
or its Subsidiaries. In this respect, the directors must abstain from the following actions in the 
Americas, Europe and Asia: 

(a) attempt to encourage staff members of the Company or its Subsidiaries to terminate their 
relationship with the Company or its Subsidiaries; 

(b) attempt to encourage a patient or any contracting party to terminate a relationship with the 
Company or its Subsidiaries or to change the terms of any such relationship in a way that is 
detrimental to the Company or its Subsidiaries. 

10.8 Each member of the Board complies with the policy relating to transactions and other contractual 
relationships between the Company and its Board members, as included in Appendix 2. 

10.9 The above code of conduct also applies to the Secretary. 
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APPENDIX 2 

POLICY FOR TRANSACTIONS AND OTHER CONTRACTUAL RELATIONSHIPS BETWEEN 
THE COMPANY AND ITS BOARD MEMBERS OR MEMBERS OF THE MANAGEMENT TEAM 

INTRODUCTION 

This policy is party of the CG Charter of the Company. 

The meaning of a number of terms, whether or not capitalised, used but not defined in this policy is given in 
the list of terms included in Clause 1 of the CG Charter. 

1. POLICY 

1.1 Each member of the Board undertakes to place the Company’s interests above their own. The 
members of the Board have the duty to look after the interests of all shareholders on an equivalent 
basis. Each member of the Board should act according to the principles of reasonableness and 
fairness83. 

1.2 Each member of the Board informs the Board of any conflict of interests that could in their opinion 
affect their capacity of judgement. In particular, at the beginning of each Board or Committee 
meeting, members of the Board should declare whether they have any conflict of interests regarding 
the items on the agenda84. 

1.3 Each member of the Board is, in particular, attentive to conflicts of interests that may arise between 
the Company, its members of the Board, members of the Management Team or their permanent 
representatives, its significant or controlling shareholders and other shareholders. The members of 
the Board who are proposed by significant or controlling shareholder(s) ensure that the interests and 
intentions of these shareholder(s) are sufficiently clear and communicated to the Board in a timely 
manner85. 

1.4 If members of the Board, or of the Management Team or their permanent representatives are 
confronted with possible conflicting interests arising from a decision or transaction of the Company, 
they must inform the Chairman of the Board thereof as soon as possible. Conflicting interests 
include conflicting proprietary interests, functional or political interests or interests involving family 
members (up to the second degree). 

1.5 The Board should act in such a manner that a conflict of interests, or the appearance of such a 
conflict, is avoided. In the possible case of a conflict of interests, the Board, under the lead of its 
Chairman, decides which procedure it will follow to protect the interests of the Company and all its 
shareholders. In the next annual report, the Board will explain why they chose this procedure. 
However, where there is a substantial conflict of interests, the Board should carefully consider 
communicating as soon as possible on the procedure followed, the most important considerations 
and the conclusions86. 

If Article 7:96 of the CCA is applicable, the member of the Board involved must abstain from 
participating in the deliberations and in the voting regarding the agenda items affected by such 
conflict of interest.  
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1.6 When the Board takes a decision, members of the Board disregard their personal interests. They do 
not use business opportunities intended for the Company for their own benefit87. 

For instance, members of the Board, or of the Management Team or their permanent representatives 
may not, either directly or indirectly, conclude agreements with the Company relating to the delivery 
of goods or paid services (other than in the context of their director’s or management mandate), other 
than with the express authorisation of the Board. 
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APPENDIX 3 

RULES FOR THE PREVENTION OF MARKET ABUSE 

INTRODUCTION 

These Rules are part of the CG Charter of the Company. 

The meaning of a number of terms, whether or not capitalised, used but not defined in these Rules is given in 
the list of terms included in Clause 1 of the CG Charter. 

1. POLICY STATEMENT 

These Rules lay out the Company’s policy for the internal prevention of market abuse. 

The Board has established the present Rules to prevent the illegal use of inside information and 
market abuse offences by directors, shareholders, management members and employees, or the 
appearance of such use. 

These prohibitive provisions and the monitoring of compliance with them are primarily intended to 
protect the market. Insider dealing attacks the very essence of the market. If insiders are given the 
opportunity to make profits on the basis of inside information (or even if the mere impression thereof 
is created), investors will turn their back on the market. A decreased interest may affect the liquidity 
of listed shares and prevents optimal financing of the Company. 

To ensure that the law is respected and to uphold the reputation of the Company, it is therefore 
necessary to take a number of preventive measures in the form of a code of conduct. 

The Rules apply to all Insiders (as defined below). Insiders providing services on behalf of the 
Company for the first time will be made aware of these Rules and are required to abide by these 
Rules at all times and are bound by them. 

2. BASIC PRINCIPLES OF INSIDER DEALING OFFENCES 

An Insider can be given access to inside information within the scope of the normal performance of 
his duties. The Insider has the strict obligation to treat this information confidentially and is not 
allowed to trade financial instruments of the Company to which this inside information relates. 

3. DEFINITIONS 

For the purpose of the implementation of these Rules the term “Insider” covers any member of the 
management, the Board or a supervisory body of the Company, anyone who participates in the 
capital or has access to information as a result of his employment, profession or duties and is or 
should reasonably be aware of the fact that the information in question represents Inside Information 
and is subject to the Rules. 

3.1 What is Inside Information? 

Information is considered to be “Inside Information” when the following four conditions are met: 

(a) The information must be precise 

The information must relate to (i) a set of circumstances which exists or may reasonably be 
expected to come into existence or (ii) an event which has occurred, or may reasonably be 
expected to occur, and is specific enough to enable a conclusion to be drawn as to the 



 

 

possible effect of that set of circumstances or event on the price of the Company’s securities. 
Consequently, vague and inaccurate rumours cannot be considered Inside Information. 
However, it is important to know that the information should not necessarily refer to events 
or facts that have already occurred or will definitely occur. Information about events or facts 
that are likely or even only possible to occur can be sufficiently precise. 

(b) The information must relate to the Company or the Company’s securities, either 
directly or indirectly 

Such information may refer to the Company's results, an impending merger, dividend 
increases or decreases, issues of financial instruments, the signing of contracts, management 
changes, technological innovations, strategic changes and so on. 

(c) The information has not yet been disclosed 

The information has not been made generally available to the investing public. The 
information is regarded as having lost its “inside” character only when it has actually been 
disclosed.  

(d) The information, if disclosed, would be likely to have a significant effect on the price of 
the securities of the Company 

Information will be considered to be likely to have a significant effect on the price of the 
securities of the Company if a reasonable investor would be likely to use the information as 
part of the basis of his investment decisions. Whether the price was actually influenced when 
the information is disclosed later on is irrelevant.  

3.2 Which actions are prohibited? 

The following actions are prohibited: 

(a) Prohibition against trading 

Trading is directly or indirectly acquiring and disposing of securities of the Company for 
one’s own account or for the account of a third party, or trying to acquire or dispose of such 
securities. 

This prohibition relates to both market and other transactions. 

(b) Prohibition against communication 

Communication is disclosing Inside Information to third parties unless this disclosure is 
made in the normal course of one’s employment, profession or duties. 

The Insider who has Inside Information is consequently bound to silence. He may only break 
his silence in the normal course of his employment, profession or duties. 

(c) Prohibition against tipping off 

Tipping off is recommending a third party to acquire or dispose of securities of the Company 
or to have securities acquired or disposed of by a third party on the basis of Inside 
Information. 

The three actions mentioned in this section 3.2 are also prohibited for secondary insiders, being 
anyone who is not an Insider and consciously possesses information which he knows or ought to 



 

 

have known is Inside Information which directly or indirectly originates from an Insider. Examples 
are the partner and children of the Insider. 

