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1 INTRODUCTION 
 
1.1 These are the audit committee rules (the Audit Committee Rules) of the Company as adopted by 

the Board on November 2nd, 2021 pursuant to article 17.3 of the Articles and in accordance with 
best practice provision 2.3.3 of the Code. 

 
1.2 The Board is authorized to adopt and amend these Audit Committee Rules and retains the right to 

deviate from these Audit Committee Rules. 
 
1.3 These Audit Committee Rules are posted on the Company’s website. 
 
1.4 The meaning of certain capitalized terms used in these Audit Committee Rules is set forth in the List 

of Definitions attached as Annex. 
 
2 COMPOSITION 
 
2.1 The Audit Committee will consist of a minimum of two and a maximum of three members. The Board 

shall appoint the members of the Audit Committee. The Board may replace the members of the 
Audit Committee at any time. 

 
2.2 All members of the Audit Committee must be Non-Executive Directors. 
 
2.3 More than half of the members of the Audit Committee, including its chairman, should be 

independent within the meaning of best practice provision 2.1.8 of the Code. 
 
2.4 All members of the Audit Committee shall be independent within the meaning of NASDAQ Rule 

5605(a)(2) and shall meet the criteria for independence set forth in Rule 10A-3(b)(1) of the Exchange 
Act, subject to the applicable exceptions provided in Rule 10A-3(c) of the Exchange Act. 

2.5 The Audit Committee as a whole shall have competence relevant to the sector in which the Company 
is operating. 

 
2.6 Subject to any available exceptions under applicable law and stock exchange requirements: 

(i) each member of the Audit Committee must be able to read and understand fundamental 
financial statements, including the Company's balance sheet, income statement and cash 
flow statement and may not have participated in the preparation of the financial statements 
of the Company or any of its subsidiaries in the last three years; and 

 
(ii) at least one member of the Audit Committee shall be an audit committee financial expert 

under Item 407(d)(5)(ii) and (iii) of Regulation S-K. 
 

2.7 The Audit Committee shall designate the chairman of the Audit Committee from among its members. 
The Audit Committee may not be chaired by the Chairman or by a former Executive Director. 

 
2.8 The composition of the Audit Committee shall be stated in the Non-Executive Report and on the 

Company’s website. 
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2.9 The term of office of a member of the Audit Committee will generally be equivalent to his term of 

office as a Non-Executive Director, unless a shorter term of office is set at the time of appointment. 
 
3 ROLE AND RESPONSIBILITIES 
 
3.1 Without prejudice to the collegiate responsibility of the Board, the duty of the Audit Committee is 

to prepare the decision-making of the Board regarding the integrity and quality of the Company’s 
financial reporting and the effectiveness of the Company’s internal risk management and control 
systems. 

 
3.2 The Audit Committee focuses on monitoring the Board with regard to: 
 

(i) relations with, and compliance with recommendations and following up of comments by the 
External Auditor; 

 
(ii) the funding of the Company; 

 
(iii) the application of information and communication technology by the Company, including risks 

relating to cybersecurity; and 
 

(iv) the Company’s tax policy. 
 
3.3 In addition, the Audit Committee shall, inter alia: 
 

(i) inform the Board of the outcome of the statutory audit and explain how the statutory audit 
contributed to the integrity of financial reporting and what the role of the Audit Committee 
was in that process; 

 
(ii) monitor the financial reporting process and submit recommendations or proposals to ensure 

its integrity; 
 

(iii) monitor the effectiveness of the Company’s internal risk management and control systems in 
relation to the financial reporting of the Company, including reviewand discuss flaws in the 
effectiveness of the Internal Controls; 

 
(iv) monitor the statutory audit of the annual accounts, in particular the performance thereof, 

taking into account any findings and conclusions by the Dutch Authority for the Financial 
Markets (AFM, Autoriteit Financiële Markten) pursuant to Article 26(6) of Regulation (EU) No 
537/2014; 

