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STATUTORY AUDITOR'S REPORT TO THE GENERAL SHAREHOLDERS’ MEETING OF
THE COMPANY BALTA GROUP NV ON THE ANNUAL ACCOUNTS FOR THE YEAR
ENDED 31 DECEMBER 2018

We present to you our statutory auditor’s report in the context of our statutory audit of the annual
accounts of Balta Group NV (the “Company"). This report includes our report on the annual accounts,
as well as the other legal and regulatory requirements. This forms part of an integrated whole and is
indivisible.

We have been appointed as statutory auditor by the general meeting of 1 March 2017, following the
proposal formulated by the board of directors and following the recommendation by the audit
committee. Our mandate will expire on the date of the general meeting which will deliberate on the
annual accounts for the year ended 31 December 2019. We have performed the statutory audit of the
annual accounts of Balta Group NV for 2 consecutive years.

Report on the annual accounts
Unqualified opinion

We have performed the statutory audit of the annual accounts of the Company, which comprise the
balance sheet as at 31 december 2018, and the profit and loss account for the year then ended, and
the notes to the annual accounts, characterised by a balance sheet total of EUR 472.135.023,66 and
a profit and loss account showing a profit for the year of EUR 225.273,77.

In our opinion, the annual accounts give a true and fair view of the Company’s net equity and financial
position as at 31 December 2018, and of its results for the year then ended, in accordance with the
financial-reporting framework applicable in Belgium.

Basis for unqualified opinion

We conducted our audit in accordance with International Standards on Auditing (ISAs) as applicable in
Belgium. Furthermore, we have applied the International Standards on Auditing (ISAs) as approved by
the IAASB for the years ending as from 31 December 2018, which are not yet approved at the national
level. Our responsibilities under those standards are further described in the “Statutory auditor’s
responsibilities for the audit of the annual accounts” section of our report. We have fulfilled our ethical
responsibilities in accordance with the ethical requirements that are relevant to our audit of the annual
accounts in Belgium, including the requirements related to independence.

We have obtained from the board of directors and Company officials the explanations and information
necessary for performing our audit.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

i PwC Bedrijfsrevisoren cvba - PwC Reviseurs d'Entreprises scrl - Financial Assurance Services
Maatschappelijke zetel/Siége social: Woluwe Garden, Woluwedal 18, B-1932 Sint-Stevens-Woluwe
Vestigingseenheid/Unité d'établissement: Sluisweg 1 bus 8, B-9000 Gent
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most significance in
our audit of the annual accounts of the current period. These matters were addressed in the context of
our audit of the annual accounts as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters.

Impairment testing on participations in affiliated companies
Description of the key audit matter

The participations in affiliated companies of Balta Group NV as at 31 December 2018 consist of a
participation in LSF9 Balta Issuer S.a.r.l. for an amount of EUR 468,927,446.90.

We consider the impairment testing on participations in affiliated companies as most significant to our
audit because of the fact that they represent a substantial amount of the total assets. Additionally,

such impairment assessment involves significant judgement by management, in case of a permanent
reduction in value, with respect to the future results and cash flow generation of the underlying entity.

How our audit addressed the key audit matter

For the evaluation of the impairment testing on the participation in LSF9 Balta Issuer S.a.r.l, we have
obtained management's assessment whereby the value in use has been considered.

In evaluating management’s impairment assessment, we focused on the reasonableness and impact
of key assumptions including cash flow forecasts of LSF9 Balta Issuer S.4.r.| and its subsidiaries,
discount rate, long term growth rate of revenue and EBITDA margin.

In assessing the reasonableness of the assumptions used by management we involved our internal
valuation experts. Additionally, we have assessed whether the valuation models used have been
consistently applied as part of the overall financial closing process.

Our findings
Whilst recognizing that cash flow forecasting and impairment assessment are all inherently
judgmental, we found that the assumptions used by management, in evaluating whether a permanent

reduction in value exists, are reasonable.

Responsibilities of the board of directors for the preparation of the annual accounts

The board of directors is responsible for the preparation of annual accounts that give a true and fair
view in accordance with the financial-reporting framework applicable in Belgium, and for such internal
control as the board of directors determines is necessary to enable the preparation of annual accounts
that are free from material misstatement, whether due to fraud or error.
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In preparing the annual accounts, the board of directors is responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the board of directors either intends to liquidate
the Company or to cease operations, or has no realistic alternative but to do so.

Statutory auditor’s responsibilities for the audit of the annual accounts

Our objectives are to obtain reasonable assurance about whether the annual accounts as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with ISAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these annual accounts.

In performing our audit, we comply with the legal, regulatory and normative framework applicable to
the audit of the annual accounts in Belgium.

As part of an audit in accordance with ISAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the annual accounts, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resuiting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

. Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control.

. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the board of director.

*  Conclude on the appropriateness of the board of directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company's ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required to
draw attention in our statutory auditor's report to the related disclosures in the annual accounts
or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our statutory auditor’s report. However, future events or
conditions may cause the Company to cease to continue as a going concern.

. Evaluate the overall presentation, structure and content of the annual accounts, including the
disclosures, and whether the annual accounts represent the underlying transactions and events
in a manner that achieves fair presentation.

We communicate with the audit committee regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit.
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We also provide the audit committee with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with the board of directors and with the audit committee, we
determine those matters that were of most significance in the audit of the annual accounts of the
current period and are therefore the key audit matters. We describe these matters in our auditor's
report unless law or regulation precludes public disclosure about the matter.

Other legal and regulatory requirements
Responsibilities of the board of directors

The board of directors is responsible for the preparation and the content of the director’s report and of
the documents required to be deposited by virtue of the legal and regulatory requirements as well as
for the compliance with the legal and regulatory requirements regarding bookkeeping, with the
Companies’ Code and with the Company’s articles of association.

Statutory auditor’s responsibilities

In the context of our mandate and in accordance with the Belgian standard (revised in 2018) which is
complementary to the International Standards on Auditing (ISAs) as applicable in Belgium, our
responsibility is to verify, in all material respects, the directors’ report, certain documents required to
be deposited by virtue of legal and regulatory requirements, as well as compliance with the articles of
association and certain requirements of the Companies' Code and to report on these matters.

Aspects related to the directors’ report

In our opinion, after having performed specific procedures in relation to the directors’ report, this report
is consistent with the annual accounts for the year under audit, and it is prepared in accordance with
the articles 95 and 96 of the Companies’ Code.

In the context of our audit of the annual accounts, we are also responsible for considering, in particular
based on the knowledge acquired resulting from the audit, whether the directors’ report is materially
misstated or contains information which is inadequately disclosed or otherwise misleading. In light of
the procedures we have performed, there are no material misstatements we have to report to you.

Statement related to independence

- Our registered audit firm and our network did not provide services which are incompatible with
the statutory audit of the annual accounts and our registered audit firm remained independent
of the Company in the course of our mandate.

-~ The fees for additional services which are compatible with the statutory audit of the annual
accounts referred to in article 134 of the Companies’ Code are correctly disclosed and
itemized in the notes to the annual accounts.
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Other statements
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Without prejudice to formal aspects of minor importance, the accounting records were
maintained in accordance with the legal arid regulatory requirements applicable in Belgium.
The appropriation of results proposed to the general meeting complies with the legal
provisions and the provisions of the articles of association.

There are no transactions undertaken or decisions taken in breach of the Company's articles
of association or the Companies’ Code that we have to report to you.

This report is consistent with the additional report to the audit committee referred to in article
526 bis, §6, 4° of the Companies’ Code referring to article 11 of the Regulation (EU)
N°537/2014.

As explained in the director's report, the procedure in respect of a conflict of interests in the
context of section 523 of the Belgian Companies’ Code has been applied on 28 February
2018, 2 May 2018 and 5 November 2018 respectively. The decisions have the following
property effects:

Regarding the Board of Directors of 28 February 2018:

Before the deiiberation of the Board of Directors of 28 February 2018 started, Kairos
Management bvba, permanently represented by Mr. Tom Debusschere, declared to have a
conflict of interest, as defined in article 523 of the Belgian Companies’ Code (“BCC”),
concerning the following items on the agenda: the approval of the LTIP and the approval of
the 2018 bonus methodology.

The conflict arises as the manager providing services on behalf of the aforementioned director
is, together with the other members of the Management Committee, a beneficiary of an LTIP
and of the 2018 bonus plan. The resolutions to be adopted envisage the approval of the 2018
LTIP, possibly granting shares linked to the reaching of certain performance criteria and the
approval of the 2018 bonus methodology, possibly providing the pay-out of an annual variable
fee linked to the meeting of certain performance criteria.

In accordance with article 523 BCC, Kairos Management bvba refrained from taking part in the
deliberations and from voting on the resolutions. The statutory auditor of the Company will be
informed of this conflict of interest.

The implementation of the LTIP is in the interest of the Company as it is intended to facilitate
the recruiting and retaining of personnel of outstanding ability. The bonus plan encourages the
contribution of the members of the Management Committee to the strategy of the Company.
The Board is therefore of the opinion that these are justified.

The number of shares to be granted and the variable fee to be paid by the Company will
depend on the share price reaching a defined target and on the performance criteria as set out
in the bonus scheme being met. Each of the other directors stated that he/she did not have
any direct or indirect conflicting interest of a patrimonial nature with a resolution or operation
upon which the Board of Directors will decide during this meeting or as referred to under
article 523 BCC.
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Regarding the Board of Directors of 2 May 2018:

Before the deliberation of the Board of Directors of 2 May 2018 started, Kairos Management
bvba, permanently represented by Mr. Tom Debusschere, declared a conflict of interest, as
defined in article 523 of the BCC, concerning the following item on the agenda: the approval of
the 2017 bonus.

The conflict arises as the manager providing services on behalf of the aforementioned director
is, together with the other members of the Management Committee, a beneficiary of the 2017
bonus. The resolutions to be adopted envisage the approval of the 2017 bonus arrangement.
In accordance with article 523 BCC, Kairos Management bvba refrained from taking part in the
deliberations and from voting on the resolutions. The statutory auditor of the Company will be
informed of this conflict of interest.

The bonus pay-out is in the interest of the Company as it encourages the contribution of
members of the Management Committee to the strategy of the Company. The Board is
therefore of the opinion that these pay-outs are justified.

As the relevant manager voluntarily transferred the bonus payment he was to receive
regarding 2017 to 2018, this amount was added to his target bonus for 2018 and would be
paid out in 2019, subject to meeting specific performance criteria set for 2018 (on EBITDA).
Each of the other directors stated that he/she did not have any direct or indirect conflicting
interest of a patrimonial nature with a resolution or operation upon which the Board of
Directors will decide during this meeting or as referred to under article 523 BCC.

Regarding the Board of Directors of Monday 5 November 2018:

Before the deliberation of the Board of Directors of 5 November 2018 started, Mr. Cyrille
Ragoucy declared a conflict of interest, as defined in article 523 of the BCC, concerning the
following item on the agenda: the approval of the remuneration of the interim CEO.