It is important to note that the actions set forth under items 3.2(a)-(c) are prohibited both in Belgium 
as well as abroad. 

3.3 Penalties 

A breach of the rules on insider dealing constituting a criminal offence may lead to an imprisonment 
ranging from three months to one year, a fine ranging from EUR 50 to EUR 10,000 (to be increased 
with surcharges, or a combination of both sanctions)88. Furthermore, the judge may order the 
confiscation of the means and/or the proceeds of the offence. 

In addition, the offender may be ordered to pay an additional fine up to three times the amount of the 
profit directly or indirectly realised on the illegal transaction. 

The Financial Services and Markets Authority (FSMA), the relevant supervisory body, may also 
impose administrative pecuniary sanctions in respect of legal persons, up to the following amounts: 

(a) in case of market manipulation: EUR 15,000,000 or 15 % of the total annual turnover of the 
legal person according to the last available accounts approved by the management body 

(b) in case of non-disclosure of inside information: EUR 2,500,000 or 2 % of its total annual 
turnover according to the last available accounts approved by the management body. 

4. CODE OF CONDUCT 

The Rules constitute a code of conduct for the Company Insiders with regard to the prevention of 
market abuse, but do not exempt individuals from any personal criminal and civil liability. 

4.1 Prohibited actions 

Each Insider has access to information he knows, or should reasonably know, to be Inside 
Information as a result of his employment. Pursuant to the relevant legal provisions it is forbidden to: 

(a) acquire or dispose of the securities or related derivative securities to which the Inside 
Information relates or to attempt to acquire or dispose of such securities or related derivative 
securities for one’s own account or for the account of third parties, whether or not using this 
Inside Information; 

(b) disclose the Inside Information to third parties, unless within the normal scope of one’s 
employment, profession or duties; 

(c) recommend a third party to acquire or dispose of the securities to which the Inside 
Information relates or related derivative securities or to have such securities acquired or 
disposed of by other persons on the basis of the Inside Information. 

The provisions above do not affect the duty to report as mentioned in 4.6. 

4.2 Compliance officer 

The compliance officer of the Company is the CEO (the "Compliance Officer").  

 
88 Art. 40, § 6 of the Law of 2 August 2002 on the supervision of the financial sector and on financial services (as amended).  



 

 

4.3 Prohibition periods 

Insiders are not authorised to conduct transactions relating to the Company’s securities during 
certain periods (a "Closed Period") or during any other period that may be considered sensitive and 
is indicated to be such by the Board. 

During the following Closed Periods, no stock-related transactions may be carried out by the Insider: 

(a) the 30 day period immediately preceding the publication of the annual results of the 
Company or, if shorter, the period from the end of the relevant financial year up to the time 
of publication as well as the period of two working days following such publication; and 

(b) the 30 day period immediately preceding the publication of the half-yearly or quarterly 
results of the Company or, if shorter, the period from the end of the relevant semester or 
quarter up to the time of publication as well as the period of two working days following 
such publication. 

These Closed Periods are no longer considered closed if during the Closed Period, the results of the 
relevant period are otherwise disclosed (e.g. by way of a profit warning or communiqué). 

4.4 Preventive measures 

(a) Limitations on speculative trading 

The Company is of the opinion that speculative trading by Insiders in its securities promotes 
unlawful conduct or at least creates the appearance of such conduct. It is hence agreed that Insiders 
will not perform any of the following actions with regard to the securities of the Company: 

(i) successively acquire and dispose of market stock within a period of less than six months, 
with the exception of the sale of shares acquired by execution of warrants or share options; 
and 

(ii) acquire and disposing of sale and purchase options with respect to its securities (“puts” and 
“calls”). 

(b) Guidelines to maintain the confidential character of Inside information 

The following guidelines must be complied with by each Insider, with a view to maintaining the 
confidential character of Inside Information. Each Insider must: 

(i) refuse to comment on behalf of the Company in respect of external research (e.g. performed 
by analysts, agents, the press) and immediately refer any such invitations to comment to the 
Compliance Officer; 

(ii) use code names for delicate projects; 

(iii) use passwords on the computer system of the Company so as to limit access to the 
documents in which Inside Information can be found; 

(iv) limit access to the rooms where Inside Information can be found or where Inside Information 
is discussed; 

(v) store Inside Information safely and never leave it unsupervised; 

(vi) not discuss confidential information or Inside Information in public areas (e.g. lifts, 
hallways, restaurants); 



 

 

(vii) mark sensitive documents with the word “Confidential” and use sealed envelopes marked 
“Confidential” when sending or storing such documents; 

(viii) make as few copies of sensitive documents as possible; 

(ix) require people who consult confidential information to sign a register, if appropriate; 

(x) always point out the confidential character of Inside Information and the fact that the 
confidentiality must be respected by employees who come in contact with Inside 
Information; and 

(xi) always check the fax number when faxing Inside Information and verify that someone with 
access to this information is present at the destination to receive this information. 

The above guidelines are not exhaustive. In any given circumstances, all other suitable measures 
must also be taken. In case of doubt, the Insider should contact the Compliance Officer. 

4.5 List of Insiders 

The Company will keep a list of all persons (employees or persons otherwise working for the 
Company) having (had) access, on a regular or occasional basis, to Inside Information. The 
Company will regularly update this list and transmit it to the FSMA whenever the FSMA requests 
the Company to do so. 

This list contains the following information: 

(a) the identity of any person having access to Inside Information; 

(b) the reason why any such person is on the list and the date on which they were granted access 
to this Inside Information; 

(c) the date on which the list was created and updated. 

The Company immediately updates the lists if and when: 

(a) there is a change in the reason for a person appearing on the list; 

(b) a person must be added to the list; 

(c) any person already appearing on the list no longer has access to Inside Information. 

The persons who appear on these lists will be notified thereof and will be made aware of these Rules. 

4.6 Internal notification of market transactions (intention and effective trade) 

(a) Notification of the intention to trade 

Each Insider wishing to acquire or dispose of securities of the Company notifies the Compliance 
Officer in writing no later than one market day before the actual transaction. The Insider declares in 
this notification that he does not have any Inside Information. 

(b) Advice of the Compliance Officer 

In reply to the notification by the Insider, the Compliance Officer gives a positive or a negative 
advice in relation to the intended transaction. The nature of the advice does however not affect the 
application of the legal provisions referred to above. In the event of a negative advice, the Insider 



 

 

must regard this advice as an express rejection of the transaction by the Company. Absence of reply 
by the Compliance Officer does not entail an approval of the transaction. 

(c) Notification of the actual transaction 

The Insider must inform the Compliance Officer no later than the first trading day following the 
execution of the transaction, indicating the number of securities traded and the price at which the 
securities were traded. 

4.7 External notification of market transactions by managerial persons 

Persons entrusted with managerial responsibilities within the Company – and, where applicable, 
persons closely associated with them – must notify the FSMA of the existence of transactions 
conducted on their own account relating to shares of the Company, or to derivatives or other 
securities linked to them. 

A person entrusted with managerial responsibilities means: 

(a) a member of the Board or of one of the Committees of the Company; 

(b) a senior executive entrusted with managerial responsibilities, who is not a member of the 
bodies mentioned under 4.7(a) and has access to Inside Information on a regular basis, and 
has the authority to take management decisions having consequences for future 
developments and business prospects of the Company. 

