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Corporate Governance Charter 

Eurofins Scientific S.E. has its registered office located in Luxembourg and its shares are 
listed in France on the regulated market of Euronext (hereinafter referred to as “Eurofins” 
or the “Company”). Together with its direct and indirect controlled subs idiaries and 
affiliates, Eurofins Scientific S.E. is the parent company of the Eurofins Group (the 
“Group”). Eurofins falls under the supervision of the Commission de Surveillance du 
Secteur Financier (the “CSSF”) in accordance with the law of 11 January 2008 on 
transparency requirements for issuers of securities, as amended (the “Transparency Law”) 
and is also supervised by the Autorité des Marchés Financiers (“AMF”) for the purpose of 
the Market Abuse Regulation (EU) No 596/2014 on insider dealing and market 
manipulation that came into effect on July 3, 2016 (the “Market Abuse Regulation”). 

Eurofins’ corporate governance practices are governed by Luxembourg laws and its 
articles of association (the “Articles”). 

Eurofins makes efforts to orient its corporate governance towards the general principles of 
corporate governance set forth in the Ten Principles of Corporate Governance of the 
Luxembourg Stock Exchange (available at https://www.bourse.lu/corporate-governance)  
(the “Ten Principles”). 

The primary purpose of the present Corporate Governance Charter is to consolidate the 
corporate governance rules and procedures applied by Eurofins into a single document. 
The Corporate Governance Charter shall be updated as often as necessary in order to 
provide an accurate reflection of Eurofins’ corporate governance framework and to reflect 
new rules which may be adopted from time to time by Eurofins in order to enhance its 
corporate governance.  

1.1 Management Structure  

The governance structure of Eurofins is composed of the Board of Directors which is 
assisted by the Group Operating Council (as defined below) and a series of committees 
including an audit committee (the “Audit Committee”), a corporate governance committee 
(the “Corporate Governance Committee”) and a nomination and remuneration committee 
(the “Nomination and Remuneration Committee”). The role of the Board of Directors is one 
of stewardship, providing the framework for the operations of the Group Operating 
Council’s activities. 

https://www.bourse.lu/corporate-governance)


 

 

Once a year, the Board of Directors, as well as its committees, shall conduct a self-
evaluation of their composition, organization, operations and diversification in order to 
identify potential areas for improvement. 

1.1.1 The Board of Directors 
Under the Eurofins’ Articles, as supplemented by the internal regulations of the Board of 
Directors, the Board of Directors is composed of, and functions, as follows. 

a. Role 
The Board of Directors shall be responsible for the management of Eurofins. It is 
responsible for the performance of all acts of administration necessary or useful to further 
the corporate purpose of Eurofins, except for matters reserved by Luxembourg law or the 
Articles to the general meeting of shareholders. 

 The core mission of the Board of Directors is the following (non-exhaustive list): 

 The Board of Directors shall discuss the Group strategy, significant operational 
initiatives, and material investments or divestments, and monitors the Group 
performance; 

 The Board of Directors shall ensure the quality of the information provided to the 
shareholders as well as to the financial markets through the Company’s accounts 
and the financial communication; 

 The Board of Directors shall specifically decide on the values and objectives of 
Eurofins, its strategy and the key policies required for implementation and the level 
of risk acceptable to Eurofins. It draws up the annual, periodic and consolidated 
accounts and budget; 

 The Board of Directors shall endeavour to ensure that the necessary financial and 
human resources are available, in order to enable Eurofins to reach its objectives; 

 The Board of Directors shall draw up the main categories of risks faced by Eurofins, 
such as financial risk, strategic risk, operational risk, legal and regulatory risk, 
reputational risk, and other risks. The Board of Directors shall determine the risks 
that require particularly close monitoring;  

 The Board of Directors shall draw up a code of business ethics; and 

 The Board of Directors shall select the Directors for their nomination at the general 
meeting of shareholders. 

b. Composition and Appointment  
The Articles provide that the Directors are elected, renewed or removed by the ordinary 
general meeting of shareholders by a simple majority of votes cast. The term of office of 
the Directors shall be determined by the general meeting of the shareholders of the 
Company at the time of their appointment. The Directors may always be re-elected.  

Other than as set out in the Articles, no shareholder has any specific right to elect, renew 
or remove Directors. In case of a vacancy of the office of a Director appointed by the 
general meeting of shareholders, the remaining Directors so appointed may fill the vacancy 
on a provisional basis. In such circumstances, the next general meeting of shareholders 
shall appoint a Director to fill the vacancy. 

The Articles do not require Directors to be shareholders of Eurofins. 

The Directors are bound by the code of ethics of the Company, the anti-bribery policy, the 
Modern Slavery, Human Trafficking and Child Labour Statement and the insider dealing 
policy of the Company. 

The Board of Directors shall include at least three independent Directors. 

The Directors shall be selected on the basis of their knowledge, experience and 
qualification to carry out their mandate. 



 

 

The Board of Directors shall appoint a Chairman, who shall prepare the agenda for board 
meetings. The Chairman shall ensure that the procedures relating to the Board meetings, 
including the preparation of meetings, deliberations, and the taking and implementing of 
decisions, are correctly applied. 

The Board of Directors has set up an audit committee, a nomination and remuneration 
committee and a corporate governance committee. If necessary, the Board of Directors 
may decide to set up further committees entrusted with matters submitted by the Board of 
Directors as necessary. 

c. Functioning  
The Board of Directors meets when convened by the Chairman by any means, including 
verbally or by telephone in urgent cases. The Board of Directors meets as often as 
required in the interest of Eurofins and with the frequency that it deems appropriate, but at 
least every three months. It meets on the notice of its Chairman at the registered office or 
at any other place indicated in the notice. The Board of Directors shall dedicate an item on 
the agenda of one of its meetings to discussing its operation, the effective fulfilment of its 
remit, and compliance with good governance rules at least once every two years. 

If the Board of Directors has not met for more than two months, one third of the Directors 
may request the Chairman to convene a meeting with a specific agenda. In cases of 
urgency, any Director is entitled to convene a meeting. In order for a meeting of the Board 
of Directors to be validly held, a majority of the Directors must be present or represented. 

In the absence of the Chairman, the Board of Directors will appoint, by majority vote of the 
Directors present or represented at the meeting, a chairman for the meeting in question. 
For any meeting of the Board of Directors, a Director may designate another Director to 
represent him or her and vote in his or her name, provided that the Director so designated 
may not represent more than one of his or her colleagues at any time. 