The conflict results from the fact that Mr. Ragoucy is both director of the Company and since
26 August 2018 also a member of the Management Committee. The resolution to be adopted
envisages approval of his remuneration as managing director and interim CEO.

In accordance with article 523 BCC, Mr. Cyrille Ragoucy refrained from taking part in the
deliberations and from voting on the resolutions. The statutory auditor of the Company will be
informed of this conflict of interest.

The Board is of the opinion that the remuneration proposed is in accordance with market
practice and justifiable for an interim managing director/CEQ role with uncertain duration and
limited benefits/notice period.

The fixed monthly remuneration amounts to EUR 50,000 gross. The CEQ is also eligible to
receive a quarterly variable fee with respect to performance during each three months’ period
following 26 August 2018. The performance objectives applicable with respect to each three
months’ reference period will be determined in writing. Subject to satisfying the performance
objectives set by the Board of Directors, each quarterly variable fee may be equal to EUR
120,000 gross.
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Each of the other directors stated that he/she did not have any direct or indirect conflicting
interest of a patrimonial nature with a resolution or operation upon which the Board of
Directors will decide during this meeting or as referred to under article 523 BCC.

Ghent, 25 April 2019

The statutory auditor
PwC Bedrijfsrevisoren cvba

Represented by /

Pejér Opsomer
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NAT. |Date of the deposition No. 0671.974.626 pp. E. D. | C1 ]

ANNUAL ACCOUNTS AND OTHER DOCUMENTS TO BE DEPOSITED
IN ACCORDANCE WITH THE COMPANIES CODE

IDENTIFICATION

NAME: BALTA GROUP

Legal form: PLC

Address: Wakkensteenweg Nr.: 2
Postal Code: 8710 City: Wielsbeke

Country: Belgium

Register of Legal Persons (RLP) - Office of the commercial court at: Gent, Division Kortrijk

Internet address :

Company number: 0671.974.626
DATE 27/06/2017 ! of the deposition of the partnership deed OR of the most recent document mentioning the date of
publication of the partnership deed and the act changing the articles of association,
ANNUAL ACCOUNTS IN EURO (2 decimals) |2
ANNUAL ACCOUNTS approved by by the General Meeting of | 28/05/2019 I
concerning the financial year covering the period from | 1/01/2018 | till I 31/12/2018 I
Previous period from | 1/03/2017 | till 1 311212017 |

The amounts of the previous financial year are | are-not- 3 identical to those which have been previously published.

Total number of pages deposited: 31 Number of the pages of the standard form not deposited for not being
of service: 6.1,6.2.1,6.2.2,6.2.3,6.24,6.2.5,6.3.1,6.3.2,6.3.3,6.3.4,6.3.5,6.36,64.2,64.3,6.52,6.6,6.8,6.11,6.12,
6.17,6.20,7,8, 9,10, 11,12, 13, 14, 15, 16

Signature Signature
(name and position) (name and position)
Ragoucy Cyrille Fryzuk Jeremy
CEO - Managing Director Director

1 Optional statement.
2 5 necessary, adjust the unit and currency in which the amounts are expressed

3 Delete where appropriate. 1/31
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Cc21

LIST OF DIRECTORS, MANAGERS AND AUDITORS
AND DECLARATION ABOUT SUPPLEMENTARY
AUDITING OR ADJUSTMENT MISSION

LIST OF DIRECTORS, MANAGERS AND AUDITORS

COMPLETE LIST WITH name, first name, profession, residence-address (address, number, postal code, municipality) and position with the

enterprise

RAGOUCY Cyrille

Rue de I'Assomption 77, 75016 Paris, France
Title : Delegated director

Mandate : 16/06/2017- 27/05/2021

FRYZUK Jeremy

Plembridge Crescent 19, box a, W11 3DS Londen, United Kingdom
Title : Director

Mandate : 29/05/2017- 27/05/2021

KOLBECK Michael

Campden Street 51, W8 7ET Londen, United Kingdom
Title : Director

Mandate : 1/03/2017- 27/05/2021

Accelium PLLC 0675.830.177
Bijlkensveldstraat 7, 3080 Tervuren, Belgium
Title : Director

Mandate : 16/06/2017- 27/05/2021

Represented by:
1. VANDEN ABEELE Nicolas

Bijlkensveldstraat 7 , 3080 Tervuren, Belgium

HEDGER Sarah

De Walden Street 13, WIGBRW Londen, United Kingdom
Title : Director

Mandate : 16/06/2017- 27/05/2021

STRONG Hannah

Terrace Road 36, 7ES Londen, United Kingdom
Title : Director

Mandate : 29/05/2017- 27/05/2021

LEBRETON Patrick

Howitt Road 22, NW3 4LL Londen, United Kingdom
Title : Director

Mandate : 29/05/2017- 27/05/2021

MORAR Neal

Uphill Road 4, NW7 4RB Londen, United Kingdom
Title : Director

Mandate : 1/03/2017- 27/05/2021

2/31
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LIST OF DIRECTORS, MANAGERS AND AUDITORS (Continued from previous page)

GRAEUBIG Karoline

Hasiemere Road 19, box a, N21 3AB Londen, United Kingdom
Title : Director

Mandate : 29/05/2017- 1/03/2018

Kairos Management PLLC 0649.586.234
Beukenlaan 80, 1653 Dworp, Belgium

Title : Delegated director

Mandate : 1/03/2017- 26/08/2018

Represented by:
1. DEBUSSCHERE Tom

Beukenlaan 80, 1653 Dworp, Belgium

PricewaterhouseCoopers Bedrijfsrevisoren 0429.501.944
Woluwedal 18, 1932 Sint-Stevens-Woluwe, Belgium

Title : Auditor, Membership number : BO0009

Mandate : 1/03/2017- 28/05/2020

Represented by:
1. Opsomer Peter

Blue Tower 1, Sluisweg 1, box 8, 9000 Gent, Belgium
Revisor, Membership number : AO1838
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DECLARATION ABOUT SUPPLEMENTARY AUDITING OR ADJUSTMENT MISSION

The managing board declares that the assignment neither regarding auditing nor adjusting has been given to a person who was not
authorised by law pursuant to art. 34 and 37 of the Law of 22nd April 1999 concerning the auditing and tax professions.

Have the annual accounts been audited or adjusted by an external accountant or auditor who is not an statutory auditor ? -¥es—/ No

If YES, mention here after: name, first names, profession, residence-address of each external accountant or auditor, the number of

membership with the professional Institute ad hoc and the nature of this engagement:

A

B.
C.
D

Bookkeeping of the undertaking **,
Preparing the annual accounts **,
Auditing the annual accounts and/or
Adjusting the annual accounts.

If the assignment mentioned either under A or B is performed by authorised accountants or authorised accountants-tax consultants,
information will be given on: name, first names, profession and residence-address of each authorised accountant or accountant-tax
consultant, his number of membership with the Professional Institute of Accountants and Tax consultants and the nature of this engagement

Name, first name, profession, residence-address

Number of
membership

Nature of the
engagement
(A, B, C and/or D)

*

Delete where appropriate.

** QOptional disclosure.
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ANNUAL ACCOUNTS

BALANCE SHEET AFTER APPROPRIATION

Notes

ASSETS
FORMATION EXPENSES ............ccoooivrec, 6.1
FIXED ASSETS ...t
Intangible fixed @ssets ..o 6.2
Tangible fixed @ssets .«.....c.cooeiiieiiiiiiiici 6.3

Land and buildings ........ccccocciiiiiiiiiieiiiiicie s

Plant, machinery and equipment ...............ccccoiiiiiinnnn,

Furniture and vehicles ...........cccooveieiciniiiiccen

Leasing and other rights ...

Other tangible fixed assets .............cccocvvivavicinesiicnicrneens
Tangible assets under construction and advance
PAYMENtS MAAE ..ottt
6.4/
Financial fixed assets ... 6.5.1
Affiliated enterprises ............ccooeiiiiiiiiiiiiiiices 6.15
Participating interests ...........ccccoocomviieniiiiiiieiennne,
Amounts receivable ..o
Other enterprises linked by participating interests ........ 6.15

Participating interests ...
Amounts receivable ..............cccociiiiesiiii e,
Other financial assets

Codes

Period

Previous period

20
21/28

21

22127
22
23
24
25
26

27

28
2801
280
281
28213
282
283
284/8
284
285/8

468.927.446,90

468.927.446,90

468.927.446,90
468.927.446,90

468.927.446,90

468.927.446,90

468.927.446,90
468.927.446,90
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CURRENT ASSETS ......ccccoiiiiiiiiiiiiinii e sieiiesie e

Amounts receivable after more than one year ................
Trade debtors

Other amounts receivable ..............ccccocivieciiiviinneiinns

Stocks and contracts in progress ...
SHOCKS svrimwsasuvimmisiaeasa sevssisnsdavativsiiie ivs cidas e ivaaSiasiasaddsn,
Raw materials and consumables ....

WOrK in Progress ...........ccovieeveireieeririnsecseessesaeeseens
Finished goods .........ccccoiviiiiiiniiciesicis e
Goods purchased forresale ...........ccccccviniciniinn,
Immovable property intended for sale .....................
Advance payments ...
Contracts in progress .............ccceeecivevviciiecieiccinsiinens

Amounts receivable withinoneyear ..o

Trade debtors ...........cooocvvieiiiiiciriie i

Notes

Codes

Period

Previous period

29/58

29
290
291

30/36
30/31
32
33
34
35
36
37

40/41
40
41

50/53
50
51/53

54/58
490/1

3.207.576,76

3.203.720,48
3.127.551,34
76.169,14

3.856,28

8.034.786,50

7.878.941,13

7.878.941,13

155.845,37

20/58

472.135.023,66

476.962.233,40
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Notes

EQUITY AND LIABILITIES

Capital ..o 6.7.1
Issued capital csarmmmrmmninmnimaimmniniins
Uncalled capital? ..o,

Share premium account ...

Accumulated profits (losses) .............ccccoeeinnen. (+)(-)
Investment grants ...............cccoviiiciiiiniiine s

Advance to associates on the sharing
out of the asSets ™ v

PROVISIONS AND DEFERRED TAXES ..........ccccocoouinee.

Provisions for liabilities and charges ....................c.......
Pensions and similar obligations ................ccccoiiceiiinne
TaxXatioN s snmsmimim s RS
Major repairs and maintenance ............c...ccocoieiiiinn
Environmental liabilities ..................ccooooiiiiiciincinnnnn,

Other risks and COSES .............covoiieiimiiiriiisricesinenns 6.8

Deferred taxes .............c.cccocviiiiiiiimniiiiiiiiiis e

4 Amount to be deducted from the issued capital.
5 Amount to be deducted from the other components of equity.

Codes

Period

Previous period

10/15

10
100
101

11
12

13
130
131
1310

1311
132
133

14
15

19

16

160/5
160
161
162
163
164/5

168

471.236.706,21

260.589.621,00
260.589.621,00

65.660.376,00

147.124.528,32

147.124.528,32

-2.137.819,11

471.011.432,44

260.589.621,00
260.589.621,00

65.660.376,00

147.124.528,32

147.124.528,32

-2.363.092,88
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AMOUNTS PAYABLE .....................