A person closely associated with a person entrusted with managerial responsibilities means: 

(a) the husband, wife or life partner of the person entrusted with managerial responsibilities; 

(b) the children under the legal responsibility of the person entrusted with managerial 
responsibilities; 

(c) other family members of the person entrusted with managerial responsibilities who, at the 
date of the transaction, have been a part of the same household as the person in question for 
at least one year; 

(d) a legal entity, trust or partnership of which the managerial responsibility lies with one of the 
above mentioned persons, which is directly or immediately controlled by such person, which 
has been incorporated in favour of such person, or whose economic interests are virtually 
equal to those of such person. 

The notification must occur: 

(a) for transactions of a value of EUR 5,000 or more: no later than five business days following 
the transaction; 

(b) for transactions of a value of less than EUR 5,000: 

(i) no later than five business days following the transaction as a result of which the 
total amount of the transactions exceeds the threshold of EUR 5,000 during the 
calendar year under consideration; 

(ii) before 31 January of the subsequent calendar year if the total amount of the 
transactions during the calendar year under consideration amounted to less than 
EUR 5,000. 



 

 

The total amount of the transactions consists of the sum of all transactions executed for the 
account of the person entrusted with managerial responsibilities as well as all transactions 
for the account of persons closely associated with him. 

The notification to the FSMA contains the following information: 

(i) the name of the person entrusted with managerial responsibilities or, when the 
occasion rises, the name of the person closely associated with this person; 

(ii) the reason for the notification obligation; 

(iii) the name of the Company; 

(iv) a description of the financial instrument (e.g. share or warrant); 

(v) the nature of the transaction (e.g. acquisition or sale); 

(vi) the date and place of the transaction; 

(vii) the price and volume of the transaction. 

4.8 Publication of trade 

Transactions that can be reasonably expected to have an influence on the price of the Company 
shares are published immediately in accordance with the rules on publication of occasional 
information. 

4.9 Management of the finances by third parties 

If an Insider asks a third party to manage his finances, the Insider must impose the obligation on this 
third party to respect the same stock trading limitations that apply to the Insider for transactions 
involving securities of the Company. 

The above provision does not apply if the third party is responsible for discretionary management on 
the basis of a written agreement and the Insider does not exert any influence on the policy followed 
by the third party. 

4.10 Duty to report with regard to major participating interests 

The Insiders undertake to comply with the rules on the disclosure of significant shareholdings in 
issuers whose the shares are admitted to trading on a regulated market. The Company has not set a 
specific threshold requiring a transparency declaration in its articles of association, and therefore 
applies the legal thresholds, requiring a transparency declaration at 5% and each subsequent multiple 
of 5%.  

4.11 Duration 

Insiders remain bound by the present Rules for a period of six months following the end of their 
relationship with the Company. 

4.12 Changes 

The Board reserves the right to change the Rules. The Company will inform the Insiders of any 
changes to the present Rules and will provide (hard or soft) copies of the revised regulations. 



 

 

4.13 Privacy 

The information provided by the Insider pursuant to these Rules will be processed by the 
Compliance Officer and the Chairman of the Board pursuant to the law of 30 July 2018 on 
the protection of natural persons with regard to the processing of personal data ("Data Protection 
Law") with a view to the prevention of insider dealing. On the basis of the Data Protection Law, 
every Insider has access to his personal data and has the right to correct possible errors. 



 

 

APPENDIX 4 

TERMS OF REFERENCE OF THE AUDIT COMMITTEE 

INTRODUCTION 

These terms of reference are part of the CG Charter of the Company. 

The meaning of a number of terms, whether or not capitalised, used but not defined in these terms of 
reference is given in the list of terms included in Clause 1 of the CG Charter. 

1. COMPOSITION 

1.1 The members of the Audit Committee are appointed, and may at any time be dismissed, by the 
Board. 

1.2 Although not compliant with the CGC, the Audit Committee is composed of at least two directors. 
All members of the Audit Committee are non-executive directors, with one independent director 
having the necessary expertise with regard to accountancy and audit. 

1.3 The Audit Committee is chaired by one of its members, other than the Chairman of the Board. 

1.4 The Secretary of the Company acts as the secretary of the Audit Committee. The Secretary may 
delegate his duties arising from these terms of reference, or parts thereof, to a substitute appointed by 
him or following consultation with the chairman of the Audit Committee. 

2. POWERS 

2.1 Role of the Audit Committee 

The Audit Committee assists the Board in fulfilling its monitoring responsibilities in respect of 
control in the broadest sense, including risks. It performs the duties specified by the CCA89. 

2.2 Duties of the Audit Committee 

The Audit Committee is the main point of contact of the External Auditor. Without prejudice to the 
legal duties of the Board, the Audit Committee is entrusted with the development of a long-term 
audit programme encompassing all activities of the Company, and is in particular entrusted with: 

(a) Monitoring the financial reporting process 

The Audit Committee monitors the integrity of the financial information provided by the 
Company and ensures that the financial reporting by the Company provides a true, honest 
and clear picture of the situation and the prospects of the Company, both on an individual 
and on a consolidated basis. In monitoring the financial reporting process, the Audit 
Committee in particular reviews the relevance and consistency of the accounting standards 
used by the Company and its Subsidiaries, taking into account the criteria for consolidation 
of the financial statements of Company and its Subsidiaries. The Audit Committee assesses 
the accuracy, completeness and consistency of the financial information. 

The Audit Committee also reviews periodic information, prior to its publication as well as 
the relevance and consistency of the accounting standards used, the impact of new 
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accounting rules, the treatment of “balancing items” in the financial statements, prognoses, 
the work of the External Auditor, etc. 

The Audit Committee discusses significant financial reporting issues both with the 
Management Team and with the External Auditor. 

Annex 1 contains guidelines for the monitoring of the financial reporting by the Audit 
Committee. 

(b) Monitoring the effectiveness of the Company’s internal control and risk management 
systems90 

The Audit Committee reviews the internal control and risk management systems set up by 
the Management Team at least once a year. This review aims to assure effective 
identification, management and publication of the main risks in accordance with the 
framework approved by the Board. 

The Audit Committee assesses and approves the statements on internal control and risk 
management included in the CG Statement. Furthermore, it reviews the specific 
arrangements for raising concerns – in confidence – about possible improprieties in financial 
reporting or other matters. The Audit Committee should agree on arrangements whereby 
staff may inform the chairman of the Audit Committee directly. If deemed necessary, 
arrangements should be made for the proportionate and independent investigation of such 
matters and for the appropriate follow-up actions91. 

(c) Monitoring the internal audit and its effectiveness 

If an independent internal audit function has been set up, the Audit Committee ensures that 
the available resources and skills are adapted to the Company’s nature, size and complexity. 
If no independent internal audit function has been set up, the Audit Committee reviews the 
need for such function annually and informs the Board of its annual assessment of such 
need92. 

The Audit Committee approves the appointment and removal of the internal auditor, as well 
as the work programme and the budget allocated to internal audit. It reviews the 
effectiveness of the internal audit function, taking into account the complementary role of 
the internal and external audit functions. The Audit Committee receives the internal audit 
reports or a periodic summary of such reports. 

The External Auditor and the head of the internal audit function have direct and unrestricted 
access to the chairman of the Audit Committee and the Chairman of the Board93. 

Annex 2 contains a guideline for the evaluation of the effectiveness of the internal audit 
function, of the internal controls, of the risk management systems and of the systems for 
guaranteed compliance. 

(d) Monitoring the statutory audit of the annual and consolidated financial statements, 
including any follow-up on any questions and recommendations made by the External 
Auditor 
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Without prejudice to the legal provisions which require that the External Auditor provides 
reports or warnings to the administrative bodies of the Company, the External Auditor 
reports to the Audit Committee on the key matters arising from the statutory audit of the 
financial statements, and in particular on material weaknesses in internal control in relation 
to the financial reporting. 