 
(v) review and monitor the independence of the External Auditor, and in particular the 

appropriateness of the provision of non-audit services to the Company, and request from the 
External Auditor a formal written statement at least annually delineating all relationships 
between the External Auditor and the Company consistent with applicable requirements of 
the Public Company Accounting Oversight Board (PCAOB) regarding the External Auditor's 
communications with the Audit Committee concerning independence; 
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(vi) be responsible for the procedure for the selection of an external auditor and recommend an 
external auditor to be appointed in accordance with Article 16 of Regulation (EU) No 
537/2014, as well as submit a proposal to the Board for the relevant external auditor’s 
engagement to audit the annual accounts; 
 
(vii) assist the Company in preparing the disclosure to be included in the Company’s 

applicable filings as required by the Securities Act and the Exchange Act and their 
related rules; 

(viii) assist and discuss the effectiveness of the design and operation of the Internal Controls 
with the Board, the CEO and the CFO, as appropriate, including: 

i. identified material failings, deficiencies or material weaknesses in the Internal 
Controls; and 

ii. material changes made to, and material improvements planned for, the Internal 
Controls; 

The review of internal control over financial reporting shall include whether there are 
any significant deficiencies and material weaknesses in the design or operation of 
internal control over financial reporting which are reasonably likely to affect the 
Company’s ability to record, process, summarize and report financial information and 
any fraud involving management or other employees with a significant role in internal 
control over financial reporting. 

 
4 REPORTS 
 
4.1 Annually, at such time after the end of the financial year that the relevant information can be 

accounted for in the Non-Executive Report, the Audit Committee shall prepare a report of its 
deliberations and findings and submit this to the Board. 

 
4.2 The report of the Audit Committee shall include information on how the duties of the Audit 

Committee were carried out in the financial year, and shall also report on the composition of the 
Audit Committee, the number of meetings of the Audit Committee during the last financial year and 
the main items discussed at these meetings.  

 
4.3 In particular, the report of the Audit Committee shall include information on: 
 

(i) the functioning of and the developments in the relationship with the External Auditor; and 
 

(ii) the outcome of the statutory audit and an explanation as to how the statutory audit 
contributed to the integrity of financial reporting and what the role of the Audit Committee 
was in that process.  

 
4.4 In addition the report of the Audit Committee must, at least, include the following information: 
 

(i) the methods used to assess the effectiveness of the design and operation of the Company’s 
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internal risk management and control systems; 
 

(ii) the methods used to assess the effectiveness of the external audit processes; 
 

(iii) material considerations regarding financial reporting; 
 

(iv) the way material risks and uncertainties that are relevant to the expectation of the Company’s 
continuity for the period of twelve months after the preparation of the Management Report 
have been analyzed and discussed, along with a description of the most important findings of 
the Audit Committee.  

 
5 RELATION WITH THE EXTERNAL AUDITOR 
 
5.1 The Audit Committee shall annually discuss with the External Auditor: 
 

(i) the scope and materiality of the audit plan and the principal risks of the annual reporting 
identified by the External Auditor in the audit plan; and 

 
(ii) based also on the documents from which the audit plan was developed, the findings and 

outcomes of the audit work on the annual accounts and the management letter. 
 

 
5.2 The Audit Committee shall determine if and how the External Auditor should be involved in the 

content and publication of financial reports other than the annual accounts. 
 
5.3 The Audit Committee shall meet with the External Auditor as often as it considers necessary, but at 

least once per year, outside the presence of the Board. 
 

6 INTERNAL AUDIT FUNCTION 
 
6.1 The Company has not established an internal audit department as its size is not suited to this. The 

internal audit function will therefore be performed as part of the tasks of the Audit Committee. 
 
6.2 As long as there is no separate department for the internal audit function, the Non-Executive 

Directors will assess annually whether adequate alternative measures have been taken, partly on 
the basis of a recommendation issued by the Audit Committee, and will consider whether it is 
necessary to establish an internal audit department. The conclusions, along with any resulting 
recommendations and alternative measures shall be included in the Non-Executive Report.  

 
7 MEETINGS AND DECISION-MAKING PROCESS 
 
7.1 Meetings of the Audit Committee shall be held at least four times each calendar year or as often as 

any member of the Audit Committee deems necessary. 
 
7.2 The meetings of the Audit Committee shall be presided over by its chairman or his deputy. The 

chairman of the meeting shall appoint a secretary for the meeting. 
 
