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1.

REFERENCE CODE AND INTRODUCTION
The Azelis Corporate Governance Charter (the "Charter") is based on the culture and
values of sound corporate governance of the Azelis group ("Azelis"). The board of
directors of the Company (the "Board of Directors") is convinced that adhering to high
corporate governance standards shows its commitment to maximizing value for all of
its Shareholders (as defined below) and other stakeholders.
Azelis applies the 2020 Belgian Corporate Governance Code (hereafter the "2020
Code"). The 2020 Code is available on the website of the Belgian Corporate
Governance Committee (www.corporategovernancecommittee.be).
This Charter aims at providing a more comprehensive and transparent disclosure of
Azelis' governance, in addition to the contents of its Articles of Association. It is
available on Azelis' website (www.azelis.com/investor-relations) and will be updated
as required.
In addition, the Company's annual report will include a corporate governance statement
(the "Corporate Governance Statement"), which will contain the information
required by the Belgian Code of Companies and Associations (hereafter the "Code of
Companies and Associations") and the 2020 Code. This Corporate Governance
Statement will include additional factual information with respect to Azelis' corporate
governance and relevant modifications thereto, together with details on directors' and
executive compensation and of relevant events that took place during the preceding
financial year.

2.

LEGAL AND SHAREHOLDERS' STRUCTURE OF THE COMPANY

2.1

Presentation of the Company
Azelis Group NV is a naamloze vennootschap / société anonyme (public limited
liability company) organized under the laws of Belgium with registered office at
Posthofbrug 12, box 6, B-2600 Antwerp, Belgium and registered with the Register of
Legal Entities of Antwerp under number 0769.555.240 (the "Company").
The Company's most recent coordinated articles of association (the "Articles of
Association") can be found on its website (www.azelis.com/investor-relations).

2.2

Capital and Shares
2.2.1

Amount of the Share Capital
The detailed number of the Company's shares (the "Shares") currently
outstanding and the amount of its issued and paid-up capital can be found on
Azelis' website (www.azelis.com/investor-relations).
Since 21 September 2021, the share capital of the Company amounts to
EUR 5,679,999,978.00 and is represented by 233,846,153 Shares without par
value which are entirely paid up.
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2.2.2

Form of the Shares
The Shares are in registered or dematerialized form.
Registered Shares are represented by an entry in the Company's register of
registered Shares, which shall be kept by the Board of Directors and which may
be held electronically. If so requested, the Board of Directors shall provide, free
of charge, an extract from the register to a holder of registered Shares pertaining
to its right to such Shares.
Shares in dematerialized form are represented by an entry on a personal account
of the owner or the holder with a recognized account holder or clearing
institution.
Holders of Shares ("Shareholders") may elect to have, at any time, their
registered Shares converted into dematerialized Shares, and vice versa, at their
own expense.
Each Share entitles its holder to one (1) vote whenever voting takes place
(except for any Shares held by the Company or its subsidiaries, the voting rights
of which are suspended). All Shares are ordinary Shares and grant to
Shareholders the same rights.

2.2.3

Listing of the Shares
The Shares are listed on Euronext Brussels.

2.2.4

Share Capital Changes
The Company's share capital may be increased or decreased by decision of the
general meeting of Shareholders of the Company (the "Shareholders'
Meeting").
The Shareholders' Meeting may also authorize the Board of Directors to
increase the Company's share capital. Such authorization must be limited in time
and in amount, in accordance with the Code of Companies and Associations.
On 10 September 2021, an extraordinary Shareholders' Meeting authorized the
Board of Directors to increase the share capital in one (1) or several times by a
(cumulated) amount of maximum EUR 5,679,999,978.00 (the "Authorized
Capital"). The Board of Directors can exercise this power for a period of five
(5) years as from the date of publication of an extract from the minutes of the
extraordinary Shareholders' Meeting of 10 September 2021 in the Annexes to
the Belgian State Gazette. This authorization of the Board of Directors may be
renewed in accordance with the applicable legal provisions.
The Board of Directors may use the Authorized Capital for capital increases (i)
by means of a contribution in cash or in kind, (ii) through conversion of
available or unavailable reserves and of issuance premiums, with or without
issuance of new shares, with or without preferred rights, with or without voting
rights. The Board of Directors may also use the Authorized Capital for the
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issuance of convertible bonds, subscription rights or bonds to which
subscription rights or other tangible values are connected, or other securities.
In either case, the Shareholders' Meeting's approval or authorization granted to
the Board of Directors to increase the share capital must satisfy the quorum and
majority requirements applicable to amendments to the Articles of Association.
2.2.5

Preferential Subscription Right
In case of a capital increase by way of contribution in cash, unless otherwise
decided by the Shareholders' Meeting or the Board of Directors pursuant to the
Authorized Capital, new Shares to be subscribed in cash will first be offered to
existing Shareholders in proportion to the share of the share capital represented
by their Shares.
The preferential subscription rights may be exercised during a period
determined by the Shareholders' Meeting or by the Board of Directors acting
within the framework of the Authorized Capital, with a legal minimum of fifteen
(15) calendar days. The preferential subscription rights may be traded during
the entire subscription period and no restrictions may be imposed to such
tradability other than those applicable to the Shares, convertible bonds or
subscription rights to which such rights relate.
The Shareholders' Meeting may, in accordance with the quorum and majority
requirements prescribed by the Code of Companies and Associations for
amending the Articles of Association, in the interest of the Company, limit or
cancel the preferential subscription right of existing Shareholders.
In case of a capital increase pursuant to the Authorized Capital, the Board of
Directors may likewise limit or cancel the preferential subscription rights of the
Shareholders in the interest of the Company, subject to the legal limitations and
conditions. This limitation or cancellation can also be decided to the benefit of
the employees of the Company or of its subsidiaries or to the benefit of one (1)
or more specific persons whether or not these are employees of the Company or
its subsidiaries.

2.2.6

Acquisition and disposal of own Shares
The extraordinary Shareholders' Meeting of 10 September 2021 also authorized
the Board of Directors to acquire, or dispose of, the Company's own Shares, in
accordance with articles 7:215 ff. of the Code of Companies and Associations.
The Board of Directors is authorized, within the limits of the Code of
Companies and Associations, to acquire, on or outside a regulated market, for
the account of the Company, up to twenty (20)% of its own shares and, as the
case may be, also profit-sharing certificates or associated certificates for a price
which will be determined in accordance with the legal requirements, but which
will in any case not be more than ten (10)% below the lowest closing price in
the last thirty (30) trading days preceding the transaction and not more than ten
(10)% above the highest closing price in the last thirty trading days preceding
the transaction. This authorization is valid for five (5) years from the date of
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publication of an extract from the minutes of the extraordinary Shareholders'
Meeting of 10 September 2021 in the Annexes to the Belgian State Gazette.
This authorization also covers the acquisition on or outside a regulated market
by a direct subsidiary within the meaning and the limits set out by the Code of
Companies and Associations. If the acquisition would be made by the Company
outside a regulated market, even from a subsidiary, the Company must comply
with article 7:215, §1, 4° of the Code of Companies and Associations.
The Board of Directors is furthermore authorized, subject to compliance with
the applicable provisions of the Code of Companies and Associations, to acquire
for the Company's account the Company's own shares and, as the case may be,
also profit-sharing certificates or associated certificates if such acquisition is
necessary to avoid serious and imminent harm to the Company. Such
authorization is valid for three (3) years as from the date of publication of an
extract from the minutes of the extraordinary Shareholders' Meeting of 10
September 2021 in the Annexes to the Belgian State Gazette.
Finally, the Board of Directors is authorized to divest, at any time and at a price
it determines, all or part of the Company's shares and, as the case may be, also
profit-sharing certificates or associated certificates held by the Company from
time to time, on or outside the stock market (including to one (1) or more
specific persons who are not members of the personnel) or in the framework of
the remuneration policy to employees, directors or consultants of the Company
or its subsidiaries or to prevent any serious and imminent harm to the Company.
The authorization also covers the divestment of the Company's shares and, as
the case may be, also profit-sharing certificates of the Company or associated
certificates by a direct subsidiary within the meaning of the Code of Companies
and Associations. The authorization is valid without any time restriction,
irrespective of whether the divestment is to prevent any serious and imminent
harm for the Company or not.
2.3

Shareholders' Structure
Azelis' Shareholders' structure is published on its website (www.azelis.com/investorrelations).
The current Shareholders' structure and the declarations of transparency are published
on Azelis' website based on the notifications made to the Company and to the Belgian
Financial Services and Markets Authority ("FSMA") by Shareholders, in accordance
with legal provisions. In addition to the thresholds provided by law, the Articles of
Association require any Shareholder to declare, to the Company and to the FSMA, the
number of Shares that it owns, when the voting rights attached thereto, alone or in
concert as defined by law, exceed a threshold of three (3)% of the total existing voting
rights. A similar notification must be done when, following a transfer, the voting rights
that a Shareholder holds, alone or in concert as defined by law, drops below one (1) of
the legal thresholds or the specific threshold cited above.
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2.4

Shareholders' Arrangements
Azelis is not aware of any other voting agreements among its Shareholders or of the
existence of a concert between its Shareholders.

2.5

Representation
The Company is validly represented towards third parties by:
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2.5.1

two (2) directors acting jointly;

2.5.2

the Chief Executive Officer acting alone, within the limits of the daily
management and any other specific powers pursuant to an express decision by
the Board of Directors or the Executive Committee;

2.5.3

two (2) members of the Executive Committee (as defined below) acting jointly,
within the limits of the powers delegated to it;

2.5.4

every other person, acting as special proxyholder of the Company within the
limits of the mandate granted to him/her/it by the Board of Directors, the
Executive Committee or the Chief Executive Officer, as the case may be.

DIVIDEND POLICY
Subject to the availability of distributable reserves and approval by the Shareholders'
Meeting and barring exceptional circumstances, the Company currently intends to
declare and distribute an annual and non-cumulative dividend based on a target pay-out
ratio between twenty-five and thirty-five (25-35)% of Azelis' reported net profit. The
amount of any interim or final dividends and the determination of whether to pay
dividends in any year may be affected by a number of factors, including Azelis'
earnings, business prospects, capital requirements and financial performance, the
condition of the market, the general economic climate, regulatory considerations and
other factors considered important by the Board of Directors.
Shareholders who have opted to hold their Shares in registered form receive the
dividend (both any interim dividend and the balance of the final dividend) automatically
and free of charge by transfer to the bank account they have indicated to the Company.
Shareholders holding Shares in dematerialized form receive their dividends via their
banks or as they elect and arrange.

4.

SHAREHOLDERS' MEETING

4.1

Location and Date
Each year, the ordinary Shareholders' Meeting is held on the second Thursday of June
at 11:00 (Belgian time). If such day is a legal public holiday in Belgium, the meeting
shall take place at the same hour on the preceding or following working day, as may be
decided by the Board of Directors. The ordinary Shareholders' Meeting shall take place
at the registered office of the Company or at any other place or time designated by the
convening notice sent by the Board of Directors.
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4.2

Role and Mission
The Shareholders' Meeting has the powers provided by law. The decisions of the
Shareholders' Meeting are binding on all Shareholders, even on those who were absent
or voted against such decision.