The Audit Committee monitors the External Auditor’s work programme and reviews the 
effectiveness of the external audit process and the responsiveness of the management to the 
recommendations made by the External Auditor in his management letter94. 

The Audit Committee ensures that the audit and the audit report cover the group as a whole. 

The Audit Committee determines the manner in which the External Auditor is involved in 
the content and the publication of financial information on the Company other than the 
financial statements. 

Annex 3 contains a guideline for the monitoring of the relationships between the Company 
and the External Auditor and of the External Auditor’s independence. 

(e) Reviewing and monitoring of the independence of the External Auditor, in particular 
regarding the provision of additional services to the Company 

The Audit Committee makes a proposal to the Board regarding the selection, appointment 
and reappointment of the External Auditor as well as the terms for his engagement. The 
Board submits a proposal to the General Shareholders’ Meeting for approval. The Audit 
Committee’s proposal on the appointment of the External Auditor is included in the agenda 
of the relevant General Shareholders’ Meeting. The same applies to the renewal of this 
appointment. 

The External Auditor: 

(i) confirms, in writing, to the Audit Committee his independence from the Company 
(on an annual basis); 

(ii) informs the Audit Committee about the additional services provided to the Company 
(on an annual basis); 

(iii) examines the risks relating to his independence and the safety measures taken to 
decrease these risks as documented by him, in discussion with the Audit Committee. 

The Audit Committee monitors the independence of the External Auditor. The External 
Auditor provides the Audit Committee with a report containing a description of all 
relationships between the External Auditor and the Company and its Subsidiaries. The 
Committee assesses the efficiency of the external audit, taking into account the relevant 
regulatory and professional standards. 

The Audit Committee monitors the nature and scope of all additional services which have 
been provided by the External Auditor. The Audit Committee draws up an official policy 
report, which it submits to the Board and which sets forth the additional services that are: 

(i) excluded; 

(ii) permitted after review by the Committee; and 
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(iii) permitted without referral to the Audit Committee, taking into account the specific 
requirements of the CCA. 

Annex 3 contains the policy for the provision of non-audit services by the External Auditor. 

(f) Audit plan and issues arising from the audit process  

Matters relating to the audit plan and any issues arising from the audit process should be 
placed on the agenda of every Audit Committee meeting and should be discussed 
specifically with the External Auditor and the internal auditors at least once a year95. 

3. OPERATION 

3.1 Meetings 

(a) The Audit Committee meets at least four times a year96, and whenever a meeting is deemed 
necessary and appropriate for its proper functioning. It regularly reviews its terms of reference and 
its own effectiveness and recommends any necessary changes to the Board (at least every two to 
three years).  

(b) The meetings of the Audit Committee are convened by the secretary of the Audit Committee in 
consultation with the chairman of the Audit Committee. Each member of the Audit Committee can 
convene an Audit Committee meeting. 

Except where urgent issues have arisen (as determined by the chairman of the Audit Committee), the 
agenda of the meeting is sent to all members of the Audit Committee at least two calendar days prior 
to the meeting. Every agenda item is accompanied by as much written information as possible and 
relevant documents are appended. 

(c) In the event all members of the Audit Committee are present, it can validly deliberate on the items of 
the agenda and there is no need to verify compliance with the convening formalities. 

(d) At least two members of the Committee need to attend the meeting (either in person, or by 
conference call) to constitute the meeting quorum. 

(e) Decisions are taken by simple majority of the votes cast by the members of the Committee. 

(f) The Chairman of the Board has a permanent invitation to attend the meetings of the Audit 
Committee. The Audit Committee may also invite other persons to attend its meetings. 

(g) The Audit Committee meets the External Auditor and the internal auditor at least twice a year, to 
discuss matters relating to its terms of reference, issues falling within the powers of the Committee 
and any issues arising from the audit process and, in particular, any material weaknesses in the 
internal audit. The External Auditor may request the chairman of the Audit Committee to be 
authorised to attend a meeting of the Audit Committee. 

(h) The Audit Committee is automatically entitled to receive all information required for the 
performance of its duties from the Board, the Management Team and the Company staff. The Audit 
Committee can request any senior person or employee of the Company, the CEO, the internal 
auditor, external legal advisors or the External Auditor to attend a meeting of the Audit Committee 
or to consult with members or advisors of the Audit Committee. 
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(i) The Audit Committee is entitled to seek external professional advice, at the Company’s expense, 
about issues that fall within the scope of its powers, having first informed the Chairman of the Board 
thereof. 

(j) Each member of the Audit Committee has access to the books, data and offices of the Company and 
may have discussions with executives and employees of the Company if this might be useful for the 
proper performance of his duties. 

(k) In addition to maintaining an effective working relationship with the Management Team, the internal 
auditor and the External Auditor are guaranteed free access to the Board. To this effect, the Audit 
Committee acts as the principal point of contact. The External Auditor and the internal auditor have 
direct and unrestricted access to the chairman of the Audit Committee and to the Chairman of the 
Board. 

(l) Any member of the Audit Committee must inform the Audit Committee of: 

(a) any personal financial interest (except in his capacity as shareholder) in any matter on which 
the Audit Committee decides; or 

(b) any possible conflict of interests which may arise as a consequence of any other mandates he 
holds. 

3.2 Reporting to the Board 

(a) The secretary of the Audit Committee or any other person designated by the chairman of the meeting 
draws up a report of the findings and recommendations of the meeting of the Audit Committee. He 
provides all members of the Board with the report as soon as possible after the meeting. If requested, 
the chairman of the Audit Committee must provide more detailed information on the results of the 
discussions of the Audit Committee during the meetings of the Board. 

(b) The Audit Committee will inform the Board clearly and in time, of any major developments in the 
areas that fall within the scope of its responsibilities. 

(c) The Audit Committee reports to the Board on the exercise of its duties on a regular basis, identifying 
any matters in respect of which it considers that action or improvement is needed, and making 
recommendations as regards the steps to be taken. 

(d) The Audit Committee reports to the Board annually or, if necessary, more frequently, on the 
developments in the relationship with the External Auditor, and in particular on the viewpoint of the 
Audit Committee on the External Auditor's independence. 

(e) The chairman of the Audit Committee (or any other member of the Audit Committee) is available 
during the General Shareholders’ Meeting to answer questions about the activities of the Audit 
Committee. 

(f) Each member of the Board is given unlimited access to all data of the Audit Committee and may 
exercise this right following consultation with the chairman of the Audit Committee and the 
Secretary of the Company. 



 

 

ANNEX 1 

GUIDELINE FOR THE MONITORING OF FINANCIAL REPORTING 

1. Discuss with the Board and the External Auditor and review financial annual reports audited by the 
External Auditor, including statements made in management interviews, analyses etc.; 

2. Discuss with the Board and the External Auditor and review the interim financial reporting before it 
is published, including the results of the review by the External Auditor of the interim financial 
reporting; 

3. Discuss with the Board and the External Auditor significant items in the financial reporting and 
remarks with regard to the financial statements of the Company, including the quality of the income, 
major differences between forecasted and actual performance, major changes in the selection or 
application by the Company of accounting principles, matters relating to the adequacy of the internal 
control systems of the Company and special actions taken in view of inadequacies of the control; 

4. Review and discuss reports of the External Auditor regarding: 

(a) all key elements of the accounting policy and the methods used; 

(b) any deviating treatment of financial information within the scope of the generally accepted 
accounting principles which were discussed with the Board or one of its members, the 
consequences of the use of such deviating disclosures or treatments, and the treatment 
desired by the External Auditor; and 

(c) other important written communication between the External Auditor and the Board or one 
of its members, for instance management letters. 