7.3 The secretary of a meeting of the Audit Committee shall keep minutes of the proceedings at the 
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meeting. The minutes shall be adopted by the Audit Committee, in the same meeting or the next. 
Evidencing their adoption, the minutes shall be signed by the chairman and the secretary of the 
meeting in which the minutes are adopted. 

 
7.4 Meetings of the Audit Committee can be held in person or by conference call, video conference or 

by any other means of communication, provided that all members of the Audit Committee 
participating in such meeting are able to communicate with each other simultaneously. Participation 
in a meeting held in any ways shall constitute presence at such meeting. 

 
7.5 The convocation notices of an Audit Committee meeting shall be given by the chairman of the Audit 

Committee by e-mail or mail, at such time that all the members of the Audit Committee are given 
opportunity to participate in and prepare themselves for the meeting ultimately. In urgent cases, the 
chairman of the Audit Committee may determine that the meeting shall be convened upon short 
notice. Any notice of the Audit Committee meeting shall contain the agenda for the meeting. The 
agenda stating the matters for decision shall be drawn up by the chairman of the Audit Committee. 
Other information and decision material for the meeting shall be circulated together with the agenda 
or as soon as possible thereafter.  

 
7.6 In the Audit Committee, each member of the Audit Committee may cast one vote. If there is a tie in 

voting, then the vote of the Audit Committee Chairman decides. 

7.7 All resolutions of the Audit Committee shall be adopted by a simple majority of the votes cast.  
 
7.8 The Audit Committee can only adopt valid resolutions in a meeting where at least two members of 

the Audit Committee represented.  
 
7.9 As a rule, resolutions of the Audit Committee are adopted in meetings. However, resolutions of the 

Audit Committee may also at all times be adopted in writing, provided the proposal concerned is 
submitted to all members of the Audit Committee and none of them objects to this manner of 
adopting resolutions, evidenced by written statements from all members of the Audit Committee.  

 
7.10 The CFO and the External Auditor should attend the Audit Committee meetings, unless the Audit 

Committee determines otherwise. The Audit Committee shall decide if and when the CEO should 
attend its meetings. 

 
* * * * 
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Annex 
List of definitions 
 

1. In these Audit Committee Rules, the following terms shall have the following meaning: 
Articles means the articles of association of the Company effective as per November 28, 2020, as 
amended from time to time. 
 
Audit Committee means the audit committee established by the Board. 

 
Board means the board of directors of the Company. 
 
CEO means the Executive Director who has been granted the title of Chief Executive Officer.  

 
CFO means the Executive Director who has been granted the title of Chief Financial Officer. 
 
Chairman means the chairman of the Board.  
 
Code means the Dutch corporate governance code. 
 
Company means Vivoryon Therapeutics N.V., a public company existing under the laws of the 
Netherlands (naamloze vennootschap), having its official seat in Amsterdam, the Netherlands. 
 
Director means a member of the Board. Unless the contrary is apparent, this shall include each 
Executive Director and each Non-Executive Director. 
 
Exchange Act means the United States Securities Exchange Act of 1934, as amended. 
 
Executive Director means an executive member of the Board. 
 
External Auditor means the Company’s auditor as referred to in Section 2:393 of the Dutch Civil Code 
(Burgerlijk Wetboek). 
 
Internal Controls means the Company's internal risk management and control systems, disclosure 
controls and procedures and internal control over financial reporting. 
 
Management Report means the management report of the Company drawn up by the Board annually, 
no later than four months after the end of the financial year. 

 
Non-Executive Director means a non-executive member of the Board. 
 
Non-Executive Report means the report drawn up by the Non-Executive Directors annually, after the 
end of each financial year, as will be included in the Management Report. 

 
Regulation S-K means Regulation S-K promulgated under the Securities Act. 

 
Securities Act means the United States Securities Act of 1933, as amended. 
 

2. Save where the context dictates otherwise, in these Audit Committee Rules: 
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(a) words and expressions expressed in the singular form also include the plural form, and vice 

versa; 
 

(b) words and expressions expressed in the masculine form also include the feminine form; and 
 

(c) a reference to a statutory provision counts as a reference to this statutory provision including 
all amendments, additions and replacing legislation that may apply from time to time. 

 
Headings of clauses and other headings in the Audit Committee Rules are inserted for ease of 
reference and do not form part of the Audit Committee Rules for the purpose of interpretation. 