4.3

Agenda
The Shareholders' Meeting is convened by the Board of Directors, which also sets its
agenda. Shareholders may, however, request the calling of a Shareholders' Meeting and
set its agenda if they own together at least one tenth (1/10th) of the Company's share
capital, as provided by the Code of Companies and Associations.
One (1) or more Shareholders owning together at least three (3)% of Company's share
capital may also, under the conditions provided for by the Code of Companies and
Associations, call for items to be included on the agenda of any already convened
Shareholders' Meeting and submit proposals for resolutions concerning existing agenda
items or new items to be included on the agenda of an already convened Shareholders'
Meeting, provided that (i) they prove ownership of such shareholding as at the date of
their request by, as far as registered Shares are concerned, a certificate evidencing the
registration of the relevant Shares in the register of Shares of the Company or, as far as
dematerialized shares are concerned, a certificate issued by an authorized account
holder or clearing institution certifying the book-entry of the relevant number of
dematerialized Shares in the name of the relevant shareholder(s) in one (1) or several
accounts held by such account holder or clearing institution, (ii) record their Shares
representing such shareholding on the Record Date (as defined below) and (iii) their
requests with, as the case may be, the text of the agenda items to be added and the
corresponding resolutions proposals, or the text of the resolution proposals to be added
to the agenda, have been received in writing at the latest on the twenty-second (22nd)
calendar day preceding the date of the Shareholders' Meeting. The Company shall
publish the amended agenda of the Shareholders' Meeting at the latest on the fifteenth
(15th) calendar day preceding the date of the Shareholders' Meeting.
The right to request that items be added to the agenda or that proposed resolutions in
relation to existing agenda items be submitted does not apply in case of a second
extraordinary Shareholders' Meeting that must be convened after a first extraordinary
Shareholders' Meeting with the same agenda during which no decisions could be taken
about the agenda because the quorum was not obtained.
The agenda of an ordinary Shareholders' Meeting as a rule includes the following items:
4.3.1

approval of the Board of Directors' report on the financial year, including the
Corporate Governance Statement and the remuneration report;

4.3.2

approval of the statutory annual accounts of the financial year and the statutory
auditor's report on such accounts;

4.3.3

approval of the consolidated annual accounts of the financial year and the
statutory auditor's report on such accounts;
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4.3.4

determination of the allocation of the results of the financial year, including
setting the dividend;

4.3.5

decision on discharge of the directors and the statutory auditor in respect of the
financial year;

4.3.6

appointment of, or renewal of the term of, (independent) directors;

4.3.7

appointment, or renewal of the term of, the statutory auditor and approval of the
annual fee to be paid to the auditor for the duration of its term; and

4.3.8

approval of the remuneration policy and remuneration report.

For other items, an extraordinary Shareholders' Meetings is required. This is the case
in particular for all matters affecting the content of the Articles of Association. Every
time the Board of Directors prepares a special report in advance of an extraordinary
Shareholders' Meeting, this special report is enclosed with the convening notice and is
published on Azelis' website (www.azelis.com/investor-relations).
4.4

Procedure for Calling Shareholders' Meetings
At least thirty (30) calendar days prior to a Shareholders' Meeting, the Company will
publish a notice convening the Shareholders' Meeting:
4.4.1

in the Belgian State Gazette (Belgisch Staatsblad / Moniteur belge);

4.4.2

in a newspaper with national distribution (except for those annual Shareholders'
Meetings which take place at the location, place, day and hour indicated in the
Articles of Association and the agenda of which is limited to the approval of the
annual accounts, the annual reports of the Board of Directors and the statutory
auditor, discharge to be granted to the directors and statutory auditor, the
remuneration report and termination provisions for executive directors);

4.4.3

in media that can be reasonably considered having effective distribution with
the public in the European Economic Area and that are accessible swiftly and
in a non-discriminatory manner; and

4.4.4

on Azelis' website (www.azelis.com/investor-relations).

The major banks established in Belgium also receive the necessary documentation to
pass on to the holders of dematerialized Shares among their clients.
If a new convocation is required for lack of quorum and the date of the second meeting
was mentioned in the first convening notice, then, in the absence of new agenda items,
the convening notice of the second meeting should be published at least seventeen (17)
calendar days in advance of that second meeting.
The convening notices will also be communicated by e-mail to the holders of registered
Shares and to the other persons which must receive the convening notice in accordance
with the Code of Companies and Associations. If the Company does not dispose of an
e-mail address of the relevant person(s), it will communicate the convening notice by
post-office mail, which it will send on the same day as the communications by e-mail.
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In accordance with the Articles of Association, every Shareholders, as well as any other
person that must be invited to the Shareholders' Meeting in accordance with the Code
of Companies and Associations, may waive its right to receive a convening notice. In
any event, any person that should be invited and is present or represented at the
Shareholders' Meeting is deemed to have received proper notice and to have waived its
right to receive a convening notice.
4.5

Participation in Shareholders' Meetings and Appointment of Proxyholders
4.5.1

Registration Procedure
The registration procedure is mandatory for participating in and voting at the
Shareholders' Meeting.
Shareholders must complete the registration of their Shares by midnight
(Belgian time) on the fourteenth (14th) calendar day prior to the date of the
relevant Shareholders' Meeting (the "Record Date").
For holders of registered Shares, Shares are registered automatically by virtue
of being in the Company's register of registered Shares on the Record Date.
Dematerialized Shares are registered through book-entry in the accounts of an
authorized account holder or clearing institution.
Shareholders are admitted to the Shareholders' Meetings and may exercise their
voting rights with the Shares that have gone through the legal registration
procedure, regardless of the number of Shares they hold on the date of the
relevant Shareholders' Meeting.

4.5.2

Intention to Participate
Shareholders should also indicate to the Company and, where applicable, to the
person designated to that effect by the Company, their desire to take part in the
Shareholders' Meeting, no later than the sixth (6th) calendar day preceding the
date of the relevant Shareholders' Meeting, using the e-mail address of the
Company or the specific e-mail address mentioned in the convening notice to
the Shareholders' Meeting, as the case may be, by giving the proxy referred to
below.
The convening notices for a Shareholders' Meeting shall specify the formalities
for Shareholders to communicate to the Company (or the person designated by
the Company) their intention to participate in the Shareholders' Meeting.
In addition, holders of dematerialized Shares should provide the Company (or
the person designated by the Company), or arrange for the Company (or the
person designated by the Company) to be provided, with a certificate from the
authorized account holder or clearing institution demonstrating the book-entry
in their name of the relevant number of dematerialized Shares on an account at
the Record Date and for which they wish to participate in the Shareholders'
Meeting.
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More detailed information on arrangements for taking part in the Shareholders'
Meeting (including remote voting before the Shareholders' Meeting and/or
remote participation in the Shareholders' Meeting, if applicable) are made
available on Azelis' website (www.azelis.com/investor-relations).
4.5.3

Indivisibility of the Shares
The Shares are indivisible vis-à-vis the Company.
The exercise of voting rights and other rights attached to Shares that are owned
by more than one person, are pledged, or the rights of which are subject to joint
ownership, are split in usufruct and bare ownership or in any other way belong
to multiple persons, is governed by the specific provisions set out in article 12
of the Articles of Association. Pending appointment of a sole representative to
exercise the rights attached to the Shares, the Board of Directors may suspend
the voting rights attached to such Shares.

4.5.4

Exercise of Voting Rights
Shareholders vote at Shareholders' Meetings in person or by proxy.
The form of proxy is determined by the Board of Directors and will be available
on Azelis' website once the relevant Shareholders' Meeting has been convened.
Proxies must be received at the location indicated or, where applicable, at the email address mentioned in the convening notice no later than the sixth (6th)
calendar day preceding the date of the relevant Shareholders' Meeting.
A proxyholder may or may not be a Shareholder.
If certain Shareholders exercise their right to add items or proposals for
resolutions to the agenda of a Shareholders' Meeting, the proxies already
notified to the Company remain valid for the items they cover. As regards new
items, the Company will apply the relevant provisions of the Code of
Companies and Associations.
The appointed proxyholder may not deviate from the specific voting
instructions given to it by a Shareholder, except in the events provided by the
Code of Companies and Associations.
In the absence of specific instructions on each agenda item, the proxyholder
who has a potential conflict of interests with his principal, within the meaning
of article 7:143, §4 of the Code of Companies and Associations, may not vote.
Invalid proxy forms will be excluded from the count. Abstentions formally
expressed as such during a vote or on proxy forms are counted as such.

4.5.5

Right to Ask Questions
Each Shareholder who complies with the formalities for admission to the
Shareholders' Meeting is entitled to ask questions in writing concerning the
items on the agenda. These questions can be submitted by mail to the registered
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office or electronically to the e-mail address specified in the convening notice.
Written questions must reach the Company no later than the sixth (6th) calendar
day before the date of the relevant Shareholders' Meeting.
4.5.6

Other securities
The holders of non-voting shares, non-voting profit-sharing certificates,
convertible bonds, subscription rights or certificates issued with the cooperation
of the Company, if any, may participate in the Shareholders' meeting in
consultative capacity only. They are, mutatis mutandis, subject to the same
conditions and formalities concerning admission and access as those imposed
on the Shareholders.

4.6

Procedure
4.6.1

Chair
The Shareholders' Meeting is chaired by the Chair of the Board of Directors (as
defined below) or, in its absence, by another director appointed as such at the
Shareholders' Meeting by its colleagues (the "Chair of the Shareholders'
Meeting").
The Chair of the Shareholders' Meeting will preside over the discussions
following Belgian practice for deliberative meetings.
The Chair of the Shareholders' Meeting will ensure that questions from the
meeting are answered, whilst respecting the agenda and confidentiality
commitments. It will appoint the secretary of the meeting, who as a rule will be
the Corporate Secretary (as defined below), and may propose one (1) or more
vote counters, for appointment by the Shareholders' Meeting, if the number of
Shareholders so requires.

4.6.2

Quorum and Majorities
Except in the cases for which the Code of Companies and Associations
prescribes a special majority, all resolutions of the Shareholders' Meetings are
adopted by a simple majority of the votes of the Shareholders present and
represented on a "one (1) share, one (1) vote" basis.
In the case of an extraordinary Shareholders' Meeting, the Company will
comply with the rules governing quorums and qualified voting majority
provided by the Code of Companies and Associations.
Abstentions and invalid votes shall be considered for the quorum, but shall not
be considered for the calculation of the denominator or the numerator of the
applicable voting majority.

4.6.3

Minutes
Of every Shareholders' Meeting, minutes are drawn up during the meeting in
accordance with the applicable legal provisions. The minutes are signed by the
Chair of the Shareholders' Meeting, the secretary and the vote counters of the
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Shareholders' Meeting and those Shareholders who wish to do so. Minutes of
extraordinary Shareholders' Meetings are notarized.
The minutes containing the voting results are published on Azelis' website
(www.azelis.com/investor-relations) no later than the fifteenth (15th) calendar
day after the date of the relevant Shareholders' Meeting. Copies or official
extracts may be obtained on request by Shareholders.
4.7

Documentation
Documentation relating to Shareholders' Meetings (convening notice, agenda, proxy
and notification of participation forms, annual report, any special reports of the Board
of Directors, etc.) will be published on Azelis' website (www.azelis.com/investorrelations) from the time of the convening notice of the meeting until at least the holding
of the relevant meeting.
This documentation is available in Dutch (official versions) and in English (unofficial
translation).

4.8

Relations with Shareholders
Committed to maintaining relationships of trust with Shareholders and the financial
community, the Company aims at providing comprehensive and transparent
information regarding Azelis' vision and strategic ambition, most relevant
developments and financial performance.
Azelis has dedicated pages on its website for investors. These pages provide various
investor groups, analysts and other stakeholders with the latest published financial and
strategic information concerning Azelis.

5.

BOARD OF DIRECTORS
The Company has a "one tier" governance structure whereby the Board of Directors is
the ultimate decision-making body, with overall responsibility for the management and
control of the Company. The Board of Directors has delegated certain powers to the
Executive Committee (see below).

5.1

Role and Mission
The Board of Directors is vested with all powers that are not reserved, by law or by the
Articles of Association, to the Shareholders' Meeting.
The main key areas which are within the powers of the Board of Directors are:
5.1.1

matters for which it has exclusive responsibility, either by law or under the
Articles of Association, for example:
(a)

the preparation and approval of the periodic statutory and consolidated
accounts of Azelis (yearly and half-yearly) and the related
communications;
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5.2

(b)

the adoption of accounting standards (being the IFRS standards for the
consolidated accounts and the Belgian standards for the (unconsolidated)
statutory accounts);

(c)

convening the Shareholders' Meetings and drawing up the agenda and
proposals for resolutions to be submitted to the Shareholders;

5.1.2

defining the general strategy of the Company and its subsidiaries;

5.1.3

deciding on all major strategic, financial and operational matters of the
Company;

5.1.4

overseeing the Company's management, including the Chief Executive Officer
and other members of the Executive Committee.

