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Corporate Governance: Main changes
•

•

Implementation of new one-tier board structure:
•

Management and supervisory expertise are integrated into one single body with shared
management responsibility (the Board of Directors)

•

Chairman: Paul Sekhri

•

Executive director/CEO: Sijmen de Vries

•

Non-executive directors: the current members of the Board of Supervisory Directors
(including the two proposed new supervisory directors)

The Executive Committee will support the CEO in the management of the day-to-day business
and operations of the Pharming group and in the implementation of the strategy
•

Chairman/CEO: Sijmen de Vries

•

Members: members of the current Management Committee

Corporate Governance: Executive Committee Members

Stephen Toor

Jeroen Wakkerman

Mireille Sanders

Bruno Giannetti

Anne-Marie de Groot

Jeroen Wakkerman (51)
• Experienced CFO and finance director in multinational
companies, with a proven track record of financial and seniorlevel management in a range of industries.
• Joined Pharming from Nutreco N.V., a global leader in animal
nutrition and aquafeed, where he was CFO for almost five
years.
• Prior to this, Jeroen was CFO of SHV Energy N.V., Finance
Director at Calor Gas (UK) and has held several financial and
commercial positions at Unilever and Rabobank.
• Jeroen is a Dutch citizen, resides in the Netherlands and holds
an MSc degree in Business Economics from the University of
Groningen (the Netherlands) and is a Chartered Treasurer (UK)
and a Chartered Management Accountant (UK).

Rationale one-tier board structure
• The new structure will further improve internal governance processes
• Logical step in US listing process: more recognizable by international investors and more consistent
with global market practice, specifically in the United States
• Process for approval of secondary listing of American Depository Shares on Nasdaq Stock
Market (US) is still ongoing
• The listing, if approved, will support Pharming in taking the next steps to advance its longterm strategy, ambitions and business, expanding and building on its existing major presence
in the US
• No plans today for fundraising in the US or to move away from current listing on Euronext
Amsterdam (i.e., a dual listing is being pursued).
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Amendments to Articles of Association
• Proposal submitted to our shareholders:
• approval to amend the articles of association of Pharming Group N.V. (i) to effect and
reflect the implementation of the one-tier board structure and (ii) in anticipation of the
pursued US listing
• a document explaining the proposed amendments and the full text reflecting these
amendments are available on the Pharming website (www.pharming.com)
• to designate the members of the new Board of Directors, as explained under the agenda
item 2;
• to authorize the civil notary (Mr Paul van der Bijl of NautaDutilh) or any other lawyer,
notary or candidate notary working with NautaDutilh, to execute the required deed of
amendment.
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Appointment of two new Supervisory Directors
• Proposed appointment of Ms. Barbara Yanni and Mr. Mark Pykett as new supervisory directors
(binding nomination by the Board of Supervisory Directors)
• Ms. Barbara Yanni and Mr. Mark Pykett served as observers to the Board of Supervisory Directors
since their nomination in May 2020.
• Ms. Barbara Yanni and Mr. Mark Pykett are proposed to be appointed with immediate effect,
until the closing of the Annual General Meeting of Shareholders in 2024;
• The appointments of Ms. Yanni and Mr. Pykett are two separate voting items.

Barbara Yanni (66)
• Ms. Barbara Yanni was Vice President and Chief Licensing
Officer at Merck & Co, a pharmaceutical company, from
November 2001 until March 2014.
• Prior to this, Ms. Yanni served in various roles at Merck
including in corporate development, financial evaluation,
and tax.
• Ms. Yanni currently serves on the board of directors of
two public biotechnology companies: Trevena, Inc. and
Vaccinex, Inc. Ms. Yanni is also a member of the board of
directors of Mesentech, Inc., a private Canadian
biotechnology company.
• Ms. Yanni earned a J.D. from Stanford Law School and an
A.B. from Wellesley College. She also holds a Masters of
Law in Taxation from New York University. Before joining
Merck in 1985 Barbara was a tax lawyer in New York City.