Meetings of the Board of Directors can be held by means of video conference or other 
telecommunications technologies permitting the identification of the Directors. Board of 
Directors’ meetings held by such means of communication shall be deemed to be held at 
the registered office of the Company. 

Prior to each meeting, the Directors are entitled to receive all information required for the 
performance of their duties and may obtain any documents they consider useful. 

The performance of the Directors is discussed at Board of Directors’ meetings within the 
context of the performance of each of the business lines that these Directors are 
responsible for, if applicable. 

Decisions of the Board of Directors are made by a majority of the Directors present and 
represented at a validly constituted meeting. Each Director has one voting right and in case 
of a division of votes, the Chairman shall have a casting vote. 

d. Conflict of Interest and Confidentiali ty  
(i) Conflict of Interest  

Each Director shall comply with the Group Code of Ethics as further detailed in section 
1.1.7 below and more particularly shall take care to avoid any direct or indirect conflict of 
interest with Eurofins or any subsidiary directly or indirectly controlled by Eurofins.  

Directors shall inform the Board of Directors of a real or potential risk of conflict of interest 
with Eurofins or its direct or indirect controlled subsidiaries. In the presence of a direct or 
indirect financial interest conflicting with that of Eurofins in a transaction which has to be 
considered by the Board of Directors, the concerned directors must advise the Board of 
Directors thereof and cause a record of his/her statement to be included in the minutes of 
the meeting. The director shall abstain from deliberating or voting on the issue concerned 
in accordance with applicable legal provisions.Each Director shall consult the chairman of 
the Corporate Governance Committee or the Chairman of the Board of Directors in the 
event of uncertainty as to the nature of an operation or transaction likely to create a conflict 
of interest for him/her. 



 

 

Each Director shall undertake to dedicate the time and attention required to his/her duties, 
and to limit the number of his/her other professional commitments (especially offices held 
at other companies) to the extent required for him/her to be able to fulfil his/her duties 
properly. 

(ii) Confidentiality  

During and after their functions, the Directors are strictly bound by a confidentiality 
commitment regarding the content of any debates and deliberations of the Board of 
Directors as well as any information they have been provided by reason of their functions, 
excluding where such disclosure is required by a legal provision. 

As regards information obtained in the course of their duties that have not yet been made 
public, Directors shall regard themselves as bound by an obligation of professional secrecy 
that goes beyond the mere duty of discretion as stipulated by the relevant laws. 

1.1.2 Executive Management of Eurofins  

a. Role 
The day-to-day management of Eurofins is entrusted to an executive committee (the 
“Group Operating Council”) composed of the operational and functional international 
business leaders of the Group as listed on the Eurofins Group corporate website 
(http://www.eurofins.com/investor-relations/corporate-governance/group-operating-
council/), and presided by a chief executive officer (the “Chief Executive Officer”).The 
Group Operating Council provides assistance to the Board of Directors in different 
specialised areas of expertise. 

b. Composition and Appointment  
The Chief Executive Officer is appointed by the Board of Directors. For swift decision 
making process in a relatively young organisation like Eurofins operating in a rapidly 
moving industry, the Board of Directors has decided not to separate the functions of Chief 
Executive Officer and Chairman of the Board of Directors. 

The Board of Directors sets the duration of his/her term of office, provided that such period 
shall not exceed the term of office of the Directors. The Chief Executive Officer may be 
removed at any time by the Board of Directors. 

The Board of Directors shall ensure that the members of the Group Operating Council have 
the skills required to fulfil their responsibilities. 

c.  Approval of certain significant matters  
The Group Operating Council meets with the Board of Directors at least once every 
quarter. 

The functions of the members of the Group Operating Council are framed by their 
objectives, annual budgetary limits and a monitoring procedure for important decisions 
which are cascaded throughout the Group. 

In the decentralized model used by Eurofins certain important or non-customary decisions 
are governed by an approval system. For each level of decision, the approver of important 
decisions is precisely defined and signatures are required. 

These important decisions pertain to M&A, sites expansion, non-budgeted investments, 
key personnel compensation, financing and insurance policies, net working capital 
management, and certain large transactions with other companies outside the Group, the 
Group legal organisation as well as certain general commercial terms.  

1.1.3 The Audit Committee 

The Audit Committee shall be composed and shall function in accordance with its internal 
regulations which are summarized as follows. 

a. Role 
The Audit Committee assists the Board of Directors in carrying out its responsibilities in 
relation to corporate policies, internal control, risk monitoring, and financial and regulatory 
reporting practices. The Audit Committee has an oversight function and provides a link 

http://www.eurofins.com/investor-relations/corporate-governance/group-operating-council/
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between the internal and external auditors (“réviseurs d’entreprises agréés”), and the 
Board of Directors. The Audit Committee is assisted as appropriate by the Group Finance 
and Administration teams. 

i) Financial Reporting  

The Audit Committee monitors and discusses with the Board of Directors and the external 
auditor (“réviseur d’entreprises agréé”) the integrity of the preliminary results, the half -year 
information and the annual financial statements reviewing significant financial and reporting 
judgments which they contain before reporting to the Board of Directors focusing 
particularly on the quality and appropriateness of: 

- critical accounting policies and practices; 

- financial reporting disclosures and changes thereto; 

- areas involving significant judgment, estimation or uncertainty in the Group’s 
financial results; 

- the clarity of disclosures; 

- significant implemented adjustments resulting from the audit or review; 

- compliance with financial reporting standards and relevant financial and governance 
reporting requirements; 

- monitoring of the integrity of other formal announcements relating to Eurofins' 
financial performance, reviewing significant financial reporting judgments contained 
in them; and 

- monitoring of the compliance with statutory and stock exchange requirements for 
financial reporting. 

ii) Internal controls and risk management systems  

The Audit Committee reviews and makes recommendations to the Board of Directors on 
the nature and extent of the significant risks Eurofins is willing to take in achieving its 
strategic objectives. It shall assist the Board of Directors to establish a “risk control 
system”. 

The Audit Committee also reviews Eurofins’ internal financial controls and internal control 
and risk management systems, and reviews and reports to the Board of Directors on the 
statements to be included in the annual report concerning internal control and risk 
management. 