Composition
5.2.1

Size and Composition
The Board of Directors consists of a minimum of five (5) and a maximum of
eleven (11) members, as determined by the Shareholders' Meeting.
A legal entity may be appointed as a director, provided that such legal entity
designates an individual as its permanent representative in order to exercise its
mandate.
The Articles of Association provide for a right for the founder of the Company,
Akita I S.à r.l. ("Akita") to nominate candidates for the appointment of at least
one (1) director for each 10% of the Shares held, directly or indirectly, by Akita
and/or one or more companies affiliated therewith, acting alone or together, and
this up to a shareholding of 50%, meaning that if Akita and/or one or more
companies affiliated therewith, acting alone or together, directly or indirectly,
holds 50% or more of the Shares, Akita shall be entitled to nominate candidates
for the appointment of at least five (5) directors.
As from the start of the sixth (6th) financial year following the admission to
trading of the Shares on Euronext Brussels, at least one third (1/3rd) of the
directors must be of the opposite gender of the gender of the majority of the
directors. If a director is a legal entity, its gender is determined by that of its
permanent representative.

5.2.2

Term
Directors are appointed by the Shareholders' Meeting for four (4) years. They
may be reappointed. Their mandate may be revoked at any time by the
Shareholders' Meeting.

5.2.3

Appointment, Renewal and Dismissal of Directors
The Board of Directors submits directors' appointments, renewals and
dismissals to the ordinary Shareholders' Meeting for approval, taking into
account the nomination rights for Akita as described in the Articles of
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Association. It also submits to such Shareholders' Meeting the vote on the
independence of the directors. It first seeks the prior advice of the
Remuneration and Nomination Committee, which defines and assesses the
profile of each new candidate using the criteria of appointment and of specific
competences it sets. The Board of Directors ensures that a succession plan is in
place for all directors.
The ordinary Shareholders' Meeting decides on proposals made by the Board of
Directors in this matter by a simple majority.
If the seat of a director becomes vacant, for whatever reason, the remaining
directors have the right to co-opt a new director. Such cooptation shall be placed
on the agenda of the next Shareholders' Meeting which shall confirm the
mandate of the co-opted director. In the absence of such confirmation, the
mandate of the co-opted director shall terminate at the end of the
abovementioned next Shareholders' Meeting, without prejudice to the validity
of the composition of the Board of Directors up to that time. The Board of
Directors exercising its power of cooptation shall ensure that its composition
complies with the legal requirements and the requirements in the articles of
association, taking into account, as the case may be, Akita's nomination right if
the director whose mandate has become vacant was appointed in application of
such nomination right.
5.2.4

Criteria for Appointment
The Board of Directors applies the following primary criteria when proposing
candidates for appointment to the Shareholders' Meeting:
(a)

ensuring that a majority of directors are non-executive;

(b)

ensuring that at least three (3) directors are independent according to the
criteria defined by the Code of Companies and Associations and by the
2020 Code;

(c)

ensuring that the members of the Board of Directors together possess
the wide range of competences and experience and the international
experience required by Azelis' activities;

(d)

ensuring that the Board of Directors' composition is based on diversity
in general and in particular as regards gender, age and nationalities;

(e)

ensuring that the candidates it presents commit to devoting sufficient
time to their duties on the Board of Directors;

(f)

ensuring that it does not select any candidate holding an executive
position in a competing company or who is or was involved in the
external audit of Azelis; and

(g)

taking into account Akita's nomination rights as set out in the Articles
of Association.
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In addition, the age limit for membership of the Board of Directors is the
ordinary Shareholders' Meeting following the (proposed) member's seventieth
(70th) birthday.
The Chair of the Board of Directors, working together with the Chair of the
Remuneration and Nomination Committee, gathers the information required to
allow the Board of Directors to verify that the selected criteria have been met at
the time of appointment, renewal and during the term of office.
5.2.5

Criteria for Independence
The Code of Companies and Association provides that a director can only be
considered an independent director if he or she does not have a relationship with
the Company or with a significant Shareholder of the Company that would
compromise his/her/its independence. If the director is a legal entity, his/her/its
independence must be assessed on the basis of both the legal entity and his or
her permanent representative.
The 2020 Code sets out a number of criteria to assess the independence of a
person. If all independence criteria are met, the person concerned is presumed
to be independent until proven otherwise. The independence criteria, as applied
to the Company, are as follows:
(a)

not be an executive member of the Board of Directors or exercising a
function as member of the Executive Committee or as a person entrusted
with daily management of the company or a related company or person
and not having been in such a position for the previous three (3) years
before their appointment or no longer benefit from the Company's stock
options in relation to this past position;

(b)

not having served for more than twelve (12) years as a non-executive
member of the Board of Directors;

(c)

not being a member of the senior management of the Company or a
related company or person and not having been in such a position for
the three (3) years prior to their appointment or no longer benefit from
the Company's stock options in relation to this past position;

(d)

not be receiving, or having received during their mandate or for a period
of three (3) years prior to their appointment, any significant
remuneration or other significant advantage of a patrimonial nature from
the Company or a related company or person apart from any fee received
as a non-executive member of the Board of Directors;

(e)

not hold Shares, either directly or indirectly, either alone or in concert,
representing globally one tenth (1/10th) or more of the share capital or
the voting rights of the Company, and not having been nominated, in
any circumstances, by a Shareholder fulfilling the conditions covered
under this point (e);
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5.2.6

(f)

not maintain, nor have maintained in the past year before their
appointment, a significant business relationship with the Company or a
related company or person, either directly or as a partner, shareholder,
board member, member of the senior management of a company or
person who maintains such a relationship;

(g)

not be or have been within the last three (3) years prior to their
appointment, a partner or member of the audit team of the Company, or
the current or former statutory auditor of the Company or a related
company or person.

(h)

not be an executive of another company in which another executive of
the Company is a non-executive board member, and not have other
significant links with executive members of the Board of Directors of
the Company through involvement in other companies or bodies.

(i)

not have, in the Company or a related company or person, a spouse, legal
partner or close family member to the second degree, exercising a
function as board member or executive or person entrusted with the
daily management or employee of the senior management of the
Company or of a related company or person, or falling in one (1) of the
other cases referred to under (a) to (h) above (and, as far as point (b) is
concerned, up to three (3) years after the date on which the relevant
relative has terminated their last term).

Board Observers
The Articles of Association provide for the right to appoint one (1) or more
observer(s) to the Board of Directors.

5.3

Functioning
The functioning of the Board of Directors is set out in its internal rules which are
attached to this Charter as Appendix 1 and published on Azelis' website.

5.4

Evaluation
With a view to improve its own effectiveness, the Board of Directors, under the
direction of the Chair of the Board of Directors and the Chair of the Remuneration and
Nomination Committee, evaluates at least every two (2) to three (3) years its
composition, its functioning, its information and interactions with management and the
composition and functioning of the Committees (as defined below) created by it.
The members of the Board of Directors are invited to express their views on those
various points during interviews based on a questionnaire.
The Chair of the Board of Directors and the Chair of the Remuneration and Nomination
Committee analyse the outcome of the evaluation and submit conclusions and
recommendations to the Board of Directors. The Board of Directors decides on possible
improvements to be made at the end of this evaluation process.
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In the framework of its own evaluation, the Board of Directors also evaluates the Audit
and Risk Committee and the Remuneration and Nomination Committee and their
composition and functioning. The recommendations of the Board of Directors on
possible improvements are implemented by each Committee.
6.

BOARD COMMITTEES

6.1

Rules Common to the Committees
The Board of Directors has set up on a permanent basis the following specialized
committees: the Audit and Risk Committee and the Remuneration and Nomination
Committee (the "Committees").
The Committees in principle do not have decision-making powers. They are advisory
in nature and report to the Board of Directors, which takes the decisions. They are also
called upon to give opinions at the request of the Board of Directors or the Executive
Committee. After presentation to the Board of Directors, the Committees' reports are
attached to the minutes of the meeting of the Board of Directors.
The terms of office of the members of the Committees are renewable and will not
exceed the respective term of their office as a director. The composition of the
Committees is published on Azelis' website.
The Board of Directors may set up additional temporary ad-hoc committees where
required in respect of important topics.
Each Committee has access to independent professional advice, financed by the
Company, for all topics pertaining to the competence of such Committee.

6.2

The Audit and Risk Committee
The internal rules of the Audit and Risk Committee are attached to this Charter as
Appendix 2.
The mission of the Audit and Risk Committee is set out in its internal rules. It integrates
the requirements of article 7:99 of the Code of Companies and Associations.
The Audit and Risk Committee will meet at least four (4) times a year and whenever it
deems necessary in order to carry out its duties.

6.3

The Remuneration and Nomination Committee
The internal rules of the Remuneration and Nomination Committee are attached to this
Charter as Appendix 3.
The mission of the Remuneration and Nomination Committee is set out in its internal
rules. It integrates the requirements of article 7:100 of the Code of Companies and
Associations.
The Remuneration and Nomination Committee will meet at least two (2) times a year
and whenever it deems necessary in order to carry out its duties.
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7.

EXECUTIVE COMMITTEE
Pursuant to the Articles of Association, the Board of Directors has created an executive
committee (the "Executive Committee") which – for the avoidance of doubt – is not a
management board (directieraad / conseil de direction) within the meaning of article
7:104 of the Code of Companies and Associations, but an informal executive committee
within the meaning of article 3:6, §3, last sentence of the Code of Companies and
Associations.
The Board of Directors determines the powers, the composition and the functioning of
the Executive Committee.

7.1

Role and Mission
The Executive Committee exercises the duties delegated to it by the Board of Directors
and the members of the Executive Committee have the specific duties assigned to them
by the Chief Executive Officer, under the ultimate supervision of the Board of
Directors.
The Board of Directors has entrusted the Executive Committee with the operational
management of the Company, under the leadership of the Chief Executive Officer, and
has granted the Executive Committee with the power to implement the strategy of the
Company, as determined by the Board of Directors.
The Chief Executive Officer is responsible for the daily management of the Company
(within the meaning of article 7:121 of the Code of Companies and Associations) and
the representation of the Company in respect of such management. He/she/it may be
granted additional well-defined powers by the Board of Directors or, as the case may
be, the Executive Committee. He/she/it has direct operational responsibility for the
Company and oversees the organization and daily management of the Company's
subsidiaries, affiliates and joint ventures. The Chief Executive Officer is also entrusted
with the execution of the resolutions of the Board of Directors.
The other members of the Executive Committee exercise the duties assigned to them
by the Chief Executive Officer.
The identity of the members of the Executive Committee and their respective
responsibilities are published on Azelis' website.

7.2

Composition
The Executive Committee is a collegial body which is composed of the Chief Executive
Officer, who chairs the Executive Committee, and other executives usually appointed
amongst Azelis' senior management.
The Chief Executive Officer is appointed and removed by the Board of Directors, upon
the advice of the Remuneration and Nomination Committee, and reports directly to the
Board of Directors. The other members of the Executive Committee are appointed and
removed by the Board of Directors, upon the advice of the Chief Executive Officer and
the Remuneration and Nomination Committee.
Members of the Executive Committee are appointed for four (4) year renewable terms.
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Members of the Executive Committee may or may not be directors of the Company.
7.3

7.4

Functioning
7.3.1

Meetings of the Executive Committee are generally held at the Company's
registered office but can also be held elsewhere, either physically, or at distance,
by way of telephone, video or other digital means (or a combination of the
foregoing), at the decision of the Chief Executive Officer.

7.3.2

Additional meetings can be convened by the Chief Executive Officer, who sets
the agenda based, inter alia, on proposals from the members of the Executive
Committee.

7.3.3

The Chief Executive Officer chairs the meetings of the Executive Committee.

7.3.4

The Executive Committee will appoint a secretary who is responsible, under the
supervision of the Chief Executive Officer, for organizing meetings and sending
out convening notices and agendas.

7.3.5

Documents and information relating to the agenda items are made available to
the members of the Executive Committee prior to the meetings.

7.3.6

The secretary to the Executive Committee drafts minutes consisting of a list of
decisions taken during the meeting. These are approved at the end of the
meeting. The minutes of the Executive Committee are not signed, but the Chief
Executive Officer and the secretary of the Executive Committee may deliver
certified conformed copies or extracts of the minutes.

7.3.7

The Executive Committee takes its decisions by a simple majority, with the
Chief Executive Officer having a casting vote. If the Chief Executive Officer
finds himself in minority, he/she/it may, if he/she/it wishes, refer the matter to
the Board of Directors which will then take the decision.