5. Discuss with the Board (a) press releases by the Company about its income, including the use of 
information which does not correspond to the generally accepted accounting principles and (b) plans 
and policy of the Company relating to comments given on financial information and income by 
analysts and rating agencies; 

6. Discuss with the Board and the External Auditor the consequences of initiatives in the field of 
legislation and regulations as well as of “off-balance”-structures for the financial reporting of the 
Company; 

7. Discuss with the Board the main financial risks to which the Company is exposed and the actions 
taken by the Board to monitor and control the risks, including the risk assessment and control policy. 



 

 

ANNEX 2 

GUIDELINE FOR THE EVALUATION OF THE EFFECTIVENESS OF THE INTERNAL AUDIT 
FUNCTION, OF THE INTERNAL CONTROL, OF THE RISK MANAGEMENT SYSTEMS AND 

OF THE SYSTEMS FOR GUARANTEED COMPLIANCE 

1. Retrieve documents, reports and other relevant information on the internal audit process, the internal 
control, the risk management systems and the systems for guaranteed compliance; 

2. Organise discussions with the employees of the Company responsible for the internal audit and the 
internal control, in order to obtain additional information and clarification, and record their 
responsibility for problems, defects or errors in the internal audit and the internal control; 

3. Organise discussions with the executive management responsible for the risk management systems, 
in order to obtain additional information and clarification, and record their responsibility for 
problems, defects or errors in the risk management systems; 

4. Organise discussions with the compliance officer regarding (a) the Rules, (b) the flaws in the Rules, 
(c) possible violations of the Rules; 

5. Obtain reports from the Board, the internal auditor and the External Auditor confirming that the 
Company and its Subsidiaries comply with the existing legislation and regulations and with the 
Company’s terms of reference; 

6. Discuss with the Board and the External Auditor any correspondence with legislative and 
government institutions as well as published reports mentioning significant matters relating to the 
financial notices of the Company or its accounting policy; 

7. Discuss with the relevant members of the legal department of the Company and in absence thereof 
the Company’s external legal advisors any legal matters which may have a significant influence on 
the financial notices of the Company with regard to compliance with legislation and regulations; 

8. Discuss with the Board the results of the investigation of the effectiveness of the internal audit 
function, of the internal control, of the risk management systems and of the systems for guaranteed 
compliance, and suggest improvements to the Board; 

9. Provide advice to the Board about the policy and procedures of the Company for compliance with 
the applicable legislation and regulations. 



 

 

ANNEX 3 

GUIDELINE FOR THE MONITORING OF THE RELATIONSHIPS BETWEEN THE COMPANY 
AND THE EXTERNAL AUDITOR AND OF THE EXTERNAL AUDITOR’S INDEPENDENCE 

1. Review and evaluate the External Auditor and the main partner in the audit team of the External 
Auditor; 

2. Obtain and review the report of the External Auditor (at least three times a year) relating to (a) the 
internal quality control procedures applied by the External Auditor, (b) significant matters pointed 
out following the last review of the internal quality control procedures carried out by the office of the 
External Auditor or as a result of a comparison with other auditors or following an investigation 
carried out by the government or any professional association during the past few months on account 
of one or several audits performed by the office (c) the corrective actions that have been taken, and 
(d) all relationships between the External Auditor and the Company; 

3. Assess the qualifications, the operation and the independence of the External Auditor, evaluate 
whether the External Auditor’s quality controls are adequate and whether the provision of 
permissible non-audit services is compatible with the guarantees concerning the independence of the 
External Auditor, taking into account the point of view of the Board and the internal audit function; 

4. Ensure the periodic rotation of the main (or coordinating) partner, who is the first person responsible 
for the audits, and of the partner responsible for the review of the audits as well as of the other 
partners in the office of the External Auditor, with a view to ensuring the independence of the 
External Auditor; 

5. Review and annually discuss the internal guidelines and the independence (as laid down in the laws 
or regulations and in the policy of the Company with regard to the independence of the External 
Auditor) of the control process with the External Auditor, the internal audit function and the Board; 

6. Discuss in advance with the External Auditor the planning and scope of and the employees to be 
entrusted with the audit; 

7. Approve the appointment and replacement of the internal auditor; 

8. Review the main reports to the Board drawn up by the internal audit function, and the response of 
the Board; 

9. Discuss with the External Auditor and the Board the responsibilities of the internal audit function, 
the budget and the employees involved, as well as any suggested changes in the planned scope of the 
internal audit. 



 

 

APPENDIX 5  

TERMS OF REFERENCE OF THE NOMINATION AND REMUNERATION COMMITTEE 

INTRODUCTION 

These terms of reference are part of the Company’s CG Charter. 

The meaning of a number of terms used, whether capitalised or not, which have not been defined in these 
terms of reference are given the same meaning as in the list of terms in Clause 1 of the CG Charter. 

1. COMPOSITION 

1.1 The members of the Nomination and Remuneration Committee are appointed, and may at any time 
be dismissed, by the Board. 

1.2 Although not compliant with the CGC, the Nomination and Remuneration Committee is composed 
of at least two directors.97 All members of the Nomination and Remuneration Committee are non-
executive directors, while the majority of its members are independent directors and have the 
necessary independence, skills, knowledge, experience and capacity to execute its duties effectively 
(i.e. have a degree in higher education and have at least three years’ experience in personnel 
management matters or matters related to the remuneration of directors and managers of companies) 

98. 

1.3 The Board ensures that a chair is appointed for the Nomination and Remuneration Committee99. 

1.4 The Secretary of the Company acts as the secretary of the Nomination and Remuneration 
Committee. The Secretary may delegate his duties arising from these terms of reference, or parts 
thereof, to a substitute appointed by him or her following consultation with the chairman of the 
Nomination and Remuneration Committee. 

2. POWERS 

2.1 The Role of the Nomination and Remuneration Committee 

The Nomination and Remuneration Committee makes recommendations to the Board with regard to 
the appointment of directors, the CEO and other members of the Management Team100. In addition, 
the Nomination and Remuneration Committee makes recommendations to the Board on the 
Company’s remuneration policy for directors and members of the Management Team, on the annual 
review of the executive management’s performance and on the realisation of the Company’s strategy 
against agreed performance measures and targets101. 

2.2 Duties of the Nomination and Remuneration Committee 

The Nomination and Remuneration Committee ensures in general, that the appointment and re-
election process of the members of the Board, the CEO, the CFO and the members of the 
Management Team is organised objectively and professionally and, in particular and 
notwithstanding the legal powers of the Board, has the following duties: 
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(a) draft (re)appointment procedures for members of the Board and members of the 
Management Team; 

(b) nominate candidates for any vacant directorships, for proposal to the General Shareholders 
Meeting after approval by the Board; 

(c) prepare proposals for reappointments; 

(d) periodically assess the size and composition of the Board and, if applicable, making 
recommendations with regard to any changes; 

(e) analyse the aspects relating to the succession of directors; 

(f) advise on proposals (including, of the management or of the shareholders) for the 
appointment and removal of directors and of members of the Management Team; 

(g) advise the Board on proposals made by the CEO and/or the CFO for the appointment and 
removal of Executive Directors and of members of the Management Team; 

(h) prepare and assess proposals to the Board on the remuneration policy for members of the 
Board, and, where applicable, on the resulting proposals to be submitted by the Board to the 
shareholders;  

(i) prepare and assess proposals for the Board on the remuneration policy for the Management 
Team, and, where applicable, on the resulting proposals to be submitted by the Board to the 
shareholders, at least with regard to: 

(i) the main contractual terms, including the main characteristics of the pension 
schemes and termination arrangements; 

(ii) the key elements of the remuneration, including: 

(A) the relative importance of each component of the remuneration package; 

(B) the performance criteria applicable to the variable elements (determination 
of milestones and their evaluation period); and 

(C) the fringe benefits. 