It monitors and reviews the scope, extent and effectiveness of the activity of the Group in 
relation to compliance before reporting to the Board of Directors. 

The Audit Committee may also consider management’s response to any material external 
or internal audit recommendations; and review management’s and the internal auditor’s 
reports on the effectiveness of systems for internal control, financial reporting and risk 
management. 

iii) Risk  

The Audit Committee shall advise the Board of Directors on Eurofins’ overall risk appetite, 
tolerance and strategy, taking account of the current and prospective macroeconomic and 
financial environment. This includes overseeing and advising the Board of Directors on the 
current risk exposures of Eurofins and future risk strategy. 

The Audit Committee reviews regularly Eurofins’ capability to identify and manage new risk 
types, and keeps under review Eurofins’ overall risk assessment processes. 

iv) Compliance, whistle blowing and fraud 

The Audit Committee shall ensure that Eurofins’ guidelines on whistleblowing are observed 
and shall review Eurofins’ procedures for detecting fraud. 



 

 

The Audit Committee shall keep under review the adequacy and effectiveness of Eurofins’ 
compliance function. 

v) Internal Audit  

The Group Internal Audit Team (the “GIAT”) mission, authority and responsibility is defined 
by the Internal Audit Charter (the “IA Charter”). 

The Audit Committee reviews and assesses the annual internal audit plan, and ensures 
that the GIAT has adequate resources to perform the tasks outlined in the annual plan and 
any additional ad hoc missions, and has appropriate access to information to perform its 
role effectively. It receives periodic updates on the outcomes and status of internal audit 
missions.  

The Audit Committee shall be informed of the GIAT’s work programme and shall receive 
periodic summaries of its work. The Audit Committee may make recommendations 
regarding the GIAT’s work programme. It shall monitor the effectiveness of the internal 
audit function and make sure that the internal auditor(s) has/have adequate resources to 
perform the tasks entrusted to it/him/them. 

The Audit Committee shall make recommendations regarding the selection, appointment, 
and dismissal of the Head of the Internal Audit team. In the event that the Head of the 
Internal Audit team resigns, the Audit Committee shall investigate the reasons for that 
resignation, and shall make recommendations regarding any measures that are needed. 

vi) External Audit  

The Audit Committee reviews and makes recommendations to the Board of Directors for it 
to put to the shareholders for their approval at the general meeting in relation to the 
appointment, re-appointment and removal of the external auditor (“réviseur d’entreprises 
agréé”). 

The Audit Committee has oversight with regards to the relationship with the external 
auditor (“réviseur d’entreprises agréé”) including discussions about the nature and scope of 
the audit (including any significant ventures, investments or operations which are not 
subject to audit). 

The Audit Committee reviews and monitors the external auditor’s (“réviseur d’entreprises 
agréé”) independence and objectivity including its involvement in rendering non-audit 
services and the effectiveness of the audit process, taking into account relevant 
professional and regulatory requirements. This includes reviewing and monitoring the 
external auditor’s (“réviseur d’entreprises agréé”) quality control procedures and steps 
taken by the external auditor (“réviseur d’entreprises agréé”) to respond to changes in 
regulatory and other requirements. 

The Audit Committee is informed by the external auditor (“réviseur d’entreprises agréé”) on 
key provisions of the interim and year end audit plans, and receives summary of findings 
and significant matters related to the audit procedures. The Audit Committee is also 
informed on existing relationship between the external auditor (“réviseur d’entreprises 
agréé”) and the Company and monitors compliance with the rules of the Eurofins Non-Audit 
Services Policy. 

The Audit Committee shall be informed of the external auditor’s (“réviseur d’entreprises 
agréé”) work programme and shall receive a report from the latter describing all existing 
relationships between the external auditor (“réviseur d’entreprises agréé”) on the one hand 
and Eurofins and its group on the other hand. It may submit recommendations regarding 
the external auditor’s (“réviseur d’entreprises agréé”) work programme. 

b. Composition and Appointment  
The Audit Committee is composed of at least three members who are appointed by the 
Board of Directors for a period of up to three years, and which may be extended for further 
periods of up to three years. All members of the Audit Committee shall be independent and 
non-executive Directors, at least one of the members of the Audit Committee shall have 
recent and relevant accounting experience, and at least one of the members of the Audit 



 

 

Committee shall have auditing experience. The Board of Directors shall appoint the Audit 
Committee’s chairman. 

c. Functioning 
The Audit Committee shall meet at least three times a year at appropriate times in the 
reporting and audit cycle, and otherwise as required. 

The quorum necessary for the transaction of business shall be two. A duly convened 
meeting of the Audit Committee at which a quorum is present shall be competent to 
exercise any or all of the authorities, powers and discretions vested in or exercisable by the 
Audit Committee. 

The Head of the Internal Audit team or his or her representative shall act as the Secretary 
of the Audit Committee (the “Audit Committee’s Secretary”). 

Meetings of the Audit Committee shall be called by the Audit Committee’s Secretary  at the 
request of any of its members or of the external auditor (“réviseur d’entreprises agréé”), or 
of the Chairman of the Board of the Directors if deemed necessary. 

Only members of the Audit Committee have the right to attend Audit Committee meetings. 
However, the Audit Committee may invite any other person whose collaboration it 
considers to be beneficial to assist it in its work to attend its meetings. 

The external auditor (“réviseur d’entreprises agréé”) may be invited to attend meetings of 
the Audit Committee on a regular basis. If deemed appropriate, it shall meet with the 
internal and external auditor (“réviseur d’entreprises agréé”) at least once a year without 
the presence of any executives of the Company.  

The Audit Committee’s Secretary shall record the minutes of the proceedings and 
decisions of all meetings, including the names of those in attendance. The draft minutes of 
meetings shall be promptly circulated to all members of the Audit Committee, and 
circulated to all members of the Board of Directors once approved. 

The Audit Committee shall make whatever recommendations to the Board of Directors it 
deems appropriate on any area within its remit where action or improvement is needed.  

The Audit Committee shall assess the efficiency of its work on a regular basis, and shall 
make recommendations to the Board of Directors regarding the necessary adjustments in 
its internal regulations. Such efficiency assessment was performed in February 2018. 

1.1.4 Corporate Governance Committee 

 In the meeting of the Board of Directors held on June 21, 2017, the Board of Directors 
decided to set up a Corporate Governance Committee 

a. Role 
The Corporate Governance Committee shall assist the Board of Directors in carrying out its 
responsibilities in relation to good corporate governance. 