Amounts payable after more than one year ....................

Financial debts ...........ccccccevinen.

Subordinated [0ans ............ccooooiiiiiiiii,

Unsubordinated debentures

Leasing and other similar obligations .....................

Credit institutions ...............

Otherloans .........c.ccccovevienn.

Trade debts

Suppliers ...,

Bills of exchange payable

Advances received on contracts in progress ................

Other amounts payable ..............

Amounts payable within one year

Current portion of amounts payable after more than
one year falling due within one year ...............cc.cov v

Financial debts ...............c...co.....

Credit institutions ..

Otherloans .........ccoevceveeenen.

Trade debts ............ccoociivicininnnns
Suppliers ........ccovveeceeeeieins
Bills of exchange payable ...,

Advances received on contracts in progress ................

Taxes, remuneration and social security ......................

Remuneration and social security ...........cccccovreene

Other amounts payable ..............

Accrued charges and deferred income ..........................

TOTAL LIABILITIES ..........cccocenuee,

Notes

6.9

6.9

6.9

6.9

Codes

Period

Previous period

17/49

17
170/4

170
171
172
173
174
175
1750
1751
176
178/9

42/48

42

43
430/8
439
44
440/4
441
46
45
450/3
454/9
47/48

492/3

898.317,45

898.317 45

777.879,56
777.879,56

58.937,89
22.013,29
36.924,60

61.500,00

5.950.800,96

5.950.800,96

2.334.545,86
2.334.545,86

206.960,83
198.085,41
8.875,42

3.409.294,27

10/49

472.135.023,66

476.962.233,40

8/31
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INCOME STATEMENT
Notes | Codes Period Previous period
Operating income and charges .................cccccocoeeiciiininnn. 70/76A 3.633.673,51 9.831.176,36
TUMNOVET ..ottt et ea e 6.10 | 70 3.633.673,51 9.831.176,36
Increase (decrease) in stocks of finished goods, work
and contracts in progress .............ccooveveeeeeeverreennnes (M) 71
Own construction capitalised ................ccccoociviiiiiiiinnn 72
Other operating iNCOME .......cccvvveeeiivieiieiciriieiaere e 6.10 | 74
Non-recurring operating income ..............ccocccociicicininnenn, 6.12 | 76A
Operating charges ...............ccccoeeieiovmiieiniccieieese s e 60/66A 3.409.028,87 12.191.354,85
Raw materials, consumables ...............cccoieviiiciiinnn, 60
PUrChases .......ccooeiiiiiiieiiiiiccieitie e 600/8
Decrease (increase) in stocks ........................ (+)(-) 609
Services and other goods .............ccocceeeiiciiiviieiiiiisieinins 61 3.390.223,45 12.169.257,35

Remuneration, social security costs and pensions ,.(+)/(-) 6.10 | 62

Depreciation of and amounts written off formation
expenses, intangible and tangible fixed assets ................ 630

Increase, Decrease in amounts written off stocks
contracts in progress and trade debtors: Appropriations

(Write-hacks) ..o +)/-) 631/4
Provisions for risks and charges - Appropriations (uses
and Write-DACKS) ..........ocovvivieeciiririii e () 6.10 | 635/8
Other operating charges ............cccooceveeiiiiciiciicicien 6.10 | 640/8 18.805,42 22.097,50
Operation charges carried to assets as restructuring
oL T T —— (S 649
Non-recurring operating charges ...........c.ccccceiiicicreceane, 6.12 | 66A
Operating profit (10SS) ................ccoocivviivciiiiicinn, (H)(-) 9901 224.644,64 -2.360.178,49
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[ Nr. [ 0671.974.626

-

Financial income ...,
Recurring financial inCome ..........c..ccoovvivviviciiiecisiiionees
Income from financial fixed assets ...................... Sl
Income from current assets ...........ccccccoiviieiiiiccciniinnns

Other financial iINCOME ............ccoovviiiiieiiiiciircie e

Financial charges .................ccccoioiiiiiiiiiiiiiecc i
Recurring financial charges

Debt charges ..o

Amounts written down on current assets except
stocks, contracts in progress and
trade debtors ... (+)(-)

Profit (loss) for the period before taxes .................. (+)(-)
Transfer from postponed taxes ...................ccccoee i,

Transfer to postponed taxes ...

Adjustment of income taxes and write-back of tax
PrOVISIONS ...ovivitiiaiiiiisinesiecateiieteieseansenseeeaasaeesnsesmnesaneas

Profit (loss) for the period ...............ccccocoericiicinicnns (H(-)
Transfer from untaxed reserves ................cccocececieiiiiienrennns
Transfer to untaxed reServes ..............cccccceeeevvevvveiviericenen,

Profit (loss) for the period available for
appropriation ...,

i nya

Notes

6.12

6.13

Codes

Period

Previous period

75/76B
75

750
751
752/9

76B

65/66B|
65
650

651
652/9

66B

9903
780
680

67177
670/3

77
9904
789
689

9905

7.760,85

7.760,85

7.760,85

7.131,72
7.131,72

7.131,72

22527377

22527377

22527377

2.914,39
2.914,39

2.914,39

-2.363.092,88

-2.363.092,88

-2.363.092,88
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[ Nr. [ 0671.974.626 | [cs ]
APPROPRIATION ACCOUNT
Codes Period Previous period
Profit (loss) to be appropriated ...........c..c.cooiiiii . (+)/(-) 9906 -2.137.819,11 -2.363.092,88
Gain (loss) to be appropriated ...............ccoovviviiiiiciiii (+)/(-) (9905 225.273,77 -2.363.092,88
Profit (loss) to be carried forward Giiiviivedoraiie (H)/(-) 14P -2.363.092,88
Transfers from capital and reserves ...............cooviciiiiniiieensiiieennen. 791/2 150.000.000,00
from capital and share premium account ...........c.ococvieiiiiiiiiiiiinn. 791 150.000.000.00
FIOM F@SEIVES ..ot . 792
Transfers to capital and reserves ................cocovioioiiciiiiirieannn. 691/2 147.124.528,32
to capital and share premium account ..............cccocviiiiiiiiiiiicciienn, 691
t0 the 18GaI FESEIVE ...ttt 6920
to other reserves 6921 147.124.528,32
Profit (loss) to be carried forward ..., (+)/(-) (14) -2.137.819,11 -2.363.092,88
Owner's contribution in respect of losses 794
Profit to be distributed ..., A PR e s S 694/7 2.875.471,68
DIVIHENAS ...t e 694 2.875.471,68
Director's or managers' entitlements ..............c.ccocoeeiiiiiiiiiiicici s 695
VVOTKEIS cyvssnssimsims s ssimssmamsimnmssiscms sacis poeinnss s amvansis issrss i srsonssnisnia 696
Other benefiCiaries ... 697
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[ Nr. [ o671.974.626 |

I C6.4.1 |

STATEMENT OF FINANCIAL FIXED ASSETS

AFFILIATED ENTERPRISES - PARTICIPATING INTERESTS AND
SHARES

Acquisition value at the end of the period ..............c.ccoooooviiiiiiiiiiiiciies

Movements during the period
Acquisitions, including produced fixed assets ...................occoocveeviiiinin.
Sales and diSPOSAIS ......iicuimviiviaiiiaiiaiiimiiiinsiniaesaeibessosseasssnsiessisnsivaioness
Transfers from one heading to another ............cccccoeviiiiinicciiienen, (+)()
Acquisition value at the end of the period ...........................occocooiiiiiiii
Revaluation surpluses at the end of the period ...............ccc.cccocoiiiiiiiie
Movements during the period
RECOTAEOA ... cipinmrseamemissinsmsy st shass s oS s s s S Sassaamsaises
Acquisitions from third parties ..o

Cancelled sanimnmammsmnatinamns i maisi i S i

Amounts written down at the end of the period ...............c.ccoccooiiiiiiinnn.

Movements during the period

RECOTAT i spuisisnsinsivssminims i somsime siasas ssisntimnu Sesis s as s ey s vE s an ia i

Acquisitions from third parties ...
Cancelled owing to sales and disposals ............cccovviiiciiniiciiecs e
Transfers from one heading to another .............ccocoocevveciiiciciiciinnie (+)/(-)

Amounts written down at the end of the period ....................occociiiiiiiiinns.

Uncalled amounts at the end of the period ...............c.ccoovciiiiiiivciiiiinnn,
Movements during the period ... (+)/(-)

Uncalled amounts at the end of the period ............c..coccooiiiiviiiiiiicriiinens
NET BOOK VALUE AT THEEND OF THEPERIOD ............cocooviviiiiiiiinns

AFFILIATED ENTERPRISES - AMOUNTS RECEIVABLE
NET BOOK VALUE AT THE END OF THE PERIOD ...........ccccooiiiiiiiii

Movements during the period
AddItions wimmiimumaanisn it R i L S A e
REPAYMENLS w.iviuiiirmnaismns avsviassnesissasansesssnsiaiissssasassssassysvssnisssaivsinsisssmsisssn
AMOUNtS WHHEN dOWN ... e eaes
Amounts written Back ...
Exchange differences ........cccooooviiiiiiiiiiiiiiiiiiiiiiiiiiic et (+)/(-)
L0 {1 = (+)/(-)

ACCUMULATED AMOUNTS WRITTEN OFF ON AMOUNTS
RECEIVABLE AT THE END OF THE PERIOD -..coociiveieiiiiiiiiiiiinaiiinins

Codes

Period

Previous period

8391P

8361
8371
8381

8391
8451P

8411
8421
8431
8441

8451

8521P

8471
8481
8491
8501
8511

8521

8551P
8541
8551

(280)

281P

8581
8591
8601
8611
8621
8631

(281)

8651

XXX XXX XXX XXXXX

468.927.446,90

XAXXXXKXXXXXXXX

KOO XXKXKXX XXX XX

OO XXXXXXXX

468.927.446,90

JHOOEXXXXXXXXXXX

468.927.446,90
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[ Nr. [ 0671.974.626 | [ce51 |

INFORMATION RELATING TO THE SHARE IN THE CAPITAL

SHARE IN THE CAPITAL AND OTHER RIGHTS IN OTHER COMPANIES

List of both enterprises in which the enterprise holds a participating interest (recorded in the headings 280 and 282 of assets)
and other enterprises in which the enterprise holds rights (recorded in the headings 284 and 51/53 of assets)
in the amount of at least 10% of the capital issued.