(j) prepare and assess proposals to the Board regarding the individual remuneration of members 
of the Board and the Management Team, including, depending on the situation, on variable 
remuneration and long-term incentives – whether or not stock-related – in the form of stock 
options or other financial instruments, and, where applicable, on the resulting proposals to 
be submitted by the Board to the shareholders;  

(k) make proposals to the Board regarding arrangements on early termination and, where 
applicable, on the resulting proposals to be submitted by the Board to the shareholders;  

(l) submit to the Board a (i) Remuneration Report which describes, amongst other things, the 
internal procedure for the development of a remuneration policy and the determination of the 
remuneration level for non-executive directors and members of the Management Team and 
(ii) a declaration regarding the remuneration policy applied with respect to the members of 
the Management Team, including a description of any material changes thereto since the 
previous financial year;  



 

 

(m) advise the Board on agreements relating to the appointment of the CEO, the CFO and other 
members of the Management Team; and 

(n) verify that the variable criteria for setting remuneration for an Executive Director or a 
member of the Management Team are expressly stated in the agreement, and that the 
payment of this variable remuneration only takes place if such criteria are met during the 
relevant period. 

When performing its duties relating to the composition of the Board, the Nomination and 
Remuneration Committee takes into account the criteria for the composition of the Board, as stated 
in Clause 2 of the terms of reference of the Board. 

3. OPERATION 

3.1 Meetings of the Nomination and Remuneration Committee 

(a) The Nomination and Remuneration Committee meets at least two times a year, and whenever a 
meeting is deemed necessary and advisable for its proper functioning. The Nomination and 
Remuneration Committee also meets whenever changes to the composition of the Board (including 
reappointments and new appointments) are necessary. It regularly reviews its terms of reference and 
its own effectiveness and recommends any necessary changes to the Board (at least every two to 
three years). 

(b) The meetings of the Nomination and Remuneration Committee are convened by the secretary of the 
Nomination and Remuneration Committee in consultation with the chairman of the Nomination and 
Remuneration Committee. Each member of the Nomination and Remuneration Committee may 
convene a meeting of the Nomination and Remuneration Committee. 

Except where urgent issues have arisen (as determined by the chairman of the Nomination and 
Remuneration Committee), the agenda for the meeting is sent to all members of the Nomination and 
Remuneration Committee at least two calendar days prior to the meeting. Every agenda item is 
accompanied by as much written information as possible and relevant documents are appended. 

(c) In the event all members of the Nomination and Remuneration Committee are present, it can validly 
deliberate on the items of the agenda and there is no need to verify compliance with the convening 
formalities. 

(d) At least two members of the Nomination and Remuneration Committee need to attend the meeting 
(either in person, or by conference call) to constitute the meeting quorum. 

(e) Decisions are taken by simple majority of the votes cast by the members of the Nomination and 
Remuneration Committee. 

(f) The Chairman of the Board has a permanent invitation to attend the meetings of the Nomination and 
Remuneration Committee. The Nomination and Remuneration Committee may also invite other 
persons to attend its meetings. 

(g) The CEO and CFO attend the meetings of the Nomination and Remuneration Committee when it 
handles the appointment and remuneration of the other members of the Management Team (with the 
exception of the CEO and CFO), with an advisory vote. 

(h) A member of the Board may not attend a meeting of the Nomination and Remuneration Committee 
when it handles the remuneration of such member of the Board, and may not be involved in 
decisions concerning his own remuneration.  



 

 

(i) The Nomination and Remuneration Committee is entitled to seek external professional advice, at the 
Company’s expense, about issues that fall within the scope of its powers, having first informed the 
Chairman of the Board thereof. 

(j) Any member of the Nomination and Remuneration Committee must inform the Committee of: 

(i) any personal financial interest (except in his capacity as shareholder) in any matter on which 
the Nomination and Remuneration Committee decides; or 

(ii) any possible conflict of interest which may arise as a consequence of any other mandates 
that he holds. 

3.2 Reporting to the Board 

(a) After each Committee meeting, the Board should receive a written report on its findings and 
recommendations (“minutes”) from each Committee and oral feedback from each Committee at the 
next Board meeting. The secretary of the Nomination and Remuneration Committee or any other 
person designated by the chairman of the meeting must draw up a written report of the findings and 
recommendations of the meeting of the Nomination and Remuneration Committee. He provides all 
members of the Board with this report as soon as possible after the meeting.102 If requested, the 
chairman of the Nomination and Remuneration Committee must provide more detailed information 
on the results of the discussions of the Nomination and Remuneration Committee during the 
meetings of the Board. 

(b) The Nomination and Remuneration Committee will inform the Board clearly and in time, of any 
major developments in the areas that fall within the scope of its responsibilities. 

(c) The Nomination and Remuneration Committee reports to the Board on the exercise of its duties on a 
regular basis, identifying any matters in respect of which it considers that action or improvement is 
needed, and making recommendations as regard the steps to be taken.  

(d) The Nomination and Remuneration Committee submits a Remuneration Report to the Board103. The 
content of this report is attached as Annex 2 to these Terms of Reference of the Nomination and 
Remuneration Committee. 

(e) The chairman of the Nomination and Remuneration Committee (or any other member of the 
Nomination and Remuneration Committee) is available during the annual General Shareholders’ 
Meeting to answer questions about the activities of the Nomination and Remuneration Committee. 

(f) The Nomination and Remuneration Committee handles with utmost discretion when preparing 
documents about its deliberations and recommendations. 

(g) Each member of the Board is given unlimited access to all data of the Nomination and Remuneration 
Committee and may exercise this right following consultation with the chairman of the Nomination 
and Remuneration Committee and the Secretary of the Company. 

4. REMUNERATION POLICY 

4.1 The Board should adopt, upon the advice of the Nomination and Remuneration Committee, a 
remuneration policy designed to achieve the following objectives: 

(a) to attract, reward and retain the necessary talent; 
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(a) to promote the achievement of strategic objectives in accordance with the Company’s risk 
appetite and behavioural norms; and 

(b) to promote sustainable value creation104.  

4.2 The Board should make sure that the remuneration policy is consistent with the overall remuneration 
framework of the Company105. 

4.3 The Board should submit the policy to the General Shareholders’ Meeting. When a significant 
proportion of the votes have been cast against the remuneration policy, the Company should take the 
necessary steps to address the concerns of those voting against it, and consider adapting its 
remuneration policy106. 

4.4 When making proposals on the remuneration of non-executive directors, the Nomination and 
Remuneration Committee observes the following principles: 

(a) The remuneration takes into account and does include the directorship mandate, any other 
mandate within the Board or the Committees (e.g. Chairman of the Board) and the resulting 
responsibilities and time commitments107. 

(b) The remuneration concerned is a fixed remuneration, which excludes performance-related 
remuneration that is directly related to the results of the Company.108 Should any agreement 
regarding the remuneration however provide for any variable remuneration of the non-
executive directors, such provision needs to be submitted to the employee representative 
body of the Company and approved by the subsequent General Shareholders’ Meeting. 

(c) The Company and its Subsidiaries do not grant personal loans, guarantees and the like to 
members of the Board. 

(d) The Company and its Subsidiaries do not grant personal loans, guarantees and the like to 
Executive Directors and members of the Management Team. 