Evaluation
Evaluation of members of the Executive Committee is performed each year by the
Board of Directors. The Chair of the Board of Directors and the Chief Executive Officer
together with the Remuneration and Nomination Committee analyse the outcome of
this evaluation, when proposals relating to variable remuneration are being discussed.
The Executive Committee regularly re-examines (at least every two (2) to three (3)
years) its internal procedures and evaluates its own effectiveness.

8.

REMUNERATION OF DIRECTORS AND MEMBERS OF THE EXECUTIVE
COMMITTEE
The remuneration of the directors is determined by the Shareholders' Meeting, upon
proposal by the Board of Directors and recommendation by the Remuneration and
Nomination Committee.
The remuneration of the Chief Executive Officer is determined by the Board of
Directors, upon recommendation by the Remuneration and Nomination Committee.
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The remuneration of members of the Executive Committee (other than the Chief
Executive Officer) is determined by the Board of Directors, upon proposal by the Chief
Executive Officer and upon recommendation by the Remuneration and Nomination
Committee.
Details of the remuneration of the directors, the Chief Executive Officer, the Chief
Financial Officer and of the aggregate remuneration of the other members of the
Executive Committee are published each year in the remuneration report, which forms
part of the annual report.
9.

EXTERNAL AUDIT
The legal audit of the statutory and consolidated annual accounts of the Company is
entrusted to one (1) or more company auditors (bedrijfsrevisoren / réviseurs
d'entreprises) appointed by the Shareholders' Meeting from among the member of the
Institute of Auditors (Instituut der Bedrijfsrevisoren / Institut des Réviseurs
d'Entreprises).
The mission and powers of the auditor(s) are those provided by law.
The Shareholders' Meeting sets the number of auditors and fixes their annual fee in
accordance with the law. Auditors are appointed for three (3) year renewable terms,
which may not be revoked by the Shareholders' Meeting other than for good cause.

10.

CODE OF CONDUCT
Azelis' Code of Conduct is attached to this Charter as Appendix 4.

11.

DEALING CODE
The Company has adopted a dealing code for the prevention of insider trading (the
"Dealing Code"). It is attached to this Charter as Appendix 5.
The Dealing Code provides guidelines on restrictions and obligations with respect to
insider dealing and the unlawful disclosure of inside information relating mainly to
Shares or other financial instruments of Azelis.
*

*
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APPENDIX 1
INTERNAL RULES OF THE BOARD OF DIRECTORS
1.

CHAIR AND CORPORATE SECRETARY

1.1

Chair of the Board of directors
The Board of Directors elects a chair from among its non-executive members (the
"Chair of the Board of Directors").
The Chair of the Board of Directors is responsible for the proper operation of the Board
of Directors and the effectiveness of the Board of Directors in all aspects. The Chair of
the Board of Directors sees to it that active interaction takes place between the Board
of Directors and the Executive Committee including the Chief Executive Officer, while
fully respecting the executive responsibilities of the Executive Committee and of the
Chief Executive Officer.
In particular, and without prejudice to the foregoing, the Chair of the Board of
Directors:

1.2

1.1.1

convenes and chairs meetings of the Board of Directors;

1.1.2

sets the agenda for the meetings, after consulting with the Chief Executive
Officer and any other directors, and ensures the proper implementation of the
procedures related to preparation, deliberation, approval and implementation of
resolutions;

1.1.3

establishes close relations with the Chief Executive Officer by providing
him/her support and advice, while respecting the latter's executive
responsibilities;

1.1.4

ensures that the directors receive, in a timely manner, all information and
documents necessary so that the Board of Directors can make decisions with
full knowledge of the facts.

Corporate Secretary
The Board of Directors appoints a corporate secretary (the "Corporate Secretary").
The Corporate Secretary, under the supervision of the Chair of the Board of Directors:
1.2.1

provides support to the Board of Directors and its Committees on all governance
matters within their respective powers;

1.2.2

prepares updates to this Charter and the Corporate Governance Statement;

1.2.3

organizes the meetings of the Board of Directors, sends the convening notices,
agendas and files containing, for each agenda item, the information required for
decision-making. To the extent possible, he/she/it ensures that members receive
convening notices and complete files at least five (5) calendar days before the
meeting. except in case of emergency, which is to be justified in the convening
notice or in the minutes of the meeting. In case of such emergency the
convocation period shall not be less than twelve (12) hours;
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1.2.4

prepares the minutes of the meetings of the Board of Directors, ensuring that
the essential parts of the discussions occurring, and decisions taken during the
meetings, appear correctly in the minutes. He or she submits drafts first to the
Chair of the Board of Directors and subsequently to all the members;

1.2.5

ensures an effective flow of information within the Board of Directors and its
Committees as well as between the executive and the non-executive members
of the Board of Directors;

2.

FUNCTIONING

2.1

Frequency of Board Meetings
In principle, the Board of Directors meets at least five (5) times per year.
The dates of ordinary meetings are set by the Board of Directors itself, during the last
meeting of the Board of Directors before the start of the relevant financial year.
Additional meetings may be convened by the Chair of the Board of Directors, after
consulting with the Chief Executive Officer, with appropriate notice at any time to
address specific needs of the business.
The number of meetings of the Board of Directors and of its Committees and the
individual attendance record of the members of the Board of Directors will be disclosed
in the Corporate Governance Statement.
Non-executive directors should meet at least once per year in the absence of the
executive directors (including the Chief Executive Officer).

2.2

Convening Notices and Prior Information
The Board of Directors is convened each time the interest of the Company so requires
by the Chair of the Board of Directors or by two (2) directors acting jointly.
The convening notice mentions time and place of the meeting, as well as its agenda.
The convening notice also mentions whether the Chair of the Board of Directors
suggests taking resolutions by unanimous written consent.
The agenda for each meeting is set by the Chair of the Board of Directors after
consulting with the Chief Executive Officer and any other directors.
Under the supervision of the Chair of the Board of Directors, the Corporate Secretary
sends convening notices to the meetings of the Board of Directors, the agenda and the
file containing, for each agenda item, the required information for decision-making, as
instructed by the Chair of the Board of Directors. The directors may in addition request
further information from, as appropriate, the Chair of the Board of Directors or the
Chief Executive Officer.
The convening notices together with the information file are made available to the
directors either through an electronic platform or by e-mail, depending on requests
and/or the most appropriate methods with regard to the volume of documents to be
communicated.
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The convening notices must be sent at the latest five (5) calendar days prior to the
meeting, except in case of emergency, which is to be justified in the convening notice
or in the minutes of the meeting. In case of such emergency the convocation period
shall not be less than twelve (12) hours.
Each director may waive the absence or the irregularity of the convocation of the
meeting; such waiver may occur both before the meeting and after the meeting at which
the director was not present. A director who is present or represented at the meeting
shall be deemed to have been properly notified or to have waived convocation.
2.3

Attendance and Representation
Meetings of the Board of Directors shall be held at the day and time mentioned in the
convening notice.
Meetings of the Board of Directors shall be held either physically at the place
mentioned in the convening notice, which can be in Belgium or abroad, or at distance,
by way of telecommunication means (i.e. telephone, video or other digital means),
which allow the directors participating to the meeting to hear each other and to,
simultaneously, consult each other, deliberate and exercise their voting rights, or a
combination of the two aforementioned meeting techniques whereby some directors are
physically present at the meeting and some directors participate in the meeting by
means of tele- or videoconferencing. Each person participating in the meeting in
accordance with the foregoing is deemed to be present at such meeting.
Any director who is prevented from attending may grant a proxy in writing or by any
means of communication leaving a material trace, to another director in order to
represent him/her at a meeting of the Board of Directors and to vote on his/her behalf.
Directors who are represented by proxy are taken into account for the determination of
the quorum. A director may represent several other directors by proxy and shall, next
to his or her own vote, be able to exercise as much votes as for which he or she has
received proxies from other directors.
The Board of Directors may invite to its meetings any person whose presence would be
useful.

2.4

Quorum
The Board of Directors can only deliberate and decide validly if at least half of the
directors are present or represented, including at least one (1) director appointed upon
Akita's nomination in accordance with the Articles of Association. Should this quorum
not be met, a new meeting with the same agenda must be convened which shall be able
to validly deliberate and decide if at least two (2) directors are present or represented
including at least one (1) director appointed upon Akita's nomination in accordance
with the Articles of Association.
This quorum requirement shall exceptionally not apply when an unforeseen emergency
arises that requires the Board of Directors to act quickly to meet a statutory period of
limitations that can otherwise not be met, or to avoid imminent serious harm to the
Company, in each case to be duly motivated in the convening notice or in the minutes
of the meeting.
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2.5

Deliberation and voting
The Board of Directors takes its decisions in a collegial way with a simple majority of
the votes cast.
In case of a tie, the Chair of the Board of Directors shall not have the casting vote.

2.6

Minutes
The Corporate Secretary prepares the minutes of the meetings of the Board of Directors,
presenting the draft to the Chair of the Board of Directors and subsequently to all
members.
Finalized minutes that have been approved at the following meeting of the Board of
Directors are signed by the Chair of the Board of Directors and by those directors
attending the meeting who wish to do so.

3.

CONFLICTS OF INTERESTS

3.1

Principles
In the exercise of his or her office, each director places the Company's interests above
his or her own interests. The directors have the obligation to preserve the interests of
all Shareholders in an equivalent manner. Each director informs the Board of Directors
of any (potential) conflict of interest which might, in his or her opinion, affect his or
her judgment. In particular, at the beginning of each meeting of the Board of Directors
or a Committee, the directors state whether they have a conflict of interests regarding
the points included in the agenda.
Each director must pay particular attention to conflicts of interest which might come up
between the Company, its directors, its significative or controlling Shareholder(s), and
the other Shareholders.
In case of a conflict of interests, the Board of Directors, under the direction of the Chair
of the Board of Directors, determines the applicable procedure in order to uphold the
interests of the Company and of all Shareholders. The Board of Directors explains in
its following annual report why it has chosen such procedure. Nonetheless, in case of
an important conflict of interests, the Board of Directors determines whether it is
necessary to communicate as soon as possible on the procedure followed, the most
important considerations and the conclusions.
When the Board of Directors takes a decision, the members of the Board of Directors
do not defend personal interests. They do not take advantage of the Company's business
opportunities for personal purposes.

3.1.1

Conflicts of interest as defined by the Code of Companies and Associations
The Board of Directors and each of the directors individually strictly respect the rules
relating to conflicts of interest between the Company and a director, as defined in article
7:96 of the Code of Companies and Associations.
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Any director finding him- or herself in the situation of a conflict of interest of a
patrimonial nature related to any decision or transaction pertaining to the Board of
Directors is required to communicate this to the other directors before deliberation. He
or she indicates the nature of the conflict of interests and the reasons for which he or
she is in such situation. He or she cannot take part in the deliberation or in the vote
relating to such decision or transaction.
The declaration of a conflict of interest, the nature of the relevant decision or
transaction, the financial impact of the matter on the Company as well as the reasons
justifying the decision must appear in the minutes of the Board of Directors.
The excerpts of the minutes related to the declaration of a conflict of interests, to the
deliberations and resolutions on the items giving rise to the conflict of interests are fully
disclosed in the annual report for the relevant financial year.
The statutory auditor receives a copy of the minutes of the meeting on this item.
4.

WRITTEN RESOLUTIONS
The resolutions of the Board of Directors may be approved by unanimous written
consent of the directors.
In such case, the Corporate Secretary sends over draft resolutions to all directors. Unless
otherwise provided, resolutions taken in accordance with this written procedure are
deemed to be taken at the date of the signature of the last relevant director signing these
resolutions and they become effective on this same date. These resolutions are in
addition deemed to have been taken at the registered office of the Company. Such
decisions have the same legal value as resolutions taken during a meeting of the Board
of Directors where directors attend in person.
The written resolutions can be signed in one (1) or several copies. Each copy is
considered to be an original, and all copies together form a single and same act, which
is kept in the register of the minutes and resolutions of the Board of Directors.

5.

CONFIDENTIALITY
The directors commit to keep all information and deliberations of the Board of Directors
confidential, in accordance with applicable policies and practices.
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APPENDIX 2
INTERNAL RULES OF THE AUDIT AND RISK COMMITTEE
1.

COMPOSITION

1.1

Number of Members – Term
The Board of Directors decides on the number of Audit and Risk Committee members,
which cannot be fewer than three (3). The members of the Audit and Risk Committee
are appointed for a term not exceeding that of their term of office as a director.