The Corporate Governance Committee shall assess and evaluate the implementation of 
key corporate governance principles and instruments set out in the Eurofins Corporate 
Governance Charter (http://www.eurofins.com/media/12142716/corporate-governance-charter-of-

eurofins-29072016-final.pdf) on the one hand as well as Eurofins’ Mission, Vision and Values 

(https://www.eurofins.com/about-us/vision-mission-and-values/) and Eurofins’ Group Code 
of Ethics (http://www.eurofins.com/media/12142715/code-of-ethics-final-29072016.pdf). 

It shall review and make recommendations to the Board of Directors on general corporate 
governance related matters, assess and evaluate policies, structures and processes 
implemented to safeguard compliance with laws and assess and approve any material 
transaction where a conflict of interest or a potential conflict of interest may arise between 
the Company’s affiliated entities and their employees or Directors. As a general role, the 
Corporate Governance Committee shall prevent that conflicts of interest affect decisions 
taken by the Board of Directors or individual Board of Directors’ members. 

b. Composition and Appointment  

http://www.eurofins.com/media/12142716/corporate-governance-charter-of-eurofins-29072016-final.pdf
http://www.eurofins.com/media/12142716/corporate-governance-charter-of-eurofins-29072016-final.pdf
https://www.eurofins.com/about-us/vision-mission-and-values/
http://www.eurofins.com/media/12142715/code-of-ethics-final-29072016.pdf


 

 

The Corporate Governance Committee is composed of at least two members who are 
appointed by the Board of Directors for a period of up to three years, and which may be 
extended for further periods of up to three years. All members of the Corporate 
Governance Committee shall be independent and non-executive Directors. The Board of 
Directors shall appoint the Corporate Governance Committee’s chairman. 

c. Functioning 
The Corporate Governance Committee shall meet at least once a quarter, and otherwise 
as required. 

The quorum necessary for the transaction of business shall be two. A duly convened 
meeting of the Corporate Governance Committee at which a quorum is present shall be 
competent to exercise any or all of the authorities, powers and discretions vested in or 
exercisable by the Corporate Governance Committee. 

The Company secretary or his or her representative shall act as the Secretary of the 
Corporate Governance Committee (the “Corporate Governance Committee’s Secretary”). 

Meetings of the Corporate Governance Committee shall be called by the Committee’ 
Chairperson or at the request of any of its members.  

Only members of the Corporate Governance Committee have the right to attend Corporate 
Governance Committee meetings. However, the Corporate Governance Committee may 
invite any other person whose collaboration it considers to be beneficial to assist it in its 
work to attend its meetings. 

The Corporate Governance Committee’s Secretary shall record the minutes of the 
proceedings and decisions of all meetings, including the names of those in attendance. The 
draft minutes of meetings shall be promptly circulated to all members of the Corporate 
Governance Committee, and circulated to all members of the Board of Directors once 
approved. 

The Corporate Governance Committee shall make whatever recommendations to the 
Board of Directors it deems appropriate on any area within its remit where action or 
improvement is needed. 

The Corporate Governance Committee shall assess the efficiency of its work on a regular 
basis, and shall make recommendations to the Board regarding the necessary adjustments 
to its internal regulations. 

1.1.5 Nomination and Remuneration Committee 

Eurofins’ Board of Directors created a Nomination and Remuneration Committee in 2018.  

a. Role 
The purpose of the Nomination and Remuneration Committee is to assist the Company’s 
Board of Directors in overseeing nomination and remuneration policies and practices of the 
Company and its affiliated companies in order to:  

 ensure that these policies and practices enable a formal, rigorous and transparent 
nomination of directors;  

 fairly and responsibly reward directors as well as the Chief Executive Officer for 
their overall and individual performance;  

 attract, retain, and secure the services and motivate directors and members of the 
Group Operating Council to deliver performance that builds long-term profitability 
and value creation; and  

 align remuneration of directors (and members of the Group Operating Council) with 
the Company’s and shareholders strategic interests. 

The Nomination and Remuneration Committee is in particular in charge of:  

 reviewing and making recommendations to the Board of Directors in relation to the 
Group nomination and remuneration policy and the assessment of its effectiveness 
and its compliance with applicable standards; 



 

 

 the individual remuneration levels, so as goals and objectives relevant to the 
remuneration of directors, of the Chief Executive Officer and other members of the 
GOC; 

 the remuneration structures covered by the Group Remuneration Policy (see 1.3); 
and  

 the approval of any and all short-term and long-term incentive (including equity-
based compensation) plans of the Group (the long-term incentive plans referred to 
as “Long-Term Incentive Plans” or “LTIP”) in accordance with the Group Nomination 
and Remuneration Policy. 

b. Composition and Appointment  
All members of this committee (including the Chairperson) are independent directors of the 
Company and free from any business or other relationship that, in the opinion of the Board 
of Directors, would materially interfere with the exercise of their independent judgment as 
members of the Nomination and Remuneration Committee.  

The Nomination and Remuneration Committee shall consist of at least three non-executive 
members of the Board of Directors.  

Directors of the Nomination and Remuneration Committee are appointed for a period, 
which may not exceed their term of office as Directors of the Company.  

The Nomination and Remuneration Committee shall appoint a member of the Committee 
as its Chairperson. 

c. Functioning 
The Nomination and Remuneration Committee shall meet at least once a year, or more 
frequently as circumstances dictate. The Chairperson shall regularly update the Board of 
Directors about the committee’s activities and make appropriate recommendations. 

The remuneration of the CEO is determined by the Board of Directors and its 
Remuneration Committee. 

The remuneration policy of non-executive Directors is defined by the Board of Directors 
assisted by the Nomination and Remuneration Committee. The total amount of the 
remuneration to be awarded to the non-executive Directors of the Board of Directors is 
submitted on a yearly basis to the approval of the annual general meeting of shareholders. 

The Nomination and Remuneration Committee shall assess the efficiency of its work on a 
regular basis, and shall make recommendations to the Board regarding the necessary 
adjustments to its internal regulations. 

1.1.6 Internal Control and Internal Audit 

a. Role 
Internal control in Eurofins balances the objectives of the Group, such as maximising 
shareholder returns through strong growth in revenues and profits, both organically and by 
acquisitions, building barriers to entry through investment in state-of-the-art technology, all 
at the same time as managing the risks inherent in the business and the protection of 
shareholders’ interests. 