Information from the most recent period for
Shares held by ) .
NAME, full address of the REGISTERED which annual accounts are available
OFFICE and for the enterprise governed subsi-
by directly diaries| Primary  [Mone- Capital and reserves Net result
Belgian law, the COMPANY NUMBER Nature financial tary +) of ()
Number| % % statement | unit (in units)
LSF9 Balta Issuer S.a r.l Registered (13784844 | 0650 [ 000 | a3tr20017 | EUR 289.266.325 -3.238.108
shares withoul 6

Boulevard F.W. Raiffeisen 15
L-2411 Luxemburg
Luxembourg

nominal value

13131



| Nr. | 0671.974.626 [ce71 |

STATEMENT OF CAPITAL AND SHAREHOLDING STRUCTURE

Codes Period Previous period
STATEMENT OF CAPITAL
Social capital
Issued capital at the end of the period ............cccooovviiiiiiiiiieciccieee 100P XXXXXXXXXXXXXX 260.589.621,00
Issued capital at the end of the period ..., (100) 260.589.621,00
Codes Amounts Number of shares
Changes during the period
Structure of the capital
Different categories of shares
Shares without nominal value 260.589.621,00 35.943.396
Registered Shares ... e AT 8702 1 9.0.9.0.9.0.9.0.9.¢.0.9 94
Shares dematerialized .............cccovioveiiieciiicee s 8703 D 0.0.0.0.0.9.0 0046404 35.943.396
. Capital called,
Codes Uncalled capital but not paid
Capital not paid
Uncalled capital ...t e (101) XXX XXXXXXX
Capital called, but NOt paid ..........ccooieeiiiiiecieiie e 8712 XXXXXXXXXXXKXXX
Shareholders having yet to pay up in full

Codes Period
OWN SHARES
Held by the company itself
Amount of CapItal REIA ... e s en 8721
Number of shares held ... s g resaeneas 8722
Held by the subsidiaries
Amount of capital held 8731
Number of shares held 8732
Commitments to issue shares
Owing to the exercise of conversion rights
Amount of outstanding convertible [0aNS .............cccoiiiiiiiiiiiiiiiiii e 8740
Amount of capital to be subscribed ..o 8741
Corresponding maximum number of shares to be issued ............cocovccceiiiiciiicee e, 8742
Owing to the exercise of subscription rights
Number of outstanding subscription rights ..o 8745
Amount of capital to be SUDSCHDE ...........occiiiiiiiiiiiiiiiiiii et 8746
Corresponding maximum number of shares to be iISSUEd ...............ccoccviecveeerciecciiiie e, 8747
Authorized capital, NOt ISSUGA ..ot s et e s e eaa e see e e sree s aneessressssssanesansreesen 8751 260.589.621,00
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[ Nr. | 0671.974.626 [c67.1

Codes Period
Shared issued, not representing capital
Distribution
Number of shares held ..., T e R e A R N A 8761
Number of voting rights attached thereto ..............cccoovcviiciiiicciici s s 8762

Allocation by shareholder
Number of shares held by the company itself ... 8771
Number of shares held by its SUDSIAAIMES ............ccvviiiiiiiiiiiiiieiie i e 8781
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| Nr. | 0671.974.626 |

| C6.7.2 |

STRUCTURE OF SHAREHOLDINGS OF THE ENTERPRISE AT YEAR-END CLOSING DATE

as shown by the notifications received by the company in accordance with the Companies Code, Article 631 §2, final paragraph, and
Article 632 §2, final paragraph; the act of 2 May 2007 on the disclosure of major holdings, Article 14, paragraph four; and the Royal
Decree of 21 August 2008 comprising further rules on certain multilateral trading facilities, Article 5.

Structure of shareholders based on the declarations received in the period up to December 31, 2018

Structure of shareholders

Upon vesting of

(€ thousand) At PO nhb the MIP* shares
Number % Number % Number %

LSF9 Balta Holdco S.ar.l. 20.303.957 |56,50% |19.856.416 55,20% |19.408.879 |54,00%

Management 273.637 0,80% 397.414 1,10% |633.592 1,80%

Public 15.365.802 |42,80% |15.689.566 43,70% |15.900.925 }44,20%
35.943.396 |100% 35.943.396 100% 35.943.396 |100%

*MIP = Management Incentive Plan
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| Nr. | 0671.974.626 | C6.9
STATEMENT OF AMOUNTS PAYABLE, ACCRUED CHARGES AND DEFERRED
INCOME Codes Period
BREAKDOWN OF AMOUNTS PAYABLE WITH AN ORIGINAL PERIOD TO MATURITY
OF MORE THAN ONE YEAR, ACCORDING TO THEIR RESIDUAL TERM
Current portion of amounts payable after more than one year falling due within one year
Financial debts simmammrmanmammn s s s i i n e R 8801
SUDOTAINGLEA I0BNS ...t et fa e s b e b 8811
Unsubordinated debentures ....... ...t e s s e eere s ereeen 8821
Leasing and other similar obligations ... 8831
Credit institutions .............cocoiiiinn A R S R P S S G S 8841
L0 (3T g (0T o OO SRS 8851
Trade debts 8861
SUPPHETS suviuussvivimsmmssiri tinussmmsveisveveiass tomtses shos e b sins s iAo s oaaaes o s o e o T e aed 8871
Bills of exchange payable ..ot e 8881
Advance payments received on contracts in Progress ...........ecivvivieieiiereeiresreie e ssaesssseseenesseeeess v e 8891
Other @mOUNts PAYADIE ..ottt et 8901
Total amounts payable after more than one year, not more thanoneyear .....................c..cccoocvveene (42)
Amounts payable after more than one year, between one and five years
FINANCIAI AEDES ... oottt e ss s es st ses sttt ae et s eeeee 8802
Subordinated [08N8 wiiimnuminicasiim i T s A R s ads s e 8812
Unsubordinated dEDENUTES .............c.civiiiimriiireirssesees s ssessssesssssemsastsssmssemssnssenssnssesenssomsaessns 8822
Leasing and other Similar ODGALIONS .............ccooverriviueeer ittt 8832
Credit institutions 8842
OUNET I0BNS wsisissasivvnssaisssisivessinmsons v dvstess (Ve o S5 voa I ST SR s s e et ovinss 8852
QL= LN 1=1 OO 8862
SUPPHIOIS 4 iciiiisiiziiesin i ssissonissessiiossividsssesssssbems bermssmnorarasssrasessssesssasn arayy ey ssassansassnsasasansmansassassessass 8872
Bills of @XChange PaYaDIE ..........cccoiiiiiiiiei et s 8882
Advance payments received on CONracts iN PrOGrESS ..........c.cocvvivveiiieeieiisiceeee s sisssassesasiesssnsssnnens 8892
Other amounts payable ..........c..cccooovveverieeesirircrn, S e E— e e N W 8902
Total amounts payable after more than one year, between one and five years ...........c.ccccocoovveurnnne, 8912
Amounts payable after more than one year, over five years
FINANCIAI AEDLS jsuuisezimais simsissssmsmomassmmmimras Srmsmssrsiiiiieds i st sras s sxines s 1o S aists i sossidissunssisn s srnes 8803
SUDOFAINAIEA I0NS ..ottt 8813
Unsubordinated debDENUIES ..........ccoiiiiiiiiiiiiiiiiis et as et eaes s sa et teb et s e senesbee s s eanns 8823
Leasing and other similar 0bligations ...........cccccciiiiiiiiciiii s eae e ea e emae s 8833
Credit INSHIULIONS ... oo s ea oot 8843
Other loans 8853
Trade debts summmmmmnrss s s s R e s e R e e 8863
SUDPHOIS ... .. . simnssusrsmsinessssisinsamssyss sainse 5L 5 A5 S S AN S TR AN RN 8873
Bills of exchange payable ..o 8883
Advance payments received on contracts in Progress .......o..ococuiiiriieiriis i 8893
Other amounts PaYabIE ..........ccooiiiiiiii et 8903
Total amounts payable after more than one year, over fiveyears ...............ccccocoovveenirieciceccricrienne 8913
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[ Nr. | 0671.974.626 C6.9

Codes Period
AMOUNTS PAYABLE GUARANTEED (headings 17 and 42/48 of liabilities)
Amounts payable guaranteed by Belgian public authorities
FINANCIAI DS ...ttt et st es st man st an e e s smne e 8921
SubOrdiNated I0ANS ... ..o ittt ettt s b en 8931
Unsubordinated debentures .............. A T e S TR R 8941
Leasing and other similar obligations ..o 8951
Credit INSHIULIONS .......iiiiiiiiii ey st eas e s s erer s s s e ssnens 8961
OtNET [08NS s e s e T A e T TR e Ve e e s s v 8971
TTRAC DS :yvusvisonsissrssversnsissesnsntonissniissermossisimss somimais Sinnads 458 5764505 Svm KA RS SovremaR b s A VB s Fobsas s 8981
LT o] o111 T OO O 8991
Bills of exchange payable ... et 9001
Advance payments received on contracts in Progress ............ccicvoeioieiieeisiniieee e essesi et 9011
Remuneration and SOCIAl SECUTILY ...........oiiiiiiiiiiioreitieieiecseesiisesssessssasesseessesssneessasseserssasssessanssan 9021
Other amounts PaYabIe ... ...ttt e s 9051
Total amounts payable guaranteed by Belgian public authorities ................cc.cocoiviiiiiinirinnnn. 9061
Amounts payable guaranteed by real guarantees given or irrevocably promised by the
enterprise on its own assets
Financial debts smuimmaimrsun ey s i i L s W G e b st 8922
SubOrdinated 08NS ..ot et et 8932
Unsubordinated debentures 8942
Leasing and other similar obliGations ..............covviiiieeiiieircisie i s st ene e e enessasaennes 8952
Credit INSHIULIONS ...ttt 8962
IO, B oo s B A N A5 Y S RN s LS A A R R eSS 8972
Trade GEDES ...t et e es e e e 8982
SUP Pl OIS i s e S e S T T S e T T e s BT overeianes 8992
Bills of @XChange PAYADIE .............cciiiiiiiiiieiciie ittt s bbbt iaeaaa i 9002
Advance payments received on CONtracts iN ProgreSS ............ccviouieeeureoieceaiiesinriosessrssinssssssssessmsessssnns 9012
Taxes, remuneration and SOCIal SECUNILY ............oooiiiuiiiioiie et ees st eassee et aesas 9022
9032
Remuneration and social security 9042
Other aMOUNES PAYADIE ........c...oiiiiieii it et ee ettt ettt st a et a s s an s srensen s s aee 9052
Total amounts payable guaranteed by real guarantees given or irrevocably promised by the
ENLErPriSe ON itS OWN @SSOES  -ivioriiiiioiiciiiii it b ea s sb s e b b e bbb 9062
Codes Period
AMOUNTS PAYABLE FOR TAXES, REMUNERATION AND SOCIAL SECURITY
Taxes (headings 450/3 and 178/9 of the liabilities)
Expired taxes payable . 9072
Non expired taxes PAYADIE ...........ccooviiiiiiie et er e a e e st 9073 22.013,29
Estimated taxes payable ......... ... b 450
Remuneration and social security (headings 454/9 and 178/9 of the liabilities)
Amount due to the National Office of Social SECUritY ............ccociiiiiieiiiiiiiiie e 9076
Other amounts payable relating to remuneration and social Security .............cccccovoiiiieiiiicccciiine 9077 36.924,60
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| Nr. | 0671.974.626 c69