1.2

Appointment of Members
The members of the Audit and Risk Committee are appointed by the Board of Directors,
after consultation with the Remuneration and Nomination Committee.
The members of the Audit and Risk Committee are all non-executive Directors and at
least one (1) of them is an independent director according to the criteria defined in the
2020 Code.
The members of the Audit and Risk Committee must have a collective competence in
the business activities of the Company, and at least one (1) member of the Audit and
Risk Committee must have the necessary competence in accounting and auditing.

1.3

Chair
The chair of the Audit and Risk Committee (the "Chair of the Audit and Risk
Committee") will be designated by the Audit and Risk Committee from among its
members but will be a director other than the Chair of the Board of Directors. In the
absence of the Chair of the Audit and Risk Committee or if the Chair of the Audit and
Risk Committee is prevented, the meeting shall be chaired by an ad hoc chair appointed
for the meeting among the members present.
Without prejudice to the other missions granted to it, the Chair of the Audit and Risk
Committee:
1.3.1

convenes and chairs the Audit and Risk Committee meetings;

1.3.2

sets the agenda for the Audit and Risk Committee and ensures the proper
implementation of the procedures related to preparation, deliberation and
approval of resolutions;

1.3.3

ensures that the members of the Audit and Risk Committee receive, in a timely
manner, all information and documents necessary so that the Audit and Risk
Committee can make decisions with full knowledge of the facts;

1.3.4

gives an oral report of each Audit and Risk Committee meeting at the next
Board of Directors meeting.

25

1.4

Secretary
The Corporate Secretary acts as secretary of the Audit and Risk Committee.
The secretary, under the supervision of the Chair of the Audit and Risk Committee,
prepares the minutes of the Audit and Risk Committee meetings.

2.

ROLE AND MISSION

2.1

General
The Audit and Risk Committee is an advisory body to the Board of Directors. The Audit
and Risk Committee reports to the Board of Directors, which remains the sole decisionmaking body.

2.2

Mission
The Audit and Risk Committee assists the Board of Directors in its task of carrying out
on accounting, audit, internal control, compliance and enterprise risk matters.
In particular, the Audit and Risk Committee performs the following missions vested on
it by applicable legal provisions and the 2020 Code, without prejudice to the legal
missions of the Board of Directors:
2.2.1

inform the Board of Directors on the result of the statutory audit of the annual
and the consolidated accounts of the Company and explain how the statutory
audit of the annual and the consolidated accounts contributed to the integrity of
the financial reports and the role the Audit and Risk Committee played in this
process;

2.2.2

monitor the financial reporting process in relation to the Company and make
recommendations or proposals to safeguard the integrity of the process;

2.2.3

take all reasonable steps to ensure that effective lines of communication are
maintained with the external auditors, internal auditors, the Executive
Committee and the Board of Directors;

2.2.4

review the business and information technology systems that are or will be in
place so as to ensure the integrity and functioning of these systems;

2.2.5

monitor the effectiveness of the Company's internal control and risk
management systems and if there is an internal audit, monitor the internal audit
of the Company and its effectiveness, at least once a year;

2.2.6

monitor the statutory audit of the annual and the consolidated accounts of the
Company, including any follow-up on any questions and recommendations
made by the statutory auditor;

2.2.7

review and monitor the independence of the statutory auditor, in particular
whether the provision of additional services to the Company is appropriate.
More specifically, the Audit and Risk Committee analyses, together with the
statutory auditor, the threats for the statutory auditor's independence and the
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security measures taken to limit these threats, when the total amount of fees
exceeds the criteria specified in article 4 §3 of Regulation (EU) No 537/2014;
2.2.8

make recommendations to the Board of Directors for the appointment and
reappointment of the statutory auditor of the Company in accordance with
article 16 § 2 of Regulation (EU) No 537/2014;

2.2.9

establish hiring policies for (former) employees of the Company's statutory
auditor;

2.2.10

review with the statutory auditors the results of their review of the Company's
compliance with the Company's Code of Conduct and ancillary compliance
policies;

2.2.11

review with Azelis' Group General Counsel and the Corporate Secretary any
significant legal, compliance and regulatory matters that may have a material
effect on the financial statements or the Company's business, financial position
or compliance policies, including material notices to or inquiries received from
regulatory agencies;

2.2.12

review with the Executive Committee Azelis' fraud prevention, detection and
response measures and their investigation of illegal and non-compliant acts, as
appropriate;

2.2.13

review with the Executive Committee Azelis' pension funds, their terms and
conditions, and the performance of the pension funds and of the pension funds
manager(s); and

2.2.14

perform such other functions as assigned by the Board of Directors and review
other items of an internal control or risk management nature which may from
time to time be brought before the Audit and Risk Committee.

3.

FUNCTIONING

3.1

Frequency and Schedule of Meetings
The Audit and Risk Committee meets at least four (4) times per year and whenever it
deems necessary in order to carry out its duties. These meetings are convened by the
Chair of the Audit and Risk Committee or, in his or her absence, by any other member
of the Audit and Risk Committee. A convocation shall be given in writing by e-mail or
otherwise, at least five (5) calendar days prior to the meeting except in case of
emergency, which is to be justified in the convening notice or in the minutes of the
meeting. In case of such emergency the convocation period shall not be less than twelve
(12) hours.
The Audit and Risk Committee shall meet at the registered office of the Company or at
any other place as indicated in the convening notice. The Audit and Risk Committee
can also meet using telephone, video or other digital means, and decisions of the Audit
and Risk Committee can also be taken by unanimous written consent.
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3.2

Agenda
The Chair of the Audit and Risk Committee sets the agenda of each meeting, taking
into account proposals sent to him or her by the Board of Directors.

3.3

Attendance and Functioning
The Audit and Risk Committee may invite – amongst others – the following people to
report on their activity or specific matters during its meetings:
3.3.1

the Chief Financial Officer;

3.3.2

the Group Controlling and Accounting Director;

3.3.3

the Head of Internal Audit;

3.3.4

the Group General Counsel & Chief Compliance Officer;

3.3.5

the Group Information Security & Compliance Officer; and

3.3.6

the Company's statutory auditor.

At each meeting, the Audit and Risk Committee hears reports from the Chief Financial
Officer and the Head of Internal Audit. The Chief Executive Officer is invited, once a
year, to discuss the major risks to which Azelis is exposed.
The Audit and Risk Committee shall have the power to conduct or authorise
investigations – through the use of external advisors and counsels – into any matters
within the Audit and Risk Committee's scope of responsibilities with full access to the
Company's books and records. The Audit and Risk Committee may, in its sole
discretion and without seeking the Board of Directors' approval, retain independent,
outside counsel or other professional advice, and approve the fees and other retention
terms with respect to any such advisors retained by the Audit and Risk Committee.
3.4

Quorum
The presence or valid representation of a majority of the members of the Audit and Risk
Committee then in office shall constitute a quorum in order for the Audit and Risk
Committee to validly deliberate and decide on the matters set out in the agenda. If this
quorum is not achieved at a first meeting, a new meeting of the Audit and Risk
Committee may be convened with the same agenda, which meeting shall deliberate and
decide upon any matter on the agenda, regardless of the quorum (provided that at least
two (2) members of the Audit and Risk Committee are present).

3.5

Voting and Majority
The advice given by the Audit and Risk Committee and the recommendations made are
approved by simple majority of votes.
Any member of the Audit and Risk Committee may give a power of attorney to another
member of the Audit and Risk Committee by any written means (including e-mail) to
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represent such member of the Committee at a meeting. A member of the Audit and Risk
Committee may represent one (1) or more of his colleagues.
3.6

Minutes
The minutes of the Audit and Risk Committee meetings are prepared by the Corporate
Secretary who first submits a draft to the Chair of the Audit and Risk Committee and
subsequently to all Audit and Risk Committee members.
The minutes of the Audit and Risk Committee are sent to the Board of Directors.
The Chair of the Audit and Risk Committee and the Corporate Secretary may deliver
certified extracts.

4.

REPORTING TO THE BOARD OF DIRECTORS
At each regular meeting of the Board of Directors held following an Audit and Risk
Committee meeting or sooner, as appropriate, the Audit and Risk Committee shall
report to the Board of Directors on the actions taken by the Audit and Risk Committee,
provided these actions can still be included in a proper and timely manner in the legal
agenda of the Board of Directors' meeting concerned. In case these actions cannot be
included in a proper and timely manner in the legal agenda of the first Board of
Directors meeting that takes place following the Audit and Risk Committee meeting
concerned, these actions will be reported at the next Board of Directors meeting that
takes place, i.e. the second Board of Directors meeting that takes place following the
Audit and Risk Committee meeting concerned.
Following the execution of any of its missions, the Audit and Risk Committee makes
all recommendations it deems appropriate and reports to the Board of Directors, either
verbally via the Chair of the Audit and Risk Committee or in writing in its minutes. It
is not the duty of the Audit and Risk Committee to plan or conduct audits or to
determine that the Company's financial statements are complete and accurate and are
in accordance with applicable rules and regulations. This remains the responsibility of
the Board of Directors and the independent statutory auditor(s). Furthermore, while the
Audit and Risk Committee is responsible for reviewing the Company's policies and
practices with respect to compliance and risk assessment and management, it is the
responsibility of the Board of Directors to determine the appropriate level of the
Company's exposure to risk.

5.

EVALUATION
The Audit and Risk Committee regularly (at least every two (2) or three (3) years) reexamines its internal rules, evaluates its own effectiveness and recommends to the
Board of Directors any improvement deemed necessary.
In the framework of its own evaluation, the Board of Directors regularly (at least every
three (3) years) evaluates the Audit and Risk Committee and its functioning and
composition.
Possible improvements and recommendations related to the activities of the Audit and
Risk Committee decided by the Board of Directors are implemented by the Audit and
Risk Committee.
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APPENDIX 3
INTERNAL RULES OF THE REMUNERATION AND NOMINATION
COMMITTEE
1.

COMPOSITION

1.1

Number of Members – Term
The Board of Directors decides on the number of Remuneration and Nomination
Committee members, which cannot be fewer than three (3). The members of the
Remuneration and Nomination Committee are appointed for a term not exceeding that
of their term of office as a director.

1.2

Appointment of Members
The Remuneration and Nomination Committee members are appointed by the Board of
Directors amongst the non-executive directors, based on a proposal of the Chair of the
Board of Directors. A majority of the Remuneration and Nomination Committee
members are independent directors according to the criteria defined in the 2020 Code.
The members of the Remuneration and Nomination Committee must have the necessary
expertise in terms of remuneration policy and human resource ("HR") management.
The members of the Remuneration and Nomination Committee shall be required to
excuse themselves from attending any portion of a Remuneration and Nomination
Committee meeting and voting on any resolution in relation to their own respective
remuneration.

1.3

Chair
The chair of the Remuneration and Nomination Committee (the "Chair of the
Remuneration and Nomination Committee") will be designated by the Remuneration
and Nomination Committee from among its members. In the absence of the Chair of the
Remuneration and Nomination Committee or if the Chair of the Remuneration and
Nomination Committee is prevented, the meeting shall be chaired by an ad hoc chair
appointed for the meeting among the members present.
Without prejudice to the other duties incumbent upon him/her, the Chair of the
Remuneration and Nomination Committee:
1.3.1

convenes and chairs the Remuneration and Nomination Committee meetings;

1.3.2

sets the agenda for the Remuneration and Nomination Committee and ensures
proper execution of the procedures related to preparation, deliberation and
approval of the resolutions;

1.3.3

ensures that the Remuneration and Nomination Committee members receive, in
a timely manner, all information and documents necessary so that the
Remuneration and Nomination Committee can make decisions with full
knowledge of the facts.
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1.4

Secretary
The Corporate Secretary acts as secretary of the Remuneration and Nomination
Committee.
The secretary, under the supervision of the Chair of the Remuneration and Nomination
Committee, prepares the minutes of the Remuneration and Nomination Committee
meetings.

2.

ROLE AND MISSION

2.1

General
The Remuneration and Nomination Committee is an advisory body. The Remuneration
and Nomination Committee reports to the Board of Directors, which remains the sole
decision-making body.