Internal control aims at achieving the following objectives: 

 Reliability of the accounting and financial information; 

 Realisation and optimisation of operational decisions; 

 Compliance with rules and regulations; and 

 Safeguarding the assets of the Group.  

Eurofins is the holding company at the head of the Group and has an important role to 
manage its investments and the financing of the activities of its subsidiaries, to provide 
support, to facilitate communication and to develop resources that are available Group-
wide. 



 

 

The decentralised organisation of the Group in autonomous clusters and business units 
enables the subsidiaries to make decisions at the ground level and to maintain some 
independence. Strategic choices are determined and approved at a central level. 

The internal control process falls within this framework of a decentralised organisation in 
terms of roles and responsibilities, policies and procedures. This aims to assure that the 
Group takes the necessary measures to manage the existing and potential risks for the 
Group’s financial position and objectives. At an operational level, the internal control 
procedures are disseminated by the local managers to their teams. 

At a functional level, internal control aims at:  

 Assuring reliable financial statements that provide a true and fair view of Eurofins’ 
activities, liabilities and assets; 

 Promoting better effectiveness by seeking and deploying best practices within the 
Group and by defining the directors’ role and responsibilities as part of the control 
environment of the Group; 

 Encouraging support for the managerial guidelines, the Group’s procedures and any 
other compulsory or statutory obligation; and 

 Assuring the protection of the Group’s assets by spot checking the accuracy and the 
reliability of the accounting information during the internal audit reviews: the controls 
notably focus on the protection of the assets, the separation of the tasks, the 
respect of the internal procedures in terms of approval of investing and updating the 
property, plant and equipment database. 

b. Functioning 
Compliance with the Group’s internal policies and procedures is overseen by the internal 
audit team. Their role is to ensure that the operations are conducted according to high 
standards by providing an independent, objective assurance and by advising on best 
practices. The Group’s internal control and financial procedures are reviewed and updated 
on a regular basis, and are readily accessible to the relevant employees via Eurofins’ 
intranet. The internal audit function supports the Group in accomplishing its objectives by 
evaluating and improving the effectiveness of risk management, controls and governance 
process. 

1.1.7 Financial Information 

a. Production of Financial Information 
One of the main functions of internal control and the Audit Committee is to ensure that 
financial statements provide a true and fair view of Eurofins’ activities. The financial 
reporting process is managed according to the Group’s internal reporting systems using a 
dedicated software by the financial controlling team. 

Regular reporting 

Each subsidiary or business unit submits a pro-forma financial report on a monthly basis 
(income statement, balance sheet and cash flow), with additional key business metrics 
highlighted, such as comparable data (budget and prior periods), working capital ratios and 
free cash generation. 

As well as being able to monitor each business units’ performance, the controlling and 
internal control functions check the consistency and reliability of the results, along with the 
consistent application of the correct accounting principles applied by the different national 
finance directors in accordance with the Group’s accounting policies.  

Quarterly statutory consolidation 

In addition to the monthly reporting, each subsidiary has to produce: 

 a quarterly consolidation manual;  

 a quarterly review of budgeted KPIs per business unit;  



 

 

 a quarterly review of the overhead costs (management, sales and marketing, IT, 
etc) and of the capital expenditures; and 

 from time to time (at least on an annual basis), a report - containing profit and loss, 
balance sheet, cashflow and change in equity statements - which has been subject 
to a limited review by the external auditors (“réviseur d’entreprises agréé”). 

The consolidation documents are approved by the finance directors of each country, having 
vouched for their accuracy and the reliability of the information contained therein. A 
dedicated software is used in the consolidation of this information and the production of the 
financial statements. 

b. Publication of Financial Information 
Eurofins publishes its half-year and annual financial reports with a press release discussing 
the operating and financial developments in detail, with a full income statement, balance 
sheet and cash flow statement, as well as the relevant interim notes. In the interest of 
transparency and to provide sufficient visibility in terms of its progress, Eurofins also 
publishes revenue developments for the first and third quarter of the year, as well as some 
information on the trading patterns for the period. 

c. Annual Budget Process 
Eurofins prepares a formal budget each year, which encourages financial discipline and 
helps management plan activities and allocate resources accordingly. Each business unit 
submits the following information, which has to be authorized by the Group Operating 
Council and the Board of Directors: 

 an analysis of the competitive landscape and Key Success Factors.  

 an estimated monthly and yearly income statement for the coming year containing: 

 revenue and cost projections; 

 a detailed plan to monitor the development of  personnel costs; 

 an itemised budget for capital expenditure; 

 operational KPIs; 

 a balance sheet and cash flow statement per legal entity with a strong focus on the 
Days of Sales Outstanding and Net Working Capital in % of Revenues. 

A mid-term plan with a three year horizon is drawn up at the same time with a simplified 
income statement and specific indicators for each business unit. 

1.1.8 The Group’s Vision, Mission, and Values 

Our Vision -  Our long-term aspiration 

 To be the Global Leader in Testing for Life. 

Our Mission - Why we are here - the cause/purpose of our business 

To contribute to a safer and healthier world by providing our customers with innovative and 
high quality laboratory and advisory services whilst creating opportunities for our 
employees and generating sustainable shareholder value. 

 

Our Values - what we stand for / what is important to us 

Customer Focus 

 Delivering customer satisfaction by listening to and exceeding customer 
expectations 

 Adding value for our customers through our services 

 Seeking innovative solutions to help our customers achieve their goals 



 

 

Quality 

 Delivering quality in all our work; providing accurate results on time 

 Using the best appropriate technology and methods 

 Seeking to improve or change our processes for the better 

Competence and Team Spirit 

 Employing a team of talented and competent staff 

 Investing in training and creating good career opportunities 

 Recognising and encouraging outstanding performance 

Integrity 

 Behaving ethically in all our business and financial activities 

 Demonstrating respect towards our customers and our staff 

 Operating responsible environmental policies 

1.1.9 Group Code of Ethics 

Our “Group Code of Ethics” (www.eurofins.com/investor-relations/corporate-governance/code-of-

ethics-and-values/) is derived from the Group’s Vision, Mission, and Values, in particular 
related to Integrity and determines the behaviours and professional conduct expected from 
employees and leaders of the Group’s companies.  