Period

ACCRUED CHARGES AND DEFERRED INCOME

Allocation of heading 492/3 of liabilities if the amount is significant
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[ Nr. [ 0671.974.626 c610 |

OPERATING RESULTS

Codes Period Previous period
OPERATING INCOME
Net turnover
Broken down by categories of activity
Allocation into geographical markets
Other operating income
Operating subsidies and compensatory amounts received from public
AUEROTIHIES ...ttt ettt 740
OPERATING COSTS
Employees for whom the company has submitted a DIMONA declaration
or are recorded in the general personnel register
Total number at the closing date ..o, 9086
Average number of employees calculated in full-time equivalents ............ 9087
Number of actual worked hOUrS ............ccooeeiieriovieieieciecs e 9088
Personnel costs
Remuneration and direct social benefits ..............ccccccoeecrieiiiiiiesiiieienens 620
Employers' social security contributions ..............cccocooviiiiiiiiiiiiii i, 621
Employers' premiums for extra statutory insurances ..............cccccocuveunennn 622
Other personnel COSS ...........iviiieeiricice e ses e ss st e sees e ee e 623
Old-age and wWidoWS' PENSIONS ............iviiiiioeirios st it atseeeseesnesis 624
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[ Nr. [o671.974626

| C 6.10 |

Provisions for pensions
Additions (uses and write-back) ... (+)(-)

Amounts written off
Stocks and contracts in progress
RECOIAEM .iivisimvisiimsssuniminmivmin i ssamiaisaianistsats s e st s
WIEBN DACK ...t
Trade debtors

Provisions for risks and charges
AAAItIONS 5 e s s L s S L L s o v

Other operating charges
Taxes related to Operation ............ccooieiiiiiiieciccciiee et
L0713 T= o F-T (o =TSSR

Hired temporary staff and persons placed at the enterprise's
disposal

Total number at the closing date .............cocooeeiiiiiiiiiccie it

Average number calculated as full-time equivalents .............................

Number of actual worked hOUrS ..........c..cooiiiiiiiiiciei et

Charges to the enterprise ...t s

Codes

Period

Previous period

635

9110
9111

9112
9113

9115
9116

640
641/8

9096
9097
9098
617

347,50
18.457,92

347,50
21.750,00
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| Nr. [ 0671.974.626 |

| C 6.13 |

INCOME TAXES AND OTHER TAXES

Codes Period
INCOME TAXES
Income taxes on the result of the period ...................ccoooiiiiiiiiiiiicce e 9134
Income taxes paid and withholding taxes due or Paid .............ccoeeiireeeiiiiii e 9135
Excess of income tax prepayments and withholding taxes paid recorded under assets ...................... 9136
Estimated additional taXeS ...........ccoieiuiioriiieiieie et 9137
Income taxes on the result of prior periods ... 9138
Additional iNCOMe taxes AU OF PAIL ........cceooueoiiiicirecieii s irrieiresta e ses e s es e ers s s iasshe e s e s e s seeeiaeas 9139
Additional income taxes estimated or provided for 9140
In so far as taxes of the period are materially affected by differences between the profit before
taxes as stated in annual accounts and the estimated taxable profit
Use loss carried forward 225.650,54
Non deductible expenses 376,77
Period
Impact of non recurring results on the amount of the income taxes relating to the current period
Codes Period
Status of deferred taxes
Deferred taxes repreSenting @SSELS (... ..c..ociioiiiiiieci ittt ettt r et 9141 2.131.566,02
Accumulated tax losses deductible from future taxable profits ............cccccovviiiiiiciiiini e 9142 2.131.566,02
PasSiBVe IAEBNLIES ..........cocuiriii ittt 9144
Allocation of deferred taxes representing liabilities
Codes Period Previous period
VALUE ADDED TAXES AND OTHER TAXES BORNE BY THIRD
PARTIES
Value added taxes charged
To the enterprise (deductible) .............ccccoiiiiiiiiiiiiiii v 9145 598.914,79 764.708,24
By the enterprise ... 9146 661.350,02 957.502,41
Amounts withheld on behalf of third party
For payroll withholding taxes ..............c..cccev..... 9147 132.240,53 39.684,58
For withholding taxes on investment income 9148 339.807,53
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[ Nr. [ 0671974626 ] [C6.14 |

RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET

Codes Period
PERSONAL GUARANTEES PROVIDED OR IRREVOCABLY PROMISED BY THE ENTERPRISE
AS SECURITY FOR DEBTS AND COMMITMENTS OF THIRD PARTIES -cccoooviiiiininiiiiniicinninnininns 9149
Of which
Bills of exchange in circulation endorsed by the €NerpriSe ............ccvvevieiiiiiieiciiiieicoreesiar e 9150
Bills of exchange in circulation drawn or guaranteed by the enterprise ............ccccccoovieoivriioviececirne 9151
Maximum amount for which other debts or commitments of third parties are guaranteed by the
O O DT T A T b oo A A Y S L e ST AP ISR SR SR S S AR RSO PSR TAS 9153
REAL GUARANTEES
Real guarantees provided or irrevocably promised by the enterprise on its own assets as
security of debts and commitments of the enterprise
Mortgages
Book value of the immovable properties Mortgaged .............coveieciviiniiriceeeeee e 9161
AMOount of TEGISIFAtION ......ioiiiiiiiiiiii ittt saene e senanen 9171
Pledging of goodwill - Amount of the registration ..............c.oiiiiiiiiiiiii e 9181
Pledging of other assets - Book value of other assets pledged ............ococviieveiiiiieiiciieiciiie i 9191 468.927.446,90
Guarantees provided on future assets - Amount of assets iNVOIVed .................oooeeemoeeeeie i 9201
Real guarantees provided or irrevocably promised by the enterprise on its own assets as
security of debts and commitments of third parties
Mortgages
Book value of the immovable properties MOMGAGE .........ccoocovoiiiiieieiiriosssres s eesseseessseessssssanans 9162
AMOUNt OF FEGISITAION ... ettt et s me e et erees e 9172
Pledging of goodwill - Amount of the registration ..ot 9182
Pledging of other assets - Book value of other assets pledged ................ooooovevceeircicinese s 9192
Guarantees provided on future assets - Amount of assets INVOIVEd ..................ocoooviviviiiiieeieeeerieeins 9202
Codes Period
GOODS AND VALUES, NOT DISCLOSED IN THE BALANCE SHEET, HELD BY THIRD PARTIES IN
THEIR OWN NAME BUT AT RISK TO AND FOR THE BENEFIT OF THE ENTERPRISE
SUBSTANTIAL COMMITMENTS TO ACQUIRE FIXED ASSETS
SUBSTANTIAL COMMITMENTS TO DISPOSE OF FIXED ASSETS
FORWARD TRANSACTIONS
Goods purchased (to be received) ... et 9213
Goods sold (to be delivered) ... s 9214
Currencies purchased (to be received) ...t 9215
Currencies sold (1o be delivered) ... 9216

23/31



[ Nr. [ 0671.974626

I C6.14 |

RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET

COMMITMENTS RELATING TO TECHNICAL GUARANTEES IN RESPECT OF SALES OR SERVICES

AMOUNT, NATURE AND FORM CONCERNING LITIGATION AND OTHER IMPORTANT COMMITMENTS

Period

Period

SUPPLEMENT RETIREMENTS OR SURVIVORS PENSION PLANS IN FAVOUR OF THE PERSONNEL OR THE EXECUTIVES OF

THE ENTERPRISE

Brief description

Measures taken by the enterprise to cover the resulting charges

Code Period
PENSIONS FUNDED BY THE ENTERPRISE
Estimated amount of the commitments resulting from past Services .........c..cccocviviiniriesisniesisesiensnns 9220
Methods of estimation

Period
NATURE AND FINANCIAL IMPACT OF SIGNIFICANT EVENTS AFTER THE CLOSING DATE NOT
INCLUDED IN THE BALANCE SHEET OR THE INCOME STATEMENT

Period
COMMITMENTS TO PURCHASE OR SALE AVAILABLE TO THE COMPANY AS ISSUER OF OPTIONS FOR
SALE OR PURCHASE

Period

NATURE AND COMMERCIAL OBJECTIVE OF TRANSACTIONS NOT REFLECTED IN THE BALANCE
SHEET

Provided that the risks or advantages coming from these transactions are significant and if the
disclosure of the risks or advantages is necessary to appreciate the financial situation of the company

24/31



[ Nr. [ 0671.974.626 | [ce.14 |

RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET

Period

OTHER RIGHTS AND COMMITMENTS NOT REFLECTED IN THE BALANCE SHEET (including those which
can not be quantified)
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| Nr. [ 0671.974626 |

| C6.15 |

RELATIONSHIPS WITH AFFILIATED ENTERPRISES, ASSOCIATED ENTERPRISES AND OTHERS

ENTERPRISES LINKED BY PARTICIPATING INTERESTS

AFFILIATED ENTERPRISES

Financial fixed @ssets ...
Participating interests ...........occceveicieeieer e
Subordinated amounts receivable

Other amounts receivable ...

Amounts receivable

L0 Y =T e T T O P OO
Within one year

Current iINVeStMENtS ...
SNAreS ......com i ansmmin cimsmesir T TR G

Amounts payable ... s
OVEE ONG YO svusisvsss: -« oo e s siivsnssissi e mosi s ssy s e spones o Sosiassas
Within one year

Personal and real guarantees

Provided or irrevocably promised by the enterprise as security for debts
or commitments of affiliated enterprises ...........cooooeiiiiiiii

Provided or irrevocably promised by affiliated enterprises as security for
debts or commitments of the enterprise ..o

Other significant financial commitments ...,

Financial results
Income from financial fixed assets ...........cccccoiiiiiciiiics e
Income from CUrrent @SSetS ..........ccoiiieiiiiiiciicieiii e
Other financial INCOME .......c.cceiieiiiiiciiiir ettt snne e e n e
Debt Charges w............uoooeeiive. bt s s e S ST v avs v evievens

Other financial Charges ..........ccccoeeoviirieoreiiciicie i s

Disposal of fixed assets
Capital gains obtained ...........cccccoooviiiiiiciii
Capital losses suffered ..........c.ccoociieiiieciiiieciiee i

Codes

Period

Previous period

(280/1
(280)
9271
9281

9291
9301
9311

9321
9331
9341

9351
9361
9371

9381

9391

9401

9421
9431
9441
9461
9471

9481
9491

468.927.446,90
468.927.446,90

3.127.551,34

3.127.551,34

111.158,26

111.158,26

468.927.446,90

468.927.446,90
468.927.446,90

7.878.941,13

7.878.941,13

1.386.721,85

1.386.721,85

468.927.446,90
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[ Nr. [ 0671.974.626 | c615 |

RELATIONSHIPS WITH AFFILIATED ENTERPRISES, ASSOCIATED ENTERPRISES AND OTHERS
ENTERPRISES LINKED BY PARTICIPATING INTERESTS