2.2

Mission
The Remuneration and Nomination Committee prepares the decisions of the Board of
Directors regarding remuneration and the appointment of directors and members of the
Executive Committee.
Without prejudice to the legal missions of the Board of Directors, the Remuneration
and Nomination Committee performs the mission vested on it by article 7:100, § 5 of
the Code of Companies and Associations.
In particular, it advises the Board of Directors on the policy and level of compensation
for directors and members of the Executive Committee and it is informed yearly about
the remuneration of the general management team.
The Remuneration and Nomination Committee provides its opinion to the Board of
Directors and/or Executive Committee regarding Azelis' principal compensation
policies (including long-term incentive plans).
It prepares the Company's remuneration policy. It also prepares the remuneration report
which is a chapter within the Corporate Governance Statement and makes comments
on it at the annual Shareholders' Meeting.
The Remuneration and Nomination Committee shall perform any other specific duty
assigned to it by the Chair of the Board of Directors.
It shall, in particular:
2.2.1

identify, recommend and nominate, for the approval of the Board of Directors,
candidates to fill vacancies in the Board of Directors and the Executive
Committee as they arise. In this respect, the Remuneration and Nomination
Committee must consider and advise on proposals made by relevant parties,
including the Shareholders and the Executive Committee;
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2.2.2

advise the Board of Directors on any proposal for the appointment of the Chief
Executive Officer and on the Chief Executive Officer's proposals for the
appointment of other members of the Executive Committee;

2.2.3

draft and lead appointment/re-appointment procedures for members of the
Board of Directors and the Chief Executive Officer;

2.2.4

draft procedures for the orderly succession of members of the Board of
Directors;

2.2.5

ensure that the appointment and re-election process is organized objectively and
professionally;

2.2.6

periodically assess the size and composition of the Board of Directors and make
recommendations to the Board of Directors with regard to any changes;

2.2.7

consider issues related to succession planning;

2.2.8

ensure that there are appropriate programs for talent development and the
promotion of diversity in the leadership;

2.2.9

reinforce and ensure alignment to Azelis' general remuneration philosophy and,
in consultation with the senior executive managers of the group, oversee the
development, implementation and publication of compensation and
management development programs. The objective of the Company's general
remuneration philosophy shall be to ensure that members of the Executive
Committee and the global management team are provided with appropriate
incentives to encourage enhanced performance and are, in a fair and responsible
manner, rewarded for their individual contributions to the success of the
Company;

2.2.10

be consulted in relation to, review and make recommendations to the Board of
Directors regarding any agreements or arrangements with current and new
participants to the Company's long-term incentive plan;

2.2.11

make proposals to the Board of Directors on the remuneration policy for
directors and members of the Executive Committee and the persons responsible
for the daily management of the Company, as well as, where appropriate, on
such proposals to be submitted by the Board of Directors to the Shareholders'
Meeting;

2.2.12

make proposals to the Board of Directors on the individual remuneration of
directors and members of the Executive Committee, and the persons responsible
for the daily management of the Company; including variable remuneration and
long-term incentive plan, whether or not stock-related, in the form of stock
options or other financial instruments, and arrangements on early termination,
and where applicable, on such proposals to be submitted by the Board of
Directors to the Shareholders' Meeting;

2.2.13

prepare a remuneration report to be included by the Board of Directors in the
annual Corporate Governance Statement in the annual report;
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2.2.14

present and provide explanations in relation to the remuneration report at the
annual Shareholders' Meeting;

2.2.15

periodically review the Company's succession planning methodology, policy
and monitoring;

2.2.16

monitor the implementation of employee assessment programs, review and
approve the results of such programs and approve any actions to be taken on the
basis thereof;

2.2.17

oversee the Company's regulatory compliance with respect to remuneration
matters, including the Company's policies on structuring remuneration
programs to preserve tax deductibility and, as and when required, establish
performance goals and certify that performance goals have been obtained;

2.2.18

make proposals to the Board of Directors for performance targets and conduct
performance reviews for the Chief Executive Officer and other members of the
Executive Committee; and

2.2.19

exercise such other powers and perform such other duties and responsibilities
as are incident to the purposes, duties and responsibilities of the Remuneration
and Nomination Committee specified herein or as may from time to time be
assigned by the Board of Directors (e.g. the Company's HR assessment process).

3.

FUNCTIONING

3.1

Frequency and Schedule of Meetings
The Remuneration and Nomination Committee meets at least two (2) times per year
and whenever it deems necessary in order to carry out its duties. These meetings are
convened by the Chair of the Remuneration and Nomination Committee or, in his
absence, by any other member of the Remuneration and Nomination Committee. A
convocation shall be given in writing by e-mail or otherwise, at least five (5) calendar
days prior to the meeting. except in case of emergency, which is to be justified in the
convening notice or in the minutes of the meeting. In case of such emergency the
convocation period shall not be less than twelve (12) hours.
The Remuneration and Nomination Committee shall meet at the registered office of the
Company or at any other place as indicated in the convening notice. The Remuneration
and Nomination Committee can also meet using telephone, video or other digital means
and can also take decisions by unanimous written consent.

3.2

Agenda
The Chair of the Remuneration and Nomination Committee sets the agenda of each
meeting, taking into account the proposals sent to him or her by the Board of Directors
and the Chief Executive Officer.

3.3

Attendance and Functioning
The Remuneration and Nomination Committee may invite to its meetings any person
whose presence would be useful.
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The Chief Executive Officer attends the Remuneration and Nomination Committee
meetings, except those that concern him or her personally. He/she has a consultative
role when dealing with remuneration for other members of the Executive Committee.
3.4

Quorum
The presence or valid representation of a majority of the members of the Remuneration
and Nomination Committee then in office shall constitute a quorum in order for the
Remuneration and Nomination Committee to validly deliberate and decide on the
matters set out in the agenda. If this quorum is not achieved at a first meeting, a new
meeting of the Remuneration and Nomination Committee may be convened with the
same agenda, which meeting shall deliberate and decide upon any matter on the agenda,
regardless of the quorum (provided that at least two (2) members of the Remuneration
and Nomination Committee are present).

3.5

Voting and Majority
The advice given by the Remuneration and Nomination Committee and the
recommendations made are approved by simple majority of votes.
Any member of the Remuneration and Nomination Committee may give a power of
attorney to another member of the Remuneration and Nomination Committee by any
written means (including e-mail) to represent such member of the Committee at a
meeting. A member of the Remuneration and Nomination Committee may represent
one (1) or more of his colleagues.

3.6

Minutes
The minutes of the Remuneration and Nomination Committee meetings are prepared
by the Corporate Secretary, who first submits a draft to the Chair of the Remuneration
and Nomination Committee and subsequently to all Remuneration and Nomination
Committee members.
The Chair of the Remuneration and Nomination Committee and the Corporate
Secretary may deliver certified extracts.

4.

REPORTING TO THE BOARD OF DIRECTORS
At each regular meeting of the Board of Directors held following a Remuneration and
Nomination Committee meeting or sooner, as appropriate, the Remuneration and
Nomination Committee shall report to the Board of Directors on the actions taken by
the Remuneration and Nomination Committee, provided these actions can still be
included in a proper and timely manner in the legal agenda of the Board of Directors
meeting concerned. In case these actions cannot be included in a proper and timely
manner in the legal agenda of the first Board of Directors meeting that takes place
following the Remuneration and Nomination Committee meeting concerned, these
actions will be reported at the next Board of Directors meeting that takes place, i.e. the
second Board of Directors meeting that takes place following the Remuneration and
Nomination Committee meeting concerned.
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5.

EVALUATION
The Remuneration and Nomination Committee regularly (at least every two (2) or three
(3) years) re-examines its internal rules, evaluates its own effectiveness and
recommends to the Board of Directors any improvement deemed necessary.
In the framework of its own evaluation, the Board of Directors regularly (at least every
three (3) years) evaluates the Remuneration and Nomination Committee and its
functioning and composition.
Possible improvements and recommendations related to the activities of the
Remuneration and Nomination Committee decided by the Board of Directors are
implemented by the Remuneration and Nomination Committee.
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APPENDIX 4
CODE OF CONDUCT

36

Azelis Code of Conduct
visit azelis.com

Azelis Code of Conduct
The way we act at Azelis

Message from the CEO
Dear colleagues,
Great companies are judged by what they do, not by what they say.
I’m very proud that Azelis is respected as a company that not only
delivers on our commitments to principals, customers and shareholders,
but also adheres to high ethical standards in the conduct of our
business.
The reputation of the Azelis group and the trust and confidence of
our current and future customers, employees, principals and other
stakeholders are crucial to the continued success of our business.
This Code of Conduct reflects who we are and how we work. It is based on our beliefs and values, and encompasses
our commitment to honesty, integrity, mutual respect and an open and diverse corporate culture. It furthermore
provides ethical guidance in key areas of Azelis’ operations and supports our endeavour to create a constructive and
efficient working environment where people feel confident in raising concerns and seeking advice. This Code of
Conduct truly embodies “the way we Act at Azelis”.
I trust that everyone within Azelis, from members of our Board of Directors and Executive Management to each
individual employee as well as those who act on behalf of the Azelis group, conduct themselves not only lawfully but
also ethically and that they all act upon the content and spirit of this document. Our reputation, and our future as a
business, depends on each one of us.
We will continue to grow by putting our principals and customers first, by acting with integrity and by making ethical
business conduct the foundation of our daily routine.
I count on each one of you to uphold the strong ethical values of the Azelis group.
Sincerely,

Hans Joachim Müller
Chief Executive Officer, Azelis
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Introduction
An organisation can only command public confidence
and respect by conducting its affairs with integrity. In
all its activities, the Azelis group is committed to high
standards of ethical conduct.
Scope of application
This Code of Conduct sets forth the main business conduct principles of
the Azelis group, which are aimed at assuring adherence to high ethical
standards as well as compliance with all applicable laws and regulations
(the Code). Some of the principles reflected in the Code are further
detailed in separate policies and procedures which should be read in
conjunction with the Code.
This Code applies to all directors, officers and employees of the Azelis group and all individuals and companies who
act on its behalf. They should use this Code as a directive whenever faced with a sensitive ethical or legal matter.
Whenever reference is made to “employee(s)” in this Code, all aforesaid parties are included by equivalent.
Ensuring compliance
This Code constitutes an integral part of the Azelis group compliance and risk management program, which is endorsed
by the Azelis Board of Directors.
Azelis’ reputation depends on the effective implementation of this Code. It is the responsibility of management to
ensure that the Code and its application is communicated, understood and taken seriously by all employees.
Management must secure the co-operation of the entire Azelis organisation and positively promote this Code by
personal example, by clear guidance and by making advice available as appropriate.
The Azelis group will furthermore assure that appropriate training is provided to all its employees on the principles
and content of this Code. In this respect a regular testing program will be rolled out to ensure that employees
continuously familiarise themselves with this Code and ancillary policies and procedures and actually put it into
practice within their daily business activities.
Reporting
Each employee is encouraged to report any (suspected) violation of this Code to his or her direct supervisor.
Alternatively, he or she can report it directly to the Group Human Resources or Compliance Department. Any third
party stakeholder may report such violation to the Azelis group Compliance Department directly.
The contact details of the relevant departments and contact persons are made available on the Azelis Intranet for
Azelis employees as well as on the Azelis website (www.azelis.com) for any other stakeholder.
All reasonable steps will be taken to preserve confidentiality and protection against unfair retaliation will be granted
to those who report a (suspected) breach of this Code. Any established violation of this Code may result in disciplinary
action or even immediate termination of the employment relationship in accordance with local labour laws.
A report on the Code’s implementation and effectiveness will be made available to the Board of Directors of Azelis at
regular intervals.
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Amendments
As the business regulations environment in which Azelis operates as well as the Azelis group itself are constantly
subject to change, this Code will be reviewed regularly by the Board of Directors of Azelis.
Any changes to this Code will however be clearly communicated in order to ensure proper understanding by all Azelis’
employees and other stakeholders.
Questions?
If you have any queries concerning the interpretation or application of this Code, please contact your direct
supervisor, the Group Human Resources or Compliance Department.

