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COSMO Pharmaceuticals N.V. 
REMUNERATION POLICY 

 
 
1. Introduction 
This remuneration policy of COSMO Pharmaceuticals N.V. (the “Company”) has been prepared by the Board 
of Directors of the Company (the “Board”) and has been adopted by the general meeting of shareholders on 
May 12, 2016 and has been amended by the general meeting of shareholders on May 24, 2017 
(the “Remuneration Policy”). 
 
2. General 
This Remuneration Policy has been prepared in accordance with Dutch law and the articles of association of 
the Company. Pursuant to Dutch law, the non-executive directors of the Board (the “Non-Executives”) are 
authorized to determine the remuneration of the executive directors of the Board (the “Executives”) in 
accordance with this Remuneration Policy. 
 
The objective of the Remuneration Policy is to provide a compensation structure that allows the Company to 
attract and retain the most highly qualified Executives and to motivate them to achieve business and financial 
goals that create value for shareholders in a manner consistent with the core business and leadership values of 
the Company.  
 
The Board acknowledges that with respect to any shares or share options to be granted to members of the 
Board (i.e., Executives and Non-Executives) under the Company´s Employee Stock Ownership Plan 
(“ESOP”), approval is required of the general meeting of shareholders in which they approve the number of 
shares or share options to be granted to the Executives and Non- Executives including the criteria applying to 
such grant or amendment.  
 
3. Features of the remuneration for Executives  
 
The Remuneration Policy aims to provide a total compensation, which provides the Company with the 
opportunity to: 
 
- attract, retain and motivate qualified Executives;  
- be competitive as compared to the compensation paid by comparable companies;  
- reinforce the Company’s performance driven culture and meritocracy; and  
- be aligned with its shareholders’ interests.  
 
The remuneration structure for the Executives will consist of a fixed component and a variable component 
based on short and long-term performance. The Company believes that its remuneration structure promotes 
the interests of the Company in the short and the long-term and is designed to encourage the Executives to act 
in the best interests of the Company. In determining the level and structure of the remuneration of each of the 
Executives, the Non-Executives will take into account, among other things, the Company’s financial and 
operational results and other business objectives. The total remuneration package and the different elements 
of remuneration of the Executives are benchmarked periodically against those prevailing in a peer group of 
companies, to assert the continued effectiveness of the Remuneration Policy. 
 
Fixed component  
The primary objective of the base salary (the fixed part of the annual cash compensation) for Executives is to 
attract and retain highly qualified and experienced senior executives. The Company’s policy is to periodically 
benchmark comparable salaries paid to executives with similar experience by comparable companies.  
 
Variable components  
Executives are also eligible to receive variable compensation subject to the achievement of pre-established 
financial and other identified performance targets. The components of an Executive's variable remuneration is 
linked to predetermined, assessable targets.  
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Short Term Incentive - Profits based (cash) Incentives  
With the cash based incentive, 7% of the overall net profits of the Company, on a yearly consolidated basis, 
above the threshold of € 20,000,000 (twenty million) will be put into a pool (“Profit Pool”). The main objective 
of the Profit Pool is to incentivize the entire management team, including the Executives. The Profit Pool will 
be discretionarily allocated by the Compensation Committee and by the Board, provided that the CEO and the 
Chairman (i.e., an Non-Executive) are both entitled to 20% each of such Profit Pool. This incentive is to ensure 
that the entire management team including the Executives have only one simple single objective that implies 
a holistic approach of the Company, which includes the need to work for towards one common goal (being the 
achievement of a yearly profit of at least € 20,000,000 (twenty million)). 
 
Long Term Incentives - Share Performance based Incentives  
The primary objective of the share performance based incentive is to introduce a long term view based on 
shareholder value. This incentive is modeled to reward and retain qualified Executives and managers over the 
longer term while aligning their interests with those of the Company's shareholders. For such purposes the 
Company will have an ESOP in which the Executives and Non-Executives also participate. The ESOP, which 
conditions have been adopted by the general meeting of shareholders on May 24, 2017, has a term of three 
years and Executives will be granted the right to subscribe for ordinary shares (het recht op het nemen van een 
aandeel) or acquire shares, once the options have been vested, for a period of three years. This equity based 
award helps to align the Executives' interests with the shareholders' interests by delivering greater value to the 
Executives as shareholder value increases. 
 
Other benefits 
Executives may also be entitled to customary fringe benefits such as personal use of aircraft, company car, 
medical insurance, accident insurance, tax preparation and financial counseling. The Compensation Committee 
may grant other benefits to the Executives in particular circumstances.  
 
4. Remuneration Policy for Non-Executive Directors 
 
Remuneration of Non-Executives is approved by the general meeting of shareholders and periodically 
reviewed by the Compensation Committee.  
- The current annual cash remuneration for the Chairman of the Board is € 400,000. 
- The current annual cash remuneration for the Non-Executives (i.e., not the Chairman of the Board) is 

€ 30,000 for each Non-Executive.  
 
The cash remuneration of Non-Executives is fixed and not dependent on the Company’s financial results. The 
Non-Executives are not eligible for variable compensation and do not participate in any incentive plans other 
than the ESOP and the 20% entitlement of the Chairman of the Board to the Profit Pool.  

*-*-*-*-* 