Codes Period Previous period

ASSOCIATED ENTERPRISES
Financial fixed @SSetS ..................c.ccciiiiiiirioiiorcereeesee st 9253

Participating iNtErEStS ..........ciciiieieiieeiie it 9263

Subordinated amounts receivable ..o 9273

Other amounts receivable 9283
Amounts receivable ... 9293

OVEI ONE YOOI cuasirusnusmismsessissisissnssruises iiams Susmms s ssss F s o AN s RN SN 9303

Within one year 9313
AmOoUNts PaYAbIE ...t 9353

Over one year 9363

Within one year 9373
Personal and real guarantees

Provided or irrevocably promised by the enterprise as security for debts

or commitments of associated eNterpriSes .............o.ooeevveeeerecrerirececsrinennn, 9383

Provided or irrevocably promised by associated enterprises as security

for debts or commitments of the enterprise ..............c..ccooeveevioeien 9393
Other significant financial commitments ... 9403
OTHER ENTERPRISES LINKED BY PARTICIPATING INTERESTS
Financial fixed @SSets ... 9252

Participating interests .................ccoooveeeececciceeeicenns S A 9262

Subordinated amounts receivable ..., 9272

Other amounts receivable ... 9282
Amounts receivable ... 9292

OVEr ONB YBAN ..ot s 9302

Within one year 9312
AmMOounts PaYabIe ..............coooeiiiiiiiiiieieee e en 9352

OVEr ONE YEAI it i deiisti s s s Eae i e ricie 9362

Within one year 9372

Period

TRANSACTIONS WITH ENTERPRISES LINKED BY PARTICIPATING INTERESTS OUT OF MARKET
CONDITIONS
Mention of these transactions if they are significant, including the amount of the transactions, the nature
of the link, and all information about the transactions which should be necessary to get a better
understanding of the situation of the company

Null
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[ Nr. [ 0671.974.626 [ce.16 |

FINANCIAL RELATIONSHIPS WITH

Codes Period

DIRECTORS, MANAGERS, INDIVIDUALS OR BODIES CORPORATE WHO CONTROL
THE ENTERPRISE WITHOUT BEING ASSOCIATED THEREWITH OR OTHER
ENTERPRISES CONTROLLED BY THESE PERSONS
Amounts receivable from theSe PErSONS .............cccocoiiiiiiiiiiieecee e et se st eveeeresesssesesresssssnnase 9500

Conditions on amounts receivable, rate, duration, possibly reimbursed amounts, canceled

amounts or renounced amounts
Guarantees provided in their favour ...t 9501
Other significant commitments undertaken in their favour ................ccocoiiiiiiiiiiiciieecinn. 9502
Amount of direct and indirect remunerations and pensions, included in the income statement, as
long as this disclosure does not concern exclusively or mainly, the situation of a single
identifiable person

To directors and MANAGEIS ........oooeii et ieee ittt stesesteesietsssaeaeseseessamsesssessemsnnssrnesseesserecneesssantere 9503 992.512,42

To former directors and fOrmer MAaNAGETS ........cc.ocoiiiiiiii ittt es e a s ss s e es s 9504

Codes Period

AUDITORS OR PEOPLE THEY ARE LINKED TO
AUAItOr'S FEES iviuiivisimmemicibasinmsvaniveriassamamssn s s faina s e e e TES T S Ve T i e e s d e 9505 44.880,00
Fees for exceptional services or special missions executed in the company by the auditor

Other attestation MISSIONS ...t ss e e ereessesaes st s e smssassmssassae s smnns 95061

TaX CONSUITANCY ...ttt ettt ettt s e bam s e et samems sam et e e sbmnes 95062

Other missions external to the audit ... 95063
Fees for exceptional services or special missions executed in the company by people they are
linked to

Other attestation MISSIONS ... .ot st eaesre e s s ssenesanssnens 95081

Tax CONSURANCY  wuwiuiziaimainsutamm it o e s s v Sy e oo os s soves b r oo P eV e o 95082

Other missions external to the audit ..o 95083

Mentions related to article 133, paragraph 6 from the Companies Code

The audit committee of Balta Group NV approved the Auditor's fees paid for other attestation missions and other missions external
to the audit for the entire Balta Group.
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| Nr. [ os71.974.626 | [ce.18.1

INFORMATION RELATING TO CONSOLIDATED ACCOUNTS

INFORMATION TO DISCLOSE BY EACH ENTERPRISE THAT IS SUBJECT TO COMPANY LAW ON THE
CONSOLIDATED ACCOUNTS OF ENTERPRISES

The enterprise has drawn up published a consolidated annual statement of accounts and a management report*

Name, full address of the registered office and, for an enterprise governed by Belgian Law, the company number of the parent

company(ies) and the specification whether the parent company(ies) prepare(s) and publish(es) consolidated annual accounts in which
the annual accounts of the enterprise are included™*

If the parent company(ies) is (are) (an) enterprise(s) governed by foreign law disclose where the consolidated accounts can be
obtained™*

*

Delete where no appropriate.

** Where the accounts of the enterprise are consolidated at different levels, the information should be given for the
consolidated aggregate at the highest level on the one hand and the lowest level on the other hand of which the enterprise
is a subsidiary and for which consolidated accounts are prepared and published. 20131



[ Nr. [ 0671.974.626

FINANCIAL RELATIONSHIPS OF THE GROUP LED BY THE ENTERPRISE IN BELGIUM WITH AUDITORS OR WITH
PEOPLE THEY ARE LINKED TO

Codes Period
Mentions related to article 134, paragraphs 4 and 5 from the Companies Code
Auditor's fees according to a mandate at the group level led by the company publishing the
OB O . s T T T I TV T N iVt e b e s e o o 9 S meme s 9507 270.810,00
Fees for exceptional services or special missions executed in these group by the auditor
Other attestation MISSIONS ..ottt se et et e e eeeetas 95071 39.638,00
TaX CONSUILANCY ...ttt em e e es s ne st 1ot e e enses s eresee 95072
Other missions external to the audit ...ttt 95073
Fees to people auditors are linked to according to the mandate at the group level led by the
company publishing the INfOrmMation ... 9509
Fees for exceptional services or special missions executed in the group by people they are
linked to
Other attestation MISSIONS  ....c.i.iiicii it ettt ea b en e e rar s e e s eseneres 95091
TaX CONSUIANCY ..ottt es s ee et s et e et e e st e et e e eteeee st e e e sreete e 95092
Other missions external to the AUt .............o.ccoiiiiiiiiiiie et es e er oot e e esenns 95093

Mentions related to article 133, paragraph 6 from the Companies Code
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[ Nr. [ o671.974.626 [ce19 ]

VALUATION RULES
In accordance with the Royal resolution of the Belgian Company code of art. 28§1, the following valuation rules were applied which are
approved by the Board of Directors:

Formation and restructuring expenses: the formation and restructuring expenses are immediately recognized in the income statement.

Financial fixed assets: are valued at historical cost. Revaluations are only booked when they are sustainable and fixed. Impairment
losses are only recognized in the event of sustainable losses or depreciation, justified by the condition, profitability and the future outlook
of the company in which the participations or the shares are held.

Debts and receivables: valued at nominal value taking into account the possible collectability of the receivables. At the end of the
financial year, debts and receivables are revaluated using the exchange rates as published by the European Central Bank (ECB). The
negative exchange rate differences are recognized in the income statement

Provision for doubtful debtors take into account the amounts covered by the credit insurance , Doubtful receivables which are not insured,
are depreciated in function of the recoverability of the debt.

Grants and other compensating amounts: are included in the income statement at the moment the related costs are recognized in the
income statement.

Provisions for liabilities and charges: are set up to cover losses or charges that are probable or certain at the balance sheet date but for
which the amount is not yet certain.

Accrued and deferred charges and accrued and deferred income: valued at nominal value to ascertain a correct recognition in the income
statement in the correct financial year.

In the case the balance shows a loss carried forward or the income statement of the financial year and the income statement of the
previous year shows a loss in two consecutive periods, in accordance with article 96, §1, 6° of the Belgian Companies Code, the annual
report contains a justification of the application of the valuation rules under going concern.

The Company incurred a number of one-off costs which related to the formation of the Company and the IPO. These one-off costs have
been financed with cash received from the capital increase. The remaining portion of the capital increase received in cash was used to
perform a capital increase in LSF9 Balta Issuer S.ar.l.

The Board proposes to apply the valuation rules under going concern.
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{Non-binding transiation}

Balta Group NV
Wakkensieenweg 2

B-8710 Wielsbake
Company number: 0671.974.626

{the "Company™)

ANNUAL REPORT OF THE BOARD OF DIRECTORS
TO THE SHAREHOLDERS’ MEETING OF 28 MAY 2016

Dear sharsholders,

In-accardance with the legal and slatutory Belgian reguilations, we have the horiour to présent the
annual report of the financial year 2018,

Tha Company is an holding company whose corporale purpose is the direct or indirec! acquisitlon
of shares and the managemaent of the parlicipating Interests in Belgium and foraign countries.
The Companies' shares are publicly traded. The Company was founded for an indafinite pariotl
on 1 March 2017.

1. Gomments to the annual accounts

Afticle 96, §1. 1" of the Belgian Companies Code determines the annual report gives information
about the annual accounts to provide a true and fair view of the financial position and operations

of the Company.

€
The balance sheet iotat is: 472 135,023.66
The financial result for the period
available for distribution: 225273.77

The financial fixed assets amount to €468,927,446.90, which is 98% of the balance sheet total.
Tha Equity per 31 December 2018 Is composod as follows:

2018 {€ thousands) I’ 2017 (€ thousands !""'————--35—[6'0 m r
|ssued capital: 260,590 260,690 0
Share premium acecount; 65,660 65,660 c
Available resarves: 147,125 147,125 0
Accuniulated loss: 2138 -2,363 -225
Equity: 471,237 ) 471,011 225

The Equity represents 99% of ths balance shaet tolal,
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In the schedile below, yau can find an averview of the income and chargas of the financial year

2078,
2018 (€ 247(€ | Io-or decrease
thousands) thousands) (€ thousands)

Oparating income incl. non-

racurring operating income: 3,634 9,831 _(6,198)
Operating charges incl. non- B
recurring charges: 3.400 12.191 (B.782)
Operating profif: 225 {2,360} 2,585
Financial income incl, non-

recurring financial income: 8, - 8
Financial chargas incl, non

recurring financial charges: Tl 3 4
Profit for the perlod hefore B

faxes: 225 {2,363} 2,588
Transfar from/to postponed faxes: - -
|Income taxes: : = - 1
Profit for the period: 225 {2,363) 2,568
Transfer fromito untaxed reserves; | B [N, S
Profit for the period available

for apporpriation: 225 (2,363) 2,588

The Board proposes to appropriate the profit.as follows:

Piafit (loss) to be apprapriated
Prafit (loss} to be carried forward

Profit {foss) to be appropriated

Apprapriation of profit {loss)
Transfers to reserves

Profil (toss) lo be carried forward
Transfers ta capital

225,273.77 EUR
{2,363,092.88) EUR,

(2,137,818.11) EUR

- EUR
(2,137,819.11) EUR
- EUR

We ask you o apprave the-anniial accouds for the year ended 31 Dacember 2018,
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2. Reporting and analysis In accordanco with arllcle 96, §1, 1° of the Belgian Companies

Code
In accordance with article 96, §1, 1° of the Belgian Gompanies Code, the folfowing fs reported:
The Company ilself is not exposed to any operationat risks olher than those which consist for the

Balla Group because the main activily of the Company is lo provide services to the Balla Group.
We refer o section 7 of (his report for an overview of the risks which aro defined within the Balta

Group.