In all its activities,
the Azelis group is
committed to high
standards of ethical
conduct
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The way we Act at Azelis
The main principles under the Azelis Code of
Conduct, which embody the “way we Act at
Azelis” can be summarised as follows.
We at Azelis…
•

•

•

•

•

•

•

•

•

•

Support the principle of equal opportunity for our
employees and oppose all forms of unlawful or
unfair discrimination
Oppose any form of exploitation of workers and
child labour
Are committed to maintain a working environment
where safety, dignity, respect and privacy are
upheld at all times
Attach great value to our resources and ensure the protection of Azelis’ intellectual
property rights and confidential information
Communicate with all of our stakeholders in an open and transparent manner while
considering the interest of the Azelis group
Maintain high ethical standards in dealing with our customers, principals, suppliers and
governmental authorities
Respect the local values, traditions and cultures in each of the countries and regions we
operate
Avoid entering into any situation in which our personal or financial interests may
conflict with those of the Azelis group
Comply at all times with all applicable laws and regulations as well as the internal
policies and procedures regarding the conduct of our business
Are committed to integrating environmental best practices into all our business
activities and recognise our obligation to reduce the impact of business activities on
the environment
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Working Environment
Each employee has a unique position to make
the Azelis group a more inspiring, diverse
and rewarding working environment. As a
consequence all employees should treat each
other fairly with the appropriate level of
respect and dignity.
The Azelis group is committed to
encouraging an open dialogue with its
employees and strongly opposes to any form
of discrimination or harassment. In addition
to applicable labour laws and regulations,
The Ethical Trading Initiative
(www.ethicaltrade.org), which is founded on
the conventions of the International Labour
Organisation, is used as a reference base for
standard labour practices throughout the
entire Azelis organisation.
Employment commitment
This Code constitutes an integral part of the employment relationship between the Azelis group and any of its
employees.
Non-compliance of this Code may have serious adverse consequences on the Azelis group and its activities.
Both Azelis and its employees are therefore expected at all times to fully comply with its provisions.
Equal opportunity & diversity
The Azelis group is committed to supporting the principle of equal opportunities and opposes all forms of unlawful or
unfair discrimination on the grounds of race, colour, nationality, ethnic origin, sex, sexual orientation, marital status,
working time status, age, unrelated criminal convictions, religion or religious beliefs, political views and disability.
Furthermore, Azelis attaches great value to and respects the diversity of its employees.
Each employee will be given fair access to available opportunities in terms of training, career development, promotion
and remuneration.
Azelis aims to select, promote and train the best person for the job based on the suitability of their qualifications,
skills and experience for the work to be performed. All employees are made aware of the requirements of this policy
and are obliged to co-operate with them to ensure that this policy is carried out effectively.
Employees have a responsibility to ensure they assist in the implementation of this policy by not discriminating against
fellow employees, customers or suppliers, by not inducing others to practise unlawful discrimination and by reporting
any discriminating action in accordance with the reporting procedure provided under this Code.
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Harassment

We at Azelis
support the principle
of equal opportunity for
our employees and
oppose all forms of
unlawful or unfair
discrimination

The Azelis group insist on creating and maintaining a working
environment that is free from unlawful victimisation and
harassment and in which all employees are treated with
dignity and respect.
Management has a responsibility to create and maintain a
neutral working environment where no worker feels under
threat or is intimidated.
Exploitation of workers and child labour
Azelis strongly opposes any form of slavery, servitude, forced
or compulsory labour, human trafficking or child labour within
its organisation. As a consequence, the Azelis group will
adhere to the minimum working age requirements in all
countries where it is present and will under no circumstances
make use of forced labour throughout its operations.

Azelis will make its standards on exploitation of workers and child labour known to its key principals and suppliers and
is furthermore committed to actively work with them to avoid any products being produced or services being rendered
contrary to these principles.
Workplace
Azelis continuously strives to create safe and healthy working conditions for its employees in order to prevent them
from incurring any harm and to promote the health of all its employees as well as its stakeholders affected by its
operations.
To this effect the Azelis group will put health & safety programs in place within its different operational sites.
Employee training & development
Maintaining and developing a learning culture is a key success factor of the Azelis business. Therefore Azelis is
committed to an organisation made up of individuals who are trained, professional, effective and developed to their
full potential.
The Azelis group is a place where learning is highly valued and where every individual has a responsibility to manage
their own learning. Azelis will furthermore encourage its employees to take ownership of their own development.
Consequently, Azelis will ensure that appropriate procedures are put in place to plan, deliver and evaluate training
and development activities.
Privacy
Within the ordinary course of business, the Azelis group collects and processes a significant amount of information and
data which might be personal, proprietary or confidential in nature.
It is Azelis’ policy to comply with all applicable privacy and data protection laws and regulations in force in the
different countries where it operates. It will furthermore implement sound practices on privacy protection
requirements across its organisation.
This commitment reflects the high value Azelis adheres to earning and keeping the trust of its stakeholders who share
their information and (personal) data with it.

Azelis Code of Conduct 2019

9

Resources
Azelis has valuable resources both in the form of tangible assets such as materials, equipment
and cash, and intangible assets such as computer systems, trade secrets and confidential
information. These resources should be used for no other purpose than for the proper
advancement of Azelis’ business and should never be used for unlawful or unauthorised
personal purposes.
Security of information
Employees must observe the rules laid down in instructions
concerning the classification and treatment of documents and
electronic data.
In this respect it is the responsibility of all employees to acquaint
themselves with the rules and policies applicable within the
Azelis group.
All information generated within the organisation is and remains
the property of Azelis and should not, unless legally or otherwise
required, be disclosed to any third party without proper
authorisation.
Intellectual property
Throughout its existence the Azelis group has and may in the future acquire
and develop valuable intellectual property rights, such as patents, trademarks,
copyrights and trade secrets, which are essential to its business giving it a
competitive advantage in the marketplace. Each employee has an active duty
to protect these intellectual property rights in the interest of the Azelis group.

Azelis
attaches great value to its
resources and ensures the
protection of Azelis’
intellectual property rights
and confidential
information
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The management of intellectual property rights,
including seeking protection, licensing or
transferring of such rights, is the responsibility of
senior management within the Azelis organisation.
The disclosure of confidential information outside
the Azelis group is subject to appropriate
management approval and should only be done
provided the necessary safeguards are put in place.
Media and communication
The Azelis group acknowledges that contacts with
the media constitute an important part of creating
its reputation within the economic environment and
the communities where it is active.
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In order to secure the truthfulness and consistency of any information provided to the media all inquiries should be
directed to the Azelis group Communication Department and no information should be released to the press without
prior consultation with the aforesaid department.
Clear and effective communication plays a vital role in sustaining relationships with Azelis’ stakeholders. As a
consequence, any communication should at all times be made in consideration of the interest of the Azelis business as
well as the economic and community network in which it operates.
It is the Azelis group’s responsibility to organise the communication of information to its stakeholders in a timely
manner and co-ordinate it with the aim of taking full advantage of the group’s position and potential.
Communication of financial information, whether to financial institutions, investors, capital markets and supervisory
authorities shall be supplied in an accurate, complete, fair, clear, comprehensible and timely manner, in compliance
with applicable regulations and always through the Azelis group Finance Department.
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Ethical Business Conduct
It is essential that the Azelis group maintains high ethical standards and thereby keeps its
reputation with – and ensures acceptance to – all those with whom it trades or deals.
This requires all employees to maintain high standards of honesty, integrity and
trustworthiness in the day-to-day performance of their duties and in any situation where an
employee is representing Azelis.
Azelis has furthermore voluntarily subscribed to the Ethical and Business Principles of the
European Association of Chemical Distributors (www.fecc.org). Through its participation, the
Azelis group further demonstrates its joint commitment with other major European chemical
distributors to conducting business in an ethical manner.
Customers
Every day the Azelis group strives at meeting the expectations of
its customers by delivering high quality, secure and reliable
products, services and solutions within the domain of chemical
distribution.
At Azelis, employees should treat customers with honesty, respect
and dignity. Consequently, the Azelis group will refrain from
entering into any transactions which are neither transparent nor
unfair in nature.
Azelis’ management shall implement sales and marketing plans
which are aimed at developing and maintaining profitable and long
term relationships with its customers. Quality, safety and
innovation are prime objectives in this respect.

Principals
In its capacity of distributor of chemicals and integrated solutions provider, chemical manufacturers or so called
“principals” to Azelis are considered truly essential to its business model.
The entire Azelis organisation is therefore dedicated to create and nurture strong long term partnerships with its
principals. Furthermore, the Azelis group is continuously seeking to expand and add value to its distribution mandates
within and beyond those business areas and regions in which it is currently active.
Suppliers
The Azelis group strives to establish longstanding and stable commercial relationships with its suppliers to the mutual
benefit of both parties and ultimately to its customers.
Employees should select suppliers in full consideration of the main principles set out in this Code. Suppliers to the
Azelis group should offer the best capabilities in terms of quality, innovation, costs and service, with the aim of
guaranteeing the highest level of customer satisfaction at all times. In this regard the organisation has put the
necessary objective selection and evaluation criteria and procedures in place.
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Shareholders
Shareholders are considered as key stakeholders to the
Azelis group.
Azelis will therefore make effective use of the capital
that shareholders have entrusted to it with the aim of
generating enterprise value on a long-term basis.
Furthermore, Azelis will keep its shareholders properly
informed on company activities, operations and results.
Governmental authorities

We at Azelis
maintain high ethical
standards with all
those with whom we
trade or deal

Dependent on his/her position within the Azelis group,
an employee may come into contact with governmental
authorities from time to time.
Only those specifically designated employees or
departments are however allowed to represent Azelis
before any competent authorities.
All contacts with representatives of governmental authorities shall be conducted in a professional, objective and
transparent manner. In its dealings with the government, the Azelis group shall comply with all applicable laws,
including public procurement regulations.
In the event the Azelis group is approached by any governmental body in relation to an inquiry, inspection,
investigation or any other of their legitimate activities, each employee shall fully cooperate therewith in consultation
with his/her direct supervisor and relevant departments.
Communities
While conducting its business, the Azelis group acknowledges that it is part of both the local as well as the wider
community.
Each Azelis group company and its employees shall therefore respect the local values, traditions and cultures in each
of the countries and regions it operates.
The Azelis group is committed to support and protect initiatives that contribute to the welfare and social stability of
the community in which it is present.
Political position and NGO’s
It is Azelis’ explicit position to remain politically neutral. Consequently, the Azelis group will refrain from making any
direct or indirect contributions to political parties, organisations or individuals engaged in politics.
The Azelis group respects the operations of non-governmental organisations protecting legitimate interests and
expects the same level of respect from these organisations.
Conflict of interest
Employees must avoid entering into any situations in which their personal or financial interests may conflict with those
of the Azelis group.
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Employees dealing with customers, suppliers, contractors, competitors, governmental agencies or any person doing or
seeking to do business with Azelis are to act in the best interests of the Azelis group and must disregard any personal
preference or advantage.
Azelis strongly opposes any form of bribery, including illegal facilitation of payments, in connection with its activities
and each employee should strictly adhere to applicable anti-bribery laws in those countries in which the Azelis group
operates.
Within the course of normal social interaction, business partners may from time to time give or accept certain gifts or
invitations. Employees of the Azelis group may only give or receive gifts or invitations provided they are in accordance
with applicable laws as well as internal policies and procedures.
This principle also applies to entertainment which is provided to or received from any third party. Any type of gifts or
invitations should always be proportionate, transparent, reasonable and bona fide in the context of the business
relationship.
Where any potential conflict of interest may arise or when in doubt, each employee should disclose such potential
conflict to and seek advice from management.
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Compliance
Laws and regulations
It is the Azelis group’s general policy to comply at all times with all
laws and regulations that apply to its business.
Each employee may come across a variety of legal and ethical
issues when conducting Azelis’ business. It is the responsibility of
all employees to ensure that they are fully aware of all relevant
local laws.
Any concern in connection with legal and ethical compliance should
be promptly directed to the Azelis group Compliance Department.
Company policies
The Azelis group will from time to time introduce various policies
regarding the conduct of its business. This includes policies
concerning Health, Safety & Quality, environmental standards,
information technology and employment practices. It is the
responsibility of all employees to familiarise themselves and
comply with these policies.
Third party representations
For the purpose of effectively conducting business, the Azelis group may delegate certain powers to individual
employees to enter into commitments with third parties or sign agreements and documents on behalf of the Azelis
group.
All employees should be aware that they may only execute such powers within the limitations set forth in applicable
laws and by management. This equally implies that employees who have not been granted such authority should
refrain from entering into any third party transactions.
Accounting and financial reporting