(e) A non-executive director receives part of their remuneration in the form of shares in the 
Company. These shares should be held until at least one year after the non-executive director 
leaves the Board and at least three years after the moment of award109.  

(f) Although not compliant with the CGC, stock options may be granted to non-executive 
directors under the template Stock Options Plan 2020 approved by the General 
Shareholders’ Meeting.  

(g) Stock options granted under the Stock Options Plan 2020 may be exercised at any time and 
without any restriction unless otherwise decided by the Board at the time of grant of the 
stock options. 

(h) The Company has reserved the possibility to deviate from all provisions of Article 7:91 of 
the CCA, allowing it to grant shares, stock options and all other titles giving right to shares 
in the Company to directors of the Company, without delaying their vesting or exercise until 
a period of three years following their respective grant has lapsed. In addition, the Company 
has reserved the opportunity to determine, at its discretion, the evaluation period during 
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which the different milestones or performance criteria linked to the variable remuneration of 
the Executive Directors of the Company should be reached.  

4.5 When making proposals on the remuneration of the Executive Directors and members of the 
Management Team, the Nomination and Remuneration Committee observes the following 
principles: 

(a) For the Executive Directors and the Management Team, the remuneration policy should 
describe the different components of and determine an appropriate balance between fixed 
and variable remuneration, and cash and deferred remuneration110. 

(b) The variable part of the executive remuneration package should be structured to link reward 
to overall corporate and individual performance, and to align the interests of the Executive 
Directors and the Management Team with the sustainable value-creation objectives of the 
Company111. 

(c) The Board should set a minimum threshold of shares to be held by the Executive Directors 
and members of the Management Team112. 

(d) When the Company awards short-term variable remuneration to the Executive Directors and 
members of the Management Team, this remuneration should be subject to a cap113. 

(e) Stock options should not vest and be exercisable within less than three years. The Company 
should not facilitate the entering into derivative contracts related to such stock options or to 
hedge the risks attached, as this is not consistent with the purpose of this incentive 
mechanism114. 

(f) The Board should approve the main terms and conditions of the contracts of the CEO and 
other Executive Directors and members of the Management Team further to the advice of 
the remuneration committee. The Board should include provisions that would enable the 
Company to recover variable remuneration paid, or withhold the payment of variable 
remuneration, and specify the circumstances in which it would be appropriate to do so, 
insofar as enforceable by law. The contracts should contain specific provisions relating to 
early termination115.  

4.6 When advising on the agreements with the CEO, the CFO and other members of the 
Management Team, the Nomination and Remuneration Committee ensures that such agreements 
refer to the criteria to be taken into account when determining any variable remuneration. 

4.7 When drafting proposals regarding severance pay, the Nomination and Remuneration Committee 
takes into account the following provisions: 

(a) The severance pay awarded to the Executive Directors, CEO or other members of the 
Management team in the event of an early termination of their respective agreements should 
not exceed 18 months’ remuneration. However, upon motivated advice of the Remuneration 
Committee, the severance pay awarded could exceed such maximum of 18 months’ 
remuneration. 
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(b) Any provision which provides for a severance pay exceeding 12 month’s remuneration is 
submitted to approval by the General Shareholders’ Meeting, it being understood that such 
provision can only take effect after such approval by the General Shareholders’ Meeting. 

4.8 If the Company has materially deviated from its remuneration policy during the financial year 
covered by the annual report, this must be clarified in the Remuneration Report.                                                                                                                                          



 

 

ANNEX 1 

PROCEDURE FOR THE APPOINTMENT AND REAPPOINTMENT OF BOARD MEMBERS 

1. The Nomination and Remuneration Committee leads the nomination process and recommends 
suitable candidates to the Board. The Board should then make appointment proposals or re-
appointment proposals to the General Shareholders’ Meeting116. 

2. The Nomination and Remuneration Committee evaluates the skills, knowledge and experience 
already present or required on the Board prior to any new appointment to the Board. In light of that 
evaluation, The Nomination and Remuneration Committee prepares a profile that describes the role 
and skills, knowledge and experience required117. 

3. The Nomination and Remuneration Committee seeks suitable candidates and verifies whether the 
candidates have the required profile to hold the office of director. 

4. New candidates are interviewed by the Nomination and Remuneration Committee or by a member of 
this Committee. 

5. The candidates are made aware of the extent of the non-executive directors’ duties at the time of 
their application, in particular regarding the time commitment involved in carrying out those duties, 
also taking into account the number and importance of their other commitments. Any changes in 
other relevant commitments and any new commitments outside the Company are promptly reported 
to the Chairman of the Board, as non-executive directors should not hold more than five 
directorships in listed companies118. 

6. Subsequently, the Nomination and Remuneration Committee recommends the suitable candidates to 
the Board119. When dealing with a new appointment, the Chairman of the Board and the chairman of 
the Nomination and Remuneration Committee ensure that, before considering the candidate, the 
Board has received sufficient information about the candidate, such as the candidate’s curriculum 
vitae, an assessment of the candidate based on the candidate's initial interview(s), a list of the 
positions currently held by the candidate and, if applicable, any necessary information about the 
candidate’s independence120. 

7. The Board must make a proposal to the General Shareholders’ Meeting to appoint or reappoint the 
selected directors, after having been informed of the recommendations121. The appointment proposal 
put to the General Shareholders’ Meeting should include a recommendation from the Board. This 
provision also applies to proposals for appointments originating from shareholders. Any proposal 
should specify the proposed term of the mandate, which should not exceed six years. It should 
include relevant information on the candidate’s professional qualifications together with a list of the 
positions the candidate already holds. The Board will indicate which candidates satisfy the 
independence criteria as set out in the CGC122. 

8. The Board should propose that the General Shareholders’ Meeting votes on each proposed 
appointment separately123. 
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9. The Board should ensure that, when considering nominating the former CEO as a member of the 
Board, the necessary safeguards are in place so that the new CEO has the required autonomy. If the 
Board envisages appointing a former CEO as Chairman, it should carefully consider the positive and 
negative implications of such a decision and disclose in the CG Statement why such appointment 
will not hamper the required autonomy of the CEO124.  

10. The annual report of the Board contains concise information about the professional qualifications of 
the directors. 
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ANNEX 2 

CONTENT REMUNERATION REPORT 

1. The Company prepares a Remuneration Report, which forms a specific section of its CG Statement.  

2. The Remuneration Report includes a description of the internal procedure used during the financial 
year reported on regarding (a) the development of a remuneration policy for the non-executive 
directors and the members of the executive management and (b) the determination of the 
remuneration level for the non-executive directors and the members of the executive management125.  

3. The Remuneration Report includes a statement on the remuneration policy during the financial year 
reported on in respect of the directors and the members of the Management Team, containing at least 
the following information: 

(a) the basic principles of the remuneration, indicating the relationship between remuneration 
and performance; 

(b) the relative weight of the remuneration components; 

(c) the characteristics of performance bonuses in shares, options or other rights to acquire 
shares; and 

(d) information on the remuneration policy for the coming two financial years126. 

If the remuneration policy is considerably amended in comparison with the reported financial year, 
this should be set out explicitly. 

4. The Remuneration Report includes, on an individual basis, the amount of the remuneration and other 
benefits granted, directly or indirectly, by the Company or its Subsidiaries, to non-executive 
directors127. 

5. If certain members of the Management Team, certain other leaders or certain persons in charge of 
the daily management are also members of the Board, the Remuneration Report includes information 
on the amount of the remuneration they receive in that capacity128. 