3. Informatlon conceraing significant events after the vear-gnd

In accordance with article 96, §1, 2° of the Belgian Companies Code the anniial report cantains
information about significant events which have vocurced sfter the year-end,

There are no significant events which occurred after year-end,

4. Circumstancgs that could have a slgniticant offect on the development of the Company

In accordance with arlicle 96, §1, 3* of the Belgian Companles Code, the annual report conlaing
informalion on circumstances that could have a significant effect on the development of the
Company insofar as this information or circumstances dovs nol harm the Company.

No other risks than the risks associated to the activities of the Company and refating to the
activities described above should be mentioned.

§. Research and development

In accordanco with arficlo 96, §1, 4° of the Belgian Companies Code the annual report containg
information of tha activitios of research and tlevelopment.

No aclivities of rassarch and development have Baen executed,

6. Corporate governanece statement

This chapter provides information on (he Company's (hereinafter also referred to as “Balta’)
corporate governance,

CETIVIIN Shariar

Pursuant to article 96 § 2, 1* of the Belgian Companies Code, Balta relles on the Balglan Code
on Carporate Governance of 12 March 2009 (the "Corporate Governance Code™) as a reference
code. The Corporate Governance Code can be found on the website of the Belgian Corporate
Governance Commitiee {Mvw.corporatagovernancacommiltea.be).

As a Belgian headquertered lIsled company with a commitment to high standards of corporate
governance, the Board adopted a Corporate Governance Charter in May 2017, as required by lthe
Corporate Govermance Code. This Carporate Governarice Chartar Is updated regularly and was
revised In 2018, On 24 August 2018, he amended Charler was appraved by the Board of
Direclors. It is available for download on the investor relations section of our corporate website

. ballagroup/camarate governance.
The Company follows the rules provided by the Belgian Corporate Governance Gade of 2008,
except as explicltly stated otherwise and justified in the Corporate Gavernance Statement.
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Seniial st sanmieidare shvaiors
Capital and capital evolutions

The capilal of the Company amounts to €260,589,821 as al 31 December 2018. represented by
35,943,396 shares without nomiinal value. Each share carries one vate. No capial movemants
took place in 2018,

Shareholder evolutions

The applicable successive thresholds pursuant to the Law of 2 May 2007 on the disclésure of
signiflcant shareholdings in lssuers whose shares are edmitled lo trading on a regulated market
and other provisions are sef at 5% of the total voting rights, and 10%, 15%, 20% and $o on at
incremental intervals of 5%

in the course of 2018, the Company received’ a transparency declaration from Tacqueville
Flnance S.A. on 7 Sep{ember 2018, stating thal by virtue of a disposal ¢of shares on 4 September
2018, at that date It holds 1,712,448 shares of the Company, representing 4.76% of the voling
rights of the Gompany.

Shareholder Structure

The fallowing table shows the sharsholder stricture on 31 December 2018 based on the
notifications made to the Company and the Belglan Financial Services and Markets Authority
(FSMA) by the sharehalders listed below in accordance with atticle 6 of the Belgian Law of 2 May
2007 on the notilication of sigriificant shareholdihgs:

Shareholding

Number %

LSFQ Balta Huldco S arl 19 856 416 85.2%

The following Iransactions by persons discharging managerial responsibifitios (PDMR) have heen
notified in the courss of 2018:

Name Date Number of shares
Marc Dessaln 20 June 20118 84,544

Tom Gysens 20 June 2018 46,815

Lieven Vandendriessche 21 June 2018 84,544

Tom Debusschere 21 June 2018 211,359

Jim Harley 7 September 2018 20,279

The above mentioned POMR's acquired the shares following the vesting of pre-exislinig
managsment incentive plans with Lane Star entities foliowing the first anniversary of the IPO.

Dividend policy

Subject {o the avallabllity of distributable feserves and the lack of any material axternal growth
opportunities, the Company Intends 1o pay a dividend of between 30% tac 40% of its net profits for
the year based on fls consolidated IFRS financial statements. The amount of any dividend and
the detenmnatlon of whether to pay the dmdend in any year may be affecled by a number of
factors, including the Company's business prospects, cash reguirements, and any mateial
growth opportunities.
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Shareholders' Meeting
The first annuat general Shareholders’ Meeting since the IPO taok place on 22 May 2018,

The sharehelders acknowladged the annual report with respect to the statulory and cansolidated
annual accounls felaling to the financial year ending on 31 Decembar 2017, the statulory
auditor's report relating to the financial year ending on 31 Decamber 201 7, the replacement of the
representative of the stalutory auditor and the consolidaled annual account relating to the
financial year ending on 31 December 2017,

The sharehclders approvad the remuneration report relaling to the financial year ending on 31
December 2017. They further approved the statutory annual accounts relating to the financial
year ending on 31 December 2017, Including the allocalion of the results as proposed by the
Board of Directors and the adoption of a gross dividend of 0,08 eurc per share. Bolh lhe directors
and the stalutory auditor were discharged of liabilily regarding the execution of thair mandates
during the financial year ending on 31 December 2017, the resignation of Mrs Karaline Grauebig
as. director of the Company with effect as of 1 March 2018 was acknowledged and tha co-optation
aof Mr. Neat Morar as director for the remalnder of Mrs Grauebig's mandate was confirmed.
Dealing code

On 28 August 2017, the Board approved the Company's Dealing Codes in accordance with the EU
Market Abuse Regulation EU 536/2014 of the European Parliament and of the Council of 16 April
2014 on market abuse. The Dealing Cade restricts transactions of Balta Group nv securilies by
members of the Board and the Management Commlttee, senior management and certain other
persans during closed and prohibited periods. The Dealing Code also contalins rules cancerning
the disclosure of intended and executed iransactions by leading managers and their closely
associated persons through a nolification to the Campany and to the FSMA. The General
Counsel Is the Compliance Ofiicer for the purposes of (e Balta Deating Code.

Ther Basid and Commiftees
Balta Group riv has a Board of Directors, a Managemeni Committee, an Audit Cammittee and a
Remurneration and Nomination Commitles.

Board of Directors

The Board of Directors is vested wilh the power to perform all acls that ara necessary or useful
for the realisation of the Company's purpose, except for those aclions (hat are specilically
reservac by law or tha arlicles of associalion for the Shareholders' Meeting or other corporate
bodies.

in particular ihe Board of Directors is responsible for:

« defining the general policy strategy of the Company and its subsidiaries;

 deciding on all mafor strategic, financial and operalional maltors of the Company;

= overseeing the management by the Chief Execulive Officer (CEQ) and other members of
the Management Commitiee; and

» all other malters reserved 1o and obligations imposed {including disclosure obligations)
on the Board of Directors by law or the arlicles of assoaiation.

Paga 8:af 32




F;ursﬁaﬁ't to lhé ériidlés 'of assaciation, the Board of Directors must comprise at least five
members.

Until 26 August 2018, the Board consisted of nine members,.comprising three independent non-
executive directors,

Due to the resignation of Keiros Management buba, permanenily represanted by Mr. Tom
Debusschere, execulive director and CEQ, on 26 August 2018, Mr. Cyrille Ragoucy, the
chairman, was appointed as interim CEQ. On 1 April 2019, Mr. Cyrille Ragoucy was appointed as
permanent CEQ,

As & resull of this appaintment, Mr. Ragoucy no longer qualifies as independent director in
accordance with artlcle 526ter of the Balgian Companies Code. Therefore the Board Is currently
composed of two independent non-execulive members, This deviation to the independence
criteria set out in the Belglan Companies Code and the Corporale Govemance Code is
temporary. The-Board of Directors proposed the appointment of a new independent directer to
this year's annual Shareholders’ Meeting,

Qn 31 December 2018 the Board of Directors conslated of sight members.

The articles of assoclation erititle 1.SF3 Ralta Holdeo 8.4 rl., as long as it holds at least 50% of
the total number of shares issued by the Company (which is the case), to nominate at least five
members to be appointed by the Sharebolders' Meeting.

The interim CEO has been tha only execulive member of ihe Board.

Although the term of office of directors under Belgian law is limited to six years (renowable),.the
Corporate Governance Code recommends lhat it be Iimited to four years. The articles of
association limit the term of office af directors ta four years.

The appointment and renewal of directors i3 based on & recommendation of the Remunaration
and Nomination Committee to the Board of Directors and is subject to approval by the
Shareholders’ Meéling, taking inta dccount the riemination rights described above,

On 31 December 2018, tie Board of Diracfors was composed as follows:

Director | Mandate

Name Poesition since expires
Cyrille Ragoucy Cha{rman of the Board and mtenm-CEO 2017 2021
Michagl Kolbeck Non-EXe(.uhve Director and chaiman of 201 7 2021
the Remunaration and Nomination
Commitiee
Accehum bvba, Indapéndent Ditector 2017 2021

rapresented by Nicolas
Van Den Abeale

Sarah Hedger Independent Dlrector 2017 2021

Noal Morar NonExecutive Director 2018|2021

'l:iz':;';nahﬂs_iron;_ h Non-Exeoutive Directar ' | 2017 2021 ]

:J“e‘r;my Fryzuk R Al-\lc‘m.Executlve Dlrectu:and charrma_r;_o; }017 o "2021 e
the Audit Committee

F;'in.;{Leis}éton "_”'iii.;{é;‘é;h&;; Director |27 |20m
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Mrs Annelles Willemyris was appoainted as Corporale Secrelary of tha Beard of Directors,

Cyrille Ragoucy has mare than 25 years' experience in senior managament posilions. His
last operational position, before becoming intarim CEQ of Balta, was as CEQ of Tarmac Ltd
(originally Lafarge Tarmac), a leading building materials and construction salufiens firm in
the UK, where he oversaw the crealion of the juini venlure betwoen Lafarge SA and Anglo
Americar as well as the inlegralion of sevaral acquisitions, befora the enlity was purchased
by CRH, a large Irish construction firm in August 2015, From 1998 to 2012, Mr. Ragoucy
was with Lafarge, serving as CEO of Lafarge Shul On Cement, a Chinese joint venre
between Lafarge and Shut On, and CEQ of Lafarge Construction Materials for Eastern
Canada, among other diraector and executive-lovel posts. Currently he is also non-axeculive
chairman of Chiyso Group and nan-axeculive diractor of 8IG ple.

Mr. Ragoucy holds a Master of Management fram the University of Parls IX (Dauphina),
France.