These documents represent key Eurofins standards for all the Directors and employees of 
Eurofins companies and make compliance a core responsibility for everyone within the 
Eurofins Group. The Group Code of Ethics is regularly reviewed and amended where 
necessary.  

In a Board meeting held on 1st of March 2019, an amended version of the Group Code of 
Ethics was approved, with a focus on strengthening and confirming the Group 
commitments against bribery, child labour, trafficking and slavery (sections 5.6 and 5.7 of 
the 2018 Annual Report for Anti-Slavery Statement including Modern Slavery and Child 
Labour Statement and Anti-Bribery Policy). 

Anti-Corruption and Anti-Bribery  

Eurofins takes a clear stance against bribery and corruption in any form. In the Group Code 
of Ethics, the section dedicated to corruption and bribery is built on the following 
commitments: 

“We are resolutely opposed to bribery and corruption in whatever forms it may take. (…)  

It is our policy that sales of the company’s products or services, and purchases and services 
from suppliers, are made solely on the basis of price, quality, performance, value, and for the 
benefit of our company. Sales or purchases must never be made as the result of giving or 
receiving inducement in the form of gifts, money, or entertainment, or favours in any other 
form. (…)” 

This commitment in the Group Code of Ethics is further supported by a Eurofins Anti-
Bribery Policy (https://www.eurofins.com/investor-relations/corporate-governance/anti-bribery), 

which expands on the principles laid out in the Eurofins Group Code of Ethics and is 
providing more specific guidance for leaders and employees. This policy is being 
implemented locally in all the entities of the Group and is setting the minimum standard, 
allowing our local leaders to set even stricter standards if they consider this in the interest 
of their business. An eLearning module for the Anti-Bribery Policy is being developed and 
will be rolled-out globally, making training on this important topic compulsory for all leaders 
of Eurofins’ companies. 

In general, Eurofins, its subsidiaries and affiliates are required to comply with all applicable 
local, national and international laws and regulations on anti-corruption wherever it does 

http://www.eurofins.com/investor-relations/corporate-governance/code-of-ethics-and-values/
http://www.eurofins.com/investor-relations/corporate-governance/code-of-ethics-and-values/
https://www.eurofins.com/investor-relations/corporate-governance/anti-bribery


 

 

business. The same will apply to every director, officer and employee in the Group, and 
any third party acting on behalf of Eurofins. 

1.1.10 Whistleblowing  

Eurofins also has a whistleblowing point of contact (https://www.eurofins.com/investor-

relations/corporate-governance/whistleblowing/) that is readily accessible for all employees via 

Eurofins’ intranet and also on Eurofins corporate website for employees and external 
stakeholders. 

This point of contact is intended to encourage and enable employees and/or external 
parties to confidentially raise serious concerns without fear of retaliation so that Eurofins 
can address and correct inappropriate conduct and actions that are not in line with Eurofins 
values or the Group Code of Ethics. In order to safeguard confidentiality and to operate at 
the highest level of trust, external attorneys have been commissioned to serve as the initial 
point of contact for any whistleblowing report. 

1.1.11 Social Responsibility & Employees  

Eurofins’ understanding of compliance reaches farther than mere legal compliance, and is 
understood in a way also comprising social and environmental aspects, as set out in the 
Ten Principles of the United Nations Global Compact. Eurofins is determined to further 
orient its compliance efforts towards the requirements defined in the Ten Principles of 
Corporate Governance of the Luxembourg Stock Exchange. In its 4th version newly issued 
in December 2017, its 9th Principle has been dedicated to Corporate Social Responsibility 
as follows:  

“The company shall define its corporate social responsibility with respect, including to it those 
responsibilities related to social and environmental aspects. It shall set out the measures 
taken for its implementation of that policy and shall provide for these to be adequately 
published.” 

1.1.12 Diversity 

For the Company and the Group, diversity means a workforce reflective of different 
genders, generations, cultures, professional experiences, nationalities, race, origins and all 
the other unique differences that make each of its employees’ individuals. 

To support this, Eurofins is committed to: 

- having a Board of Directors composed of both men and women;  

- encouraging the leaders of all Group companies to create an understanding and 
supportive workplace environment in which all individuals feel heard and respected, 
and where they can realize their personal potential regardless of their sex, age, race, 
colour, religion, origin and disability. 

The Board of Directors diversity not only relates to gender with currently three women and 
three men, but also to the experience and nationality of its members. 

As laid out in our Group Code of Ethics, Eurofins is supporting equal opportunities and 
diversity.  

1.1.13 External Control  

As required, pursuant to Article 69 of the Luxembourg law of 19 of December 2002 on the 
register of commerce and companies and the accounting and the annual accounts of 
undertakings, as amended (the “Trade and Companies Register Law”), the general 
meeting of the shareholders of Eurofins shall appoint an external auditor (“réviseur 
d’entreprises agréé”) for the statutory audit of the annual accounts of Eurofins. 

1.2 Shareholders’ Meetings  

The general meeting of shareholders shall have the widest powers to adopt or ratify any 
action relating to Eurofins. 

https://www.eurofins.com/investor-relations/corporate-governance/whistleblowing/
https://www.eurofins.com/investor-relations/corporate-governance/whistleblowing/


 

 

Ordinary and extraordinary Shareholders' Meetings deliberate in accordance with the 
conditions of quorum and majority set forth and the powers expressly granted by law and 
the Articles. 

a. Ordinary Shareholders’ Meetings  
An ordinary meeting of shareholders (the “Annual General Meeting”) shall be held annually 
at the date and time specified in the convening notice and shall approve the stand-alone 
and consolidated financial statements. It shall determine the allocation of profits and grant 
discharge to the Directors for the performance of their duties for the previous financial year.  

b. Extraordinary Shareholders’  Meetings  
Extraordinary general meetings of shareholders shall be called to deliberate on any 
decision having as a direct or indirect effect to amend the Articles of Eurofins.  

c. Notices and Agenda 
Shareholders' meetings are convened by the Board of Directors, or by any person 
empowered to do so as set forth by law. 