Mark Pykett (56)
• Mr. Mark Pykett has been the Chief Scientific Officer of
PTC Therapeutics, Inc. since 2018.
• Mark Pykett was the President and Chief Executive Officer
of Agilis Biotherapeutics from 2014 until its acquisition by
PTC Therapeutics in 2018.
• Prior to Agilis, Dr. Pykett served as CEO of Navidea
Biopharmaceuticals, President of Alseres Pharmaceuticals,
President of Cygenics, and President and CEO of
Cytomatrix.
• Dr. Pykett holds a PhD in Molecular Biology from the
University of Pennsylvania, a VMD from the University of
Pennsylvania School of Veterinary Medicine and a B.A. in
Biology from Amherst College
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Remuneration Policy Board of Directors
Process followed for the new proposed remuneration policy for the Board of Directors:
• Georgeson, a recognized consultant, was engaged to support in drafting a new remuneration
policy, that would be aligned with prevailing ‘best practices’ in the field of remuneration
• Radford, an international leading executive compensation consultant, was engaged for a
benchmark of the remuneration levels of the board members
• Meetings were held with numerous parties, including proxy advisors and representatives of the
interests of institutional investors, to obtain their feedback on the draft remuneration policy.

Remuneration Policy Board of Directors: a few highlights
•

The policy aims to ensure that Pharming will continue to align itself with European best practices in the
field of remuneration, but also preserves the urgent need to remain competitive in the important US
labour market (the US market to account today for more than 95% of sales generated by Pharming)

•

The level of total remuneration for executive board members will each time be aligned with the position of
Pharming relative to the peer group that is relevant to the company (including both European and US
publicly traded companies engaged in the biosciences)

•

Remuneration packages for executive board members to consist of fixed remuneration, performance-based
variable remuneration and other defined benefits only.
•

The fixed remuneration will be increased by 10% in multiple annual stages until the end of 2023, to
bridge the current gap with the median;

•

New short-term and long-term variable remuneration components have been designed, that are
fully aligned with prevailing ‘best practices’ and performance-based only;

•

A retrospective disclosure of the performance against the targets will be included in each annual
Remuneration Report.
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5.2.1 Long-Term Incentive (LTI) Program
• Approval of the new long-term incentive (LTI) program for the executive board members and the
authorization of the Board of Directors to give effect to that program for the next 18 months (i.e., the
grant and issue of ordinary shares in Pharming to the individual executive board members)
• The structure, performance metrics, weightings and pay-out limits are specified in the Remuneration
Policy and explained in the Explanatory Notes to the agenda;
• The targets for the LTI program are set at the start of each three-year performance period;
• These targets will be a combination of Total Shareholder Return (“TSR”) and corporate
objectives;
• The peer group used for the TSR is composed of the IBB (as the most liquid Nasdaq
Biotechnology Index ETF) and AMX indices;
• The shares to be granted will vest three years after the grant date, subject to the
achievement of the targets that were set for the three-year performance period;
• All shares awarded will be subject to a retention period of five years as of grant, i.e., two
additional years after the three-year vesting.

Agenda
1.

Opening and announcements

2.

Change of the Company’s corporate governance structure (discussion item)

3.

(i) Amendment of the Company’s articles of association, (ii) authorization to implement such
amendment and (iii) designation of the executive and non-executive directors (voting item)

4.

Appointment of two new supervisory directors (voting item)

5.

Remuneration
5.1 Remuneration policy for the Board of Directors (voting item)
5.2 Long-Term Incentive (LTI) program
5.2.1 Approval of the LTI program for executive board members (voting item)

5.2.2 Approval of one-off transition arrangement for implementation of the LTI program (voting item)
6.

Any other business

7.

Closing
22

5.2.2 One-off transition arrangement
• Proposal to facilitate the implementation of the new LTI program, that is aligned with prevailing best practices,
while recognizing the existing contractual rights of the CEO
• First vesting date under new LTI program will be 1 January 2024;
• The CEO, however, is contractually entitled to annual option grants, with the annual guaranteed
vesting of options based on tenure;
• Under the existing plans, the CEO would be entitled to 8,400,000 options over the three-year period
2020-2023 (based on the last approved annual option grant in 2019 of 2,800,000 options).
• Proposed one-off transition arrangement:
• The 8,400,000 options are converted into one grant for 2020 for a total number of up to 4,200,000
shares;
• The granted shares are permitted to vest in three annual tranches in Q1 2021, Q1 2022 and Q1 2023,
subject to a waiver by the CEO of his current rights under the stock option and shares plans;
• The grant and vesting of these shares will be fully performance-based, using the same performance
criteria as apply under the new LTI program (but only for these shares awarded on the one-off
arrangement measured on an annual basis).
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