6. If the Executive Directors, the members of the Management Team, other leaders or the persons in 
charge of the daily management are eligible to receive remuneration based on the performance of the 
Company or its Subsidiaries, on the performance of the business unit or on its own performance, the 
Remuneration Report includes information on the criteria to assess such performance compared to 
the objectives, information on the evaluation period and a description of the methods applied to 
verify whether those performance criteria are met. This information will be provided in such a way 
that it does not disclose any confidential information on the strategy of the Company 129. 

7. The Remuneration Report includes the amount of remuneration and other benefits granted directly or 
indirectly to the CEO by the Company or its Subsidiaries. This information should be disclosed 
providing a distinction between: 

(a) remuneration received in his capacity as CEO of the Company or its Subsidiaries, and 
remuneration received in another capacity with the Company or its Subsidiaries; 
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(b) basic remuneration; 

(c) variable remuneration (indicating the form in which this variable remuneration is paid, for 
all incentives); 

(d) pension (the amounts paid during the financial year reported on, with an explanation of the 
applicable pension schemes); and 

(e) other components of the remuneration, such as the cost or monetary value of insurance 
coverage and fringe benefits, with an explanation of the details of the main components130.  

8. The Remuneration Report includes, on a global basis, the amount of remuneration and other benefits 
granted directly or indirectly to the other members of the Management Team by the Company or its 
Subsidiaries. This information should be disclosed providing a distinction between: 

(a) Remuneration received in his capacity as member of the Management Team of the Company 
or its Subsidiaries, and remuneration received in another capacity with the Company or its 
Subsidiaries; 

(b) basic remuneration; 

(c) variable remuneration (indicating the form in which this variable remuneration is paid, for 
all incentives); 

(d) pension (the amounts paid during the financial year reported on with an explanation of the 
applicable pension scheme)s; and 

(e) other components of the remuneration, such as the cost or monetary value of insurance cover 
and fringe benefits, with an explanation of the details of the main components131.  

9. The Remuneration Report includes (on an individual basis) the number and key features of shares, 
share options or any other rights to acquire shares, granted to the CEO or other members of the 
Management team or otherwise exercised or lapsed during the financial year under consideration132.  

10. The Remuneration Report includes, for each of the Executive Directors, the CEO and other members 
of the Management team, the provisions on their severance payments133.  

11. In case of departure of any Executive Director, the CEO or any other member of the Management 
team, the Remuneration Report includes the justification and decision of the Board, on the proposal 
of the Nomination and Remuneration Committee, as to whether he is eligible to receive a severance 
payment and the calculation base for such payment134.  

12. The Remuneration Report includes for the Executive Directors, the CEO and the other members of 
the Management team, the extent to which a clawback right is granted to the Company concerning 
variable remuneration granted on the basis of incorrect financial information135.  

13. The Company explains any material change made to its remuneration policy during the financial 
year under consideration in its Remuneration Report. 

 
130  Art. 3:6, §3, 6° CCA 
131  Art. 3:6, §3, 7° CCA 
132  Art. 3:6, §3, 8° CCA 
133  Art. 3:6, §3, 9° CCA 
134  Art. 3:6, §3, 10° CCA 
135  Art. 3:6, §3, 11° CCA 



 

 

APPENDIX 6 

TERMS OF REFERENCE OF THE MANAGEMENT TEAM 

INTRODUCTION 

These terms of reference are part of the CG Charter of the Company. 

The meaning of a number of terms, whether or not capitalised, used but not defined in these terms of 
reference is given in the list of terms included in Clause 1 of the CG Charter. 

The Board has established a management team, which advises the Board, and which therefore does not 
constitute a management committee (comité de direction) under Article 7:104 of the BCCA. The terms of 
reference of the Management Team have been determined by the Board. 

1. COMPOSITION 

1.1 The team entrusted with the management of the Company consists of the following persons: 

(a) mC4Tx SRL (represented by Miguel Forte), CEO; 

(b) Finsys Management SRL (represented by Jean-Luc Vandebroek), CFO; 

(c) Zam Consulting SRL (represented by Olivier Godeaux), CMO; 

(d) Benoit Moreaux BV (represented by Benoit Moreaux), CSTO; and  

(e) Venture Advanced Therapies Ltd (represented by Stefanos Theoharis), CBO; 

(the “Management Team”). 

The Board has delegated the Company’s day-to-day management to two managing directors, mC4Tx 
SRL (the CEO) and Finsys Management SRL (the CFO), being referred to in the CG Charter as 
"Executive Directors". 

The Board may change the composition of the Management Team at any given moment. 

1.2 The Management Team is chaired by the CEO and, in his absence, by the CFO of the Company. 

1.3 The members of the Management Team are appointed for a one year term, to be tacitly renewed 
from year to year for a maximum period of five new years at the end of which a new agreement may 
be concluded if the parties so agree. Persons who cease to be associated with the Company or one of 
its Subsidiaries by virtue of an employment, management or consultancy agreement can no longer be 
a member of the Management Team. 

1.4 A list of the members of the Management Team is published in the CG Statement. 

2. THE ROLE AND THE DUTIES OF THE MANAGEMENT TEAM 

The Management Team assists the Executive Directors in the management of the Company. The 
Management Team reports to and is accountable to the Board for the discharge of its responsibilities. 

The Management Team has the following tasks: 

 proposing, developing, implementing and monitoring the Company's strategy, taking into account 
the values of the Company, its risk profile and key policies;  



 

 

 supervising compliance with the legislation and regulations that apply to the Company; 

 develop, manage and assess internal control systems to allow identification, assessment, 
management and monitoring of financial and other risks; 

 organising, coordinating and monitoring all functions of the Company; 

 prepare complete, timely, reliable and accurate financial statements of the Company in accordance 
with the accounting standards and policies of the Company, and prepare the Company’s required 
disclosure of the financial statements and other material financial and non-financial information; 

 supporting the Executive Directors in the day-to-day management of the Company and with the 
performance of their other duties; 

 investigate, draw up and develop policies proposals and strategic or structural projects to be 
presented to the Board for approval, report to the Board on their implementation, and provide 
information that is necessary to the Board to enable it to carry out its duties; 

 develop, manage and assess internal control systems to allow identification, assessment, 
management and monitoring of financial and other risks. 

3. OPERATION 

3.1 Meetings 

(a) The Management Team meets regularly whenever it is required for its proper functioning. 

(b) The meetings of the Management Team are convened by the CEO or the CFO. 

(c) The Management Team may invite other persons to attend its meetings. 

(d) The Management Team is entitled to seek external professional advice, at the Company’s expense, 
about issues that fall within the scope of its powers. 

4. REPORTING TO THE BOARD 

4.1 Periodic reporting 

The Executive Directors will report on the activities of the management team, the most important 
events of the past period, the budget, the business plan, policy proposals, internal control measures 
implemented and so on at the occasion of the Board meetings. Members of the Management Team 
might be invited to the Board meeting if this is deemed necessary. 

4.2 Occasional and specific information obligations 

The Management Team must inform the Board promptly and comprehensively to enable the Board 
to manage risks efficiently, both in with regard to the Company and with regard to its Subsidiaries (if 
any), on: 

(a) possible or imminent social conflicts; 

(b) legal claims against the Company (or its Subsidiaries) and outstanding disputes (other than 
the collection of invoices to which no objections were raised); 

(c) arguments (even if they are not the subject of a claim) with all administrations (social 
security, treasury etc); 

(d) remarks from auditors; 



 

 

(e) major issues in respect of product candidates; 

(f) the termination and establishment of important relationships with third parties; 

(g) the termination and establishment of “critical” intellectual property relationships; 

(h) all facts that may have a significant impact on the price of the Company’s shares. 

 