The Shareholders' meetings are convened and held in accordance with the conditions set 
forth by law and the Articles. The meetings are convened at the registered office or in any 
other location indicated in the notice.  

d. Access to meetings and voting rights  
i. Access to meetings 

All shareholders, regardless of the number of shares they own, may attend Shareholders’ 
meetings and deliberations in person or via proxy, by providing proof of their identity. Vote 
by correspondence is also permitted under the terms and conditions provided for in the 
Articles. The rights of shareholders to participate and vote at Shareholders’ meeting are 
determined in relation to the number of shares held on the date falling 14 days preceding 
the Shareholders’ meeting at midnight (Luxembourg time) (the “Registration Date”). To be 
able to participate to the Shareholders’ meeting each shareholder shall notify the Company 
of its intention to take part in the Shareholders’ meeting and shall communicate by post or 
e-mail to the postal or electronic address indicated in the convening notice, not later than 
the date specified by the Board of Directors. 

In case the shares are held by the shareholder through a system of payment and delivery 
of financial instruments, or in case of the shares are held by a financial intermediary acting 
as a professional depositary, the shareholder who intends to participate to the 
Shareholders’ meeting is required to request a certificate certifying the number of shares 
it/he/she holds at the Registration Date from its intermediary and the shareholder must 
present the certificate to Eurofins within the deadlines indicated in the convening notice. 

The holder of shares may be represented at the general meeting by any intermediary 
subject to the appointment of the intermediary by written notification to Eurofins by 
electronic means or by post as specified in the notice convening the General Meeting. 

The Shareholders' meetings can be held by way of video-conferencing or any other means 
of telecommunication, like the internet, that must enable the identification of shareholders 
under the terms and conditions set forth by law then currently in force. 

Shareholders attending the meeting by video-conferencing or any other means of 
telecommunication that enables them to be identified, under the terms and conditions set 
forth by law, are considered as present to determine the quorum and majority. 

ii. Voting rights 

Each share entitles its holder to one vote. 

In addition to shares representing Eurofins’ issued share capital, class A beneficiary units 
(“parts bénéficiaires de catégorie A”) and class B beneficiary units (“parts bénéficiaires de 
catégorie B”) conferring no right to dividends but a right to one vote will be allocated under 



 

 

certain conditions to holders of fully paid-up shares as provided for in the Company’s 
Articles of Association1 (articles 12bis.2 and 12bis.3). 

Article 12bis.2: 

One Class A beneficiary unit granting one voting right per share shall be allocated to 
holders of fully paid-up share that demonstrate that this share has been registered directly 
or indirectly (through a Depositary or sub-depositary) in a register made available by the 
Company for at least three years in the name of the same holder. 

The consideration of the issuance of such Class A beneficiary unit shall be a contribution in 
kind evidenced by the registration in a registered account for three consecutive years 
preceding the issuance date. 

Furthermore, the extraordinary General Meeting has amended on 20 April 2017 the 
conditions for granting one Class A beneficiary unit as from 1st July 2017 (included) as 
follows: 

- the shareholder interested by the issuance of Class A beneficiary units up to the 
number of his/her/its shares held in a registered account shall apply in writing to the 
Board of Directors by evidencing such entry for three consecutive years in the name 
of the same holder. This request shall be made to the Board of Directors of the 
Company not later than on 30 June 2020; and 

- the consideration of an issuance of Class A beneficiary unit shall be a contribution in 
cash of EUR 0.10 (zero euro and ten cents) per Class A beneficiary unit and a 
contribution in kind evidenced by the entry in a registered account of three 
consecutive years preceding the issuance date. 

Furthermore, it shall be stated that shareholders who already own Class A beneficiary units 
on 30 June 2017 may decide to keep them under the same conditions or to apply the new 
conditions applicable as from 1st July 2017 as detailed above. 

In any case, the voting right related to Class A beneficiary units shall cease automatically 
following the cancellation of the registration in a registered account by the shareholder 
concerned or the transfer of ownership (other than following succession, liquidation of 
community property between spouses or inter vivos gifts to a spouse or relative entitled to 
inherit or a merger or demerger of a shareholder company) of the share for which a 
beneficiary unit has been allocated. A beneficiary unit having lost its voting right is 
automatically cancelled. 

Article 12bis.3: 

One Class B beneficiary unit may be granted to any holder of a fully paid-up share for which 
there is evidence of a direct or indirect entry (through a Depositary or sub-depositary) in a 
registered account notified to the Company for five consecutive years in the name of the 
same holder. 

The shareholder interested by the issuance of Class B beneficiary units up to the number of 
his/her/its shares entered into a registered account shall apply in writing to the Board of 
Directors by evidencing such entry for five consecutive years on behalf of the same holder. 
This request shall be made to the Board of Directors of the Company not later than on 30 
June 2021. 

The consideration of this issuance shall be a contribution in cash of EUR 0.10 (zero euro and 
ten cents) per Class B beneficiary unit and a contribution in kind evidenced by the entry in a 
registered account for five consecutive years preceding the issuance date. 

The extraordinary General Meeting of shareholders has delegated, with power of sub-
delegation, to the Board of Directors all necessary power to verify the existence of the right to 
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 Please note that any quotes from the Articles of Association in English language are non-binding convenience translations only. For legal 

purposes, only the French version of the Articles of Association shall be binding.  



 

 

receive Class B beneficiary units, ascertain the full payment in cash and proceed with their 
issuance in accordance with the conditions laid down in the present articles of association. 

The Class B beneficiary units shall have the same rights and obligations as the Class A 
beneficiary units and, in particular, shall carry one voting right per beneficiary unit without any 
financial entitlements. Subject to compliance with the respective conditions of issuance, the 
same shareholder can be granted both one Class A and one Class B beneficiary unit. 

The voting right attached to the Class B beneficiary units shall expire automatically following 
the cancellation of the entry into the registered account by the relevant shareholder or the 
transfer of ownership (other than as a result of inheritance, liquidation of marital property 
between spouses or donation inter vivos in favour of a spouse or relative entitled to inherit or 
as a result of a merger or demerger of a shareholder company) of the share for which such 
beneficiary unit has been granted. A beneficiary unit which has lost its voting right shall be 
automatically cancelled. 

1.3 Group Remuneration Policy 

a. Remuneration policy for the CEO 
The remuneration earned by the CEO only consists of a fixed compensation.  