At Azelis,
it is our policy to comply
at all times with all
applicable laws and
regulations as well as the
internal policies and
procedures regarding the
conduct of our business
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All accounts and records must be documented in a
manner that clearly identifies and describes the true
nature of business transactions, assets or liabilities,
and properly and timely classifies and records entries
in conformity with generally accepted accounting
principles.
No financial record, entry or document shall be false,
distorted, misleading, misdirected, deliberately
incomplete or suppressed. Group funds must not be
held outside Azelis’ financial accounts.
In order to ensure continuous proper and transparent
financial reporting and accurate records, the Azelis
group will maintain an adequate internal control
function.
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Competition
The Azelis group acknowledges the importance of fair market competition and is therefore committed to ensure that it
conducts its business in accordance with applicable competition laws and regulations within the countries and regions
it operates.
The Azelis group and its employees will at all times refrain from any anti-competitive behaviour, such as market
division or prevention of market entry, which might result in non-compliance with applicable anti-trust laws,
regulations or internal policies.
Environmental protection
Azelis is committed to integrating full compliance with environmental regulations and environmental best practices
into all its business activities. It accepts its environmental responsibilities and recognises its obligation to reduce the
impact of business activities on the environment.
Azelis will achieve this through a policy of continuous improvement in environmental performance. This includes
amongst others minimising the consumption of natural resources, preventing pollution, lowering emissions and
reduction of waste, and developing effective waste management.
The Azelis group aims at establishing environmental objectives and targets, and measuring performance against these
targets, and at the same time strives to raise awareness amongst its employees through education and training,
thereby encouraging them to become more environmentally responsible.
Each employee is responsible for his/her adherence to the principles of this environmental policy.
Export regulations
The Azelis group is aware of the existence of possible trade restrictions in the countries where it is commercially
active.
Consequently, Azelis shall ensure that it operates in full compliance under both local and international export control
regulations as well as relevant internal policies applicable to its business.
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APPENDIX 5
DEALING CODE
The following rules (together the "Dealing Code") have been adopted by the Board of
Directors on 4 September 2021.
This Dealing Code provides guidelines on restrictions and obligations with respect to Insider
Dealing and the unlawful disclosure of Inside Information (both as defined below). These
guidelines are intended to ensure that persons holding certain information, which is not
available to other investors, will not misuse it. You should pay particular attention if you are
going to receive Shares, stock options, restricted stock units or other awards under any of our
equity incentive or other plans, buy or sell Shares in, or bonds of, the Company, or use any
Shares in, or bonds of, the Company as security for a loan.
In case of doubts, you may consult the Group General Counsel on whether a particular dealing
or other behaviour is allowed.
1.

SCOPE
Unless otherwise provided, this Dealing Code applies to all members of the Board of
Directors and the Executive Committee as well as to any senior executive who is not a
member of the Board of Directors or of the Executive Committee, who has regular
access to Inside Information and power to take managerial decisions affecting the future
developments and business prospects of the Company (the "Senior Members") as well
as to all persons working, under a contract of employment or otherwise, for the
Company or for any other member of the Azelis, including independent contractors.

2.

DEFINITIONS

2.1

"Inside Information" means information that:
2.1.1

is precise;

2.1.2

would be likely to have a significant effect on the price of Financial Instruments
(as defined below) of the Company or Financial Instruments linked thereto if it
were made public;

2.1.3

has not already been made public; and

2.1.4

relates, directly or indirectly, to the Company, its Financial Instruments or other
Financial Instruments linked thereto.

Information is "precise" if it is about existing circumstances or events, or circumstances
or events which may occur. Rumour or speculation is not enough. If a reasonable
investor would be likely to use the information as part of the basis for its investment
decision, that is enough to satisfy this part of the test for Inside Information.
An intermediate step in a protracted process is deemed to be Inside Information if, by
itself, it satisfies the criteria of Inside Information as referred to in this section.
2.2

"Insider Dealing" arises where a person possesses Inside Information and uses that
Inside Information by acquiring or disposing of, for its own account or for the account
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of a third party, directly or indirectly, Financial Instruments to which that Inside
Information relates.
The use of Inside Information by cancelling or amending an order concerning a
Financial Instrument to which the Inside Information relates where the order was placed
before the person concerned possessed the Inside Information, will also be Insider
Dealing.
2.3

"Financial Instruments" are financial instruments as such term is defined in article 3.1
(1) of Regulation (EU) No 596/2014 of the European Parliament and of the Council of
16 April 2014 on market abuse ("MAR"), including, but not limited to transferable
securities, such as shares and other securities equivalent to shares, depositary receipts
in respect of such shares, bonds or other forms of securitised debt, including depositary
receipts in respect of such securities, any other securities giving the right to acquire or
sell any such transferable securities or giving rise to a cash settlement determined by
reference to transferable securities, as well as options and other derivative contracts or
instruments, which are admitted to trading on a regulated market or for which a request
for admission to trading on a regulated market has been made or which are admitted to
trading on an Multilateral Trading Facility ("MTF") or for which a request for
admission to trading on an MTF has been made.
In particular, the Shares and bonds or other debt instruments issued by the Company
are considered Financial Instruments.

3.

PROHIBITION TO TRADE OR DISCLOSE INSIDE INFORMATION

3.1

General
3.1.1

Insider Dealing
A person must not:

3.1.2

(a)

engage or attempt to engage in Insider Dealing; or

(b)

recommend that another person engages in Insider Dealing or induces
another person to engage in Insider Dealing.

Disclosure of Inside Information
A person must not disclose Inside Information to any other person, except where
the disclosure is made in the normal exercise of an employment, a profession or
duties.
If a person discloses any Inside Information to any other person in the normal
exercise of his or her employment, profession or duties, he or she must ensure
that the person receiving the information owes a duty of confidentiality, which
can be based on law, regulations or a contract.
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3.2

Prohibition to trade during Closed Periods
Senior Members are prohibited from conducting any transactions on their own account
or for the account of a third party, directly or indirectly, relating to the Financial
Instruments during a Closed Period.
This prohibition also applies to any other persons who have permanent access to Inside
Information and have been notified by the Group General Counsel that the prohibition
to trade during a Closed Period applies to them.
A "Closed Period" is a period of thirty (30) calendar days before the announcement of
the following consolidated financial information of Azelis:
3.2.1

the annual report;

3.2.2

the half-year results;

3.2.3

the quarterly results.

The Group General Counsel will communicate the specific dates of the Closed Periods
in any financial year on the Company's internal information platform prior to the start
of the financial year. Any changes or additions will be announced in the same manner.
Following approval from the Remuneration and Nomination Committee, the Group
General Counsel may grant dispensation from any of the restrictions included in this
section to the extent permitted by law. Any dispensation request must be made in
writing stating the reasons for the request. Any dispensation from a prohibition granted
by the Group General Counsel is without prejudice to the statutory market abuse
prohibitions, including the prohibition on Insider Dealing.
3.3

Prohibition to trade by persons included on an Insider List
A person may not trade in the Company's Financial Instruments if he or she is included
on an event-based or transaction-specific insider list as a person having access to such
specific Inside Information (see section 5 on insider lists), regardless of whether he or
she possesses such Inside Information, unless the Group General Counsel has (a)
indicated differently, or (b) granted dispensation in accordance with section 3.2 of this
Dealing Code.
This prohibition applies as long as the event-based or transaction-specific insider list is
maintained.
Following approval from the Remuneration and Nomination Committee, the Group
General Counsel may grant dispensation from any of the restrictions included in this
section to the extent permitted by law. Any dispensation request must be made in
writing stating the reasons for the request. Any dispensation from a prohibition granted
by the Group General Counsel is without prejudice to the statutory market abuse
prohibitions, including the prohibition on Insider Dealing.

39

4.

NOTIFICATION OBLIGATIONS

4.1

General
Senior Members and Persons Closely Associated (as defined below) with them have
the obligation by law to notify, promptly and no later than three (3) business days
following the date of the transaction, all transactions conducted on their own account
relating to Financial Instruments, including, among others:
4.1.1

buying or selling Shares of the Company, directly or indirectly, including
through family investment vehicles or by trustees of a family trust;

4.1.2

accepting or exercising options, or accepting free Shares or restricted stock units;

4.1.3

giving or receiving a gift of, or inheriting, Shares;

4.1.4

pledging Shares; and

4.1.5

transactions undertaken by a wealth or investment manager, including where
discretion is exercised.

The notification requirement applies once the total amount of a single transaction or
series of transactions has reached a threshold of EUR 5,000 of proceeds within one (1)
calendar year.
4.2

Scope of Notification Obligation
The above-mentioned notification obligation applies to Senior Members as well as the
Persons Closely Associated with them.
A "Person Closely Associated" is (i) a spouse, or a partner considered to be equivalent
to a spouse in accordance with national law; (ii) a dependent child, in accordance with
national law; (iii) a relative who has shared the same household for at least one (1) year
on the date of the transaction concerned; or (iv) a legal person, trust or partnership, the
managerial responsibilities of which are discharged by a Senior Member or by a person
referred to in point (i), (ii) or (iii), which is directly or indirectly controlled by such a
person, which is set up for the benefit of such a person, or the economic interests of
which are substantially equivalent to those of such a person.

4.3

Notification Formalities
All notifications must be made via the FSMA transaction notification tool.
As the Company is in any event required to review the notifications made by all Senior
Members and Persons Closely Associated with them, these persons are strongly
encouraged to authorise the Company to make such notifications to the FSMA on their
behalf, in order to facilitate the process for both themselves and the Company.
In such case, the Senior Members must always inform the Company of relevant
transactions no later than two (2) business days following the date of the transaction.
The necessary information regarding the transaction must be sent by e-mail to the Group
General Counsel, which will submit itself the notifications to the FSMA.
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Senior Members must instruct any person arranging or executing transactions on their
behalf, such as an individual portfolio manager, to timely inform them of any
transaction that is notifiable under this section.
All notifications will be published by the FSMA on its website.
4.4

Compliance by Senior Members
In order to allow compliance with the above-mentioned notification obligations, the
Senior Members:
4.4.1

are requested to acknowledge in writing that they have received, read and
understood this Dealing Code and that they undertake to comply with its
provisions, by completing the form which will be made available by the Group
General Counsel;

4.4.2

are requested to communicate a list of all Persons Closely Associated with them,
by completing the form which will be made available by the Group General
Counsel. In addition, Senior Members must keep the Group General Counsel
informed of any required updates to such list in the same manner;

4.4.3

must make sure that Persons Closely Associated with them comply with the
obligations and restrictions imposed on them by this Dealing Code; and

4.4.4

must notify the Persons Closely Associated with them of their obligations under
this Dealing Code by providing them with a copy of this Dealing Code and keep
a copy of such notification in their records.

The Group General Counsel furthermore maintains a list of all Senior Members and of
Persons Closely Associated.
5.

OBLIGATION TO DRAW UP AND MAINTAIN INSIDER LISTS

5.1

General
The Group General Counsel maintains a permanent insider list with the details of
persons who have permanent access to Inside Information and, for each relevant project,
transaction or other matter, an insider list of persons who have access to Inside
Information and who are working on such project, transaction or matter or otherwise
performing tasks through which they have access to Inside Information.
The Company will inform any person of his/her/its inclusion on the insider list(s). The
person included on the insider list(s) must acknowledge in writing that he/she/it is aware
of his/her duties as set forth in this Dealing Code.
The persons included on the insider list(s) will be promptly informed of the fact that (i)
the insider list(s) on which they are included, is no longer maintained or (ii) they have
been removed from the insider list(s) (if the information they have received does no
longer characterize as Inside Information).
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5.2

Content of Insider Lists
The insider lists include the following details of individuals who have access to Inside
Information:
5.2.1

first name(s) and surname(s), as well as birth surname(s);

5.2.2

professional telephone number(s);

5.2.3

function and reason for being an insider;

5.2.4

date and time at which a person obtained access to Inside Information, or, in
relation to permanent insiders, date and time at which a person was included in
the permanent insider section;

5.2.5

date and time at which a person ceased to have access to Inside Information;

5.2.6

date of birth;

5.2.7

national identification number;

5.2.8

personal telephone numbers;

5.2.9

home address.
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