Eurofins’ CEO is not awarded any short-term or long-term incentive. However, alignment of 
financial interests of the CEO with that of the other Company’s shareholders is de facto 
achieved through his very large indirect share ownership in the Company. For more details, 
please refer to section II 2.2.2 of the 2018 Annual Report about the shareholder structure of 
the Company. 

b. Remuneration policy for the Board of Directors 
In order to ensure their independence in the exercise of their duties, the compensation of 
non-executive Directors is only based on annual fixed fees and on additional annual fixed 
fees for the participation to board committees (Audit Committee, Corporate Governance 
Committee, Nomination and Remuneration Committee). Members of the Board of Directors 
do not receive any variable short-term incentive. They may occasionally receive a limited 
number of long-term incentive instruments such as stock options. 

For their role as Directors, executive Directors do not receive any attendance fee or 
compensation. Executive Directors only receive a compensation for their executive position. 

c. Remuneration policy for business leaders 
It is Eurofins Group policy to offer fair compensation packages to its business leaders and all 
its employees in line with local market practices in the testing industry. 

Typically, the compensation package of Eurofins’ business leaders includes  

 a fixed component as a base compensation;  

 fringe benefits (which in most cases are country-specific, such as complementary 
health insurance, supplemental pension plan, etc.)  

 short-term incentives; and  

 long-term incentives. 

1.4 Short-Term and Long-Term Incentives 

a. Short-term Incentives 
The short-term incentive (or bonus) is generally based on a mix of quantitative and 
qualitative objectives on the relevant scope under the direct responsibility of the business 
leader concerned, e.g. business unit, business unit cluster, national business line or entire 
international/continental business line on Group level. 



 

 

Quantitative objectives would typically include revenue and profit growth objectives, EBIT 
margin objectives as well as some cash flow objectives (net working capital, capex, free cash 
flow to the firm) and return on capital employed / economic profit generation (ROCE / EP2). 

Qualitative and non-financial objectives are bespoke for each business leader concerned but 
may include succession planning, hiring high potentials and top graduates, improvement of 
customer service measured with TAT (turnaround time) performance among other indicators.  

b. Long-term Incentives 
i. Objectives 

Alongside short-term incentives, a selected number of business leaders may be awarded 
long-term incentive instruments by the Company’s Board of Directors by way of stock 
options, free shares or warrants in order to retain talent and align the interest of Eurofins’ 
business leaders with that of the entire organization and its shareholders. 

ii. Principles 

The Company’s Board of Directors can initiate a new Long-term incentive plan under the 
shareholder authorisation described under sec. II 2.2.1b of the 2018 Annual Report at its 
discretion keeping in mind the minor dilutive effect on shareholders of the Company. Stock 
options are then awarded by the Board of Directors to the business leaders.  

The exercise price of the granted options is generally equal to the 20-day volume weighted 
average share price of the last 20 trading days before the meeting of the Board of Directors 
deciding to grant the options. 

Options / free shares are conditional on the individual completing the vesting period (4 to 5 
years). The options/ free shares are exercisable after the vesting period and have a 
contractual term of ten years.  

The Group has no legal or constructive obligation to repurchase or settle the options in cash. 

c. Leavers ’  and other condit ions for Long-term Incentives 
The status of employee and / or executive Director / officer within a Eurofins company or of 
consultant for a company of the Group under a valid written contract being necessary at the 
time of exercise / at the expiration of the vesting period, each beneficiary will lose his / her 
right to exercise non-vested options / receive free shares when his / her employment contract 
or directorship is terminated for any reason except death.  

Only the Board of Directors can decide on exceptions to this condition, in specific and 
exceptional cases.  

A beneficiary who is granted an approved leave of absence or who is entitled to a statutory 
leave of absence shall be deemed to have kept the status of employee and / or executive 
officer within the Group during such leave of absence, but vesting will be suspended until 
such beneficiary's return to active employment with a Eurofins company. 

Moreover with regard to free shares, the entitlement to receive the allocated free shares at 
the end of the vesting period is conditioned for free share plans awarded from July 2016 by 
the beneficiary's refraining from engaging in certain conduct which could adversely affect the 
economic interests, image and reputation of the Eurofins Group. Beneficiaries must comply 
with a number of covenants as a condition to the right to the acquired free shares, including 
respecting non-disclosure, non-compete, non-solicitation covenants they may have entered 
into with their Eurofins employer and respect a strict ban on any kind of insider trading. 

Breaches of any of the covenants specified in the plan while he or she is an employee, 
consultant, executive officer or Director within the Group or during the period of 24 months 
immediately following the termination of such employment, consulting or other service 
provider relationship can result, among others, in forfeiture of outstanding allocated free 
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shares and the duty to return to Eurofins any acquired free shares and in farther-reaching 
claw-backs. 

1.5 Share Dealings 

Eurofins has enacted a strict policy prohibiting insider dealing (the Eurofins Insider Dealing 
Policy) applicable to any employees, Directors and Officers, which aims at ensuring Eurofins’ 
compliance with the applicable rules of the Market Abuse Regulation; employees who may 
frequently come across inside information shall have to take an online training on this policy.  

Under this policy, Directors, Officers and employees who are in possession of inside 
information must, for as long as this information has not been made public, refrain from 
directly or indirectly entering into (or recommending others to enter into) any transaction 
involving the financial instruments of Eurofins and from disclosing such information to third 
parties: In addition, Directors and permanent insiders may not trade Eurofins securities 
during the following black-out periods: 

(i) the continual period starting 30 calendar days before the publication of the annual or 
half-yearly financial information and ending the day after the publication of the 
relevant information; 

(ii) the continual period starting 15 calendar days before the publication of the quarterly 
financial information and ending the day after the publication of the relevant 
information; 

(iii) the continual period starting on the date on which the relevant person becomes aware 
of inside information and ending the day after Eurofins publicly releases this 
information. 

The policy defines Inside information as “any information of a precise nature that has not 
been made public, relating directly or indirectly to the Eurofins Group or one or more of its 
Companies, the Company, or one or more Company Securities, and which, if it were made 
public, would be likely to have a significant effect on the price of any of the Company 
Securities.” 

Pursuant to Article 19 of the Market Abuse Regulation and the provisions of the Luxembourg 
law dated 23 December 2016 on market abuse, the persons discharging managerial 
responsibilities (and persons closely associated with them) must declare within three working 
days to the CSSF and to Eurofins the existence of any and all transactions conducted on 
their account, such as the acquisition, transfer, subscription or trading, of Eurofins’ financial 
instruments. Such obligation is also outlined in more detail in the Eurofins Insider Dealing 
Policy. 

 

 

 

Approved by the Board of Directors, on 1st March 2019 
 