Michael Kolbeck is Managing Director and IHead of Corporales Europe at Hudson Advisors
UK Limiled, which advises Lone Slar and the funds which it administers, including Lone Star
Fund IX, an inveslor In the Campany, Prior to kis post at Hudson since January 2017, he
was Managing Director at Lone Star Germany Acquisifions GmbH, He currenlly servas as
Director and Board Member for Xella inlernational S.A., a leading European building
malerials company and Dynamic Bulk LLC, a shipping company. Prior 1o Joining Lone Star
and Hudson in 2004, Mr. Kolbeck warked for several years as an investment managar for
Aflianz Group.

Mr: Kolbeck holds a master's degree in Businass Administration from Ludwlg-Maximifians
University, Munich, Germany,

Nicolas Van Don Abeele is currenlly part of lhe execulive team of Barco, heading the
Entertainment Division, He is a global leader who has sorved in a variely of operational arid
businass leadership roles over the past 25 years, delivering growth, business lransformation
and oparational excallence. Before joining Barco, he spenl six years as 8 member of the
executive committze st building malerlals company, Efex Group, where he headed one of its
divislons and also served as a direclor for several Etex Group companies. Prior to Ftex Group,
he beld various global execullve positians In the tachnology industry with Alcatel-Lucent and
slrategy consulling with Arthur Andarsen; living in Europe, the Americas and Asia.

Mr. Vanden Abaele holds maslers degrees in Business Administration (K.U. Louvaln,
Belgium), International Business and European Econormics (Caliege of Europe, Belgium) and
Managemenl (Solvay School of Management/ULB, Belgium),

Sarah Hedger wasg employed by General Eleciric for twelve years, prior o retiring in March
2017. She held leadership positions in its Corporate, Aviatlon and Capital business
developmant teams, leaving General Eleciric as Leader of Businass Development and M&A
for its GE Capital division. While at General Elaclric, she served as a non-exaculive director
of GE Money Bank AB from 20711 to 2014, prior to ifs sale to Santander Group, as well as
GE Capilal EMEA Services Limited from 2011 to 2018. Before General Electric, Ms. Hedger
worked at Lazard & Co. Limitad for 11 years, leaving as Direclor, Corporate Finance and
sperl five years as an auditor at PricewaterhouseCoopers.

Ms. Hedger holds a riaster's degree in Electrical & Eleciroric Enginaering and Business
Studies from imperial College, London University and is a qualified chartared accountant.

Mrs Hedger was appolnted as rion-executive director of OneSavings Bank pic, 2 UK listed
bank, on 1 February 2019.
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Neal Morar is & Director in the Corporates team at Hudson Advisors UK Limited, which
advises Lone Star and the funds which [t administers, including Lone Star Fund IX, which is
ah investor in tha Company. Prior to his current role he held the post of UK CFO of Hudson
Advigors UK Limited for five years and served on the Baards of varlous entitles across
industries including hotels and developments, l.oan Servicer in italy and an squity release
company, Prar to joining Hudssén (n 2012, Mr. Morar worked for 5 years as Managing
Pirector, International CFO for AIG Investments ang 10 years in various CFO roles for the
FTSET00 Capita Group. Since 1996, Mr. Morar is a Feliow of the Charlared Certlfied
Accotntants {(FCCA) and since 2001, has heen regu]ated with the FCA in various capacities.
He holds g degree In Accounting and Finance from the University of Hertfordshire,

Hannah Strong is Vice President, Lagal Counsel at Hudson Advisors UK Limited, which
advises Lone Star and the funds which it admintsters, Including Lone Star Fund 1X, an
investor in the Company. Prior to her position at Hudson, Mrs Strong worked as in-house
legal counsel at The Carlyle Group (2013-2017) and was a corporate asscciale al Latham &
Watkins in London (2007-2013). Hannah has extensive experience advising an légal and
compliance issues that face companies across numerous industries and jurisdictions.

Ms. Strang holds a bachelor's degree in Jurisprudence from Oxford University,

Jeremy Fryzuk ig Direclor in the Corporate Private Equity Team at Hudson Advisors UK
Limited, which advises Lone Star and the funds which it admmlsters. including Lone Star
Fund tX, an investor in the Company, Prior to his post at Hudson, he worked for Rhane
Group (2013-2018), a mid-market private equity fund based in London, Prior to joining
Rhone, he worked for Morgan Sfanley in the firn's principal investments group and
investment banking division.

Mr. Fryzuk holds a Bachelor of Commerce with a major in Finance from Dalhousie
University, In Capaca,

Patrick Lebreton is Managing Direclor, Corporates at Hudson Advisors UK Limited, which
atlvises Lone Star and the funds which it administers, jncluding Lone Star Fund X an
investor In the Company. Prior fo his post at Hudson, he was a Director (Operating Partner)
of Montagu Associates {2012-2015), advising the Montagu Private Equity Fund. From 2004
to 2012, he was ar Executive Vice President in the Portfalio Group at Bain Capltal
Previously he held executive posts at General Electric, was a manager at Accenture, and is
a retired U.S. Army Officer, having served in Operation Desert Storm. He is currently the
chairman of Stark Group; the leading Scandinavian builders merchant chain, and a Director
of Edilans Sarl, the leading French roofing products company;

Mr. Lebreton holds a Bachelor of Science in Interriational Economics and Finance from
Georgetown University and a masters degree in Business Administration from Harvard
Busiriess School.

With effect as of 1 March 2018, Mrs Karoline Grauebig resigned. Upon recommenidation of the
Remuneration and Nomination Gommittee, the Board decided o co-opt Mr. Neal Morar as-of 1
March 2018, The annual Shareholder's Meeling held on 22 May 2018 confirmed this co-optation
for the rematnder of the term of Mrs Grauebig's mandate.

On 268 August 2018 Kairos Management bvba, permanently represented by Mr, Tom
Debusschere, resigned.

In principle, the Board of Directors meets at least five times a year. Additiohal meetings may be
called with appropriate notice st any tima to address specific business needs. In 2018 the Board
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met on eight occasions. On two accasions the Board taok decislons by unanimous written
consent,

Name Boards Attendance rate
EI;); ;Vl_;r—i;‘gen;e;t bvba. rlepre'sented by Tom Debusschere 5i5 v‘lOO%

Michael Koback 88 00%
Jer_;;y_'_:r;;;__ Ty e b_ai;; | _100% seesror oo
-k.;};l-ine Graeull;i_g o ‘ o i 2 | -1-(;0% T
.m_- e R s S o = --_..166%__”_*“.
Hanhah étrong - . | - . 8/8 - . 10&)_%-
Pa.t:;d:.[‘_-eb-r-et:m‘ L e S _“878___ 100% ..
Cyrilla Ragaucy - 8/8 ‘100%__ ------ P
Accelium buba, represenied by Nicolas Van Den Abecle | 876 100%

Sarah Hedger ‘ o T &/8 100%

Al avary meeling, the Board of Directors reviewed and discussed financial results as well as the
shorl- to mid-term financial forevast of the Company, On each accasion an update was given on
the health and salely performance of the Company. Regular updates were given on compliance
policy, including the implementation of GDPR within the Company. Upan recommendation of the
Audit Committee, the Board discussed the potential refinancing, proposed the approval of the
financial results of 2017, proposed the dividend for approval to the shareholders and approved
the 2018 financial budgel. It dellberated on the renewal of director mandates, on the 2018 long
term incenlive plan, the 2017 bonus and the 2018 bonus methadology of the Management
Commiltee members, as presented by the Remuneration and Nomination Committee.

The Board reviewed the Group's divisional sirategies with its management teams and closely
monitored the implementalion of their stralegic prajects.

The Board of Dicactors is convened by the chairman or the CEO whenever the interast of the
Company so requires, or at the request of two direclars.

Under the Iead of its chairman, the Board wil) regularly evaluate fts scope, composition and
performance and thosa of its Committees, as well as its” interaction with the executive
management,

The CEQ and other executive managers are irvited to attend meetings. The Chief Financial
Officer (CFO) Is present at all Board meetings and also the other members af the Management
Committee are regularly Invited to altend. This guaranlees appropriate Interaclion belween the
Beard and management.
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As a consequenice of Mrs Gravebig's resignalion, the Board no longer has one-third of its
members being of an opposite gender than the other members. Far companies whose securitles
are admitted to a regulated market for the first time, the requirement to have at.feast ane-third of
board members of an oppostie genderthan the other members, is to be meét as of the first day of
the. sixth financial year starting after the IPO, baing for the Compariy as of 1 January 2023. The
hecessary attention is being paid to meet this requiremarit as soon as practically passible,

Audit Committee

In accordance with -arlicle 526bis of the Belgian Companies Code and provision 5.2 of the
Corparate Govermnance Code, the Board of Direttors of Balta has established an Audit
Cdmmittee.

On 31 December 2018, the Audil Commiltee consisled of threa members; all bging nan‘executive
directors and a majority of them being indepandant directors.

Name Position Mandate since | Mandate expires

Jeremy Fryzuk Chalrman of the Comniittee 2017 2021
and Non-Executive Director

Accellum bvba. Msmber and Independent 2017 2029
represented by Nicolas | Directer
Van Den Abesle

Sarah Hedger Member and Independent 2017 2021
Directar

in the course of 2018 the Audit Committee met six imes. Ali members attended ail meslings,

As required by the Belgian Companies Code, Jeremy Fryzuk, chairman of the Audit Commities
possesses appropriale expertise and experlence in this field, Reference is made to his biegraphy
in the Board of Directors' section above.

The chafrman reported the outcoma of each meeting to the Board of Directors.

The CEO and CFQ are nat members of the Audit Committes, but are invited to attend its
meetings. Thls guaranteos apprapriate interacfion between the Co_m‘mlltaa and management. As
appropriate, alsc other Board members are invited to attend the Commitiee meelings.

The statutory auditor attended three mestings during which it reported on the outcome of the
audit and presented the global audit plan.

In addition to its statutory powers and its power under the Corporate Governance Charter, the:
Audit Committee considered the following main subjecls; the quarterly financial statements, the
potential refinancing and ralated legal structure, the compliance approach and related poficies,
the FX exposure, the Company's hedging slrategy, its Brexit readiness, its risk management
approach, the annual management cycle, the closing and forecasting process and the budget.

Page 10 of 32




Remuneration and Nominaflon Commitiee

In accordance vilh arlicle 526quater of the Belgian Companies Code and provision 5.3 and 5.4 of
the Corporale Governance Code, lhe Board of Direclors of Balla Group has established a
Remuneration and Nomination Commitiee,

As a result of the appointment of Mr. Cyrille Ragoucy as interim CEQ on 26 August 2018, it was
noted that he could no longer be a member of the Remuneration and Nomination Commitlec.
Arlicle 5§26 quater of the Belglan Companics Code provides, among ofhers, that the
Remuneration Committce can solely be composed of non-exacutive diractors, and must be
composed of @ majorily of indapendent directors. Therefore, it was necessary to replace Mr.
Ragaucy as membar of the Remuneratian and Nomination Commiltee by an independent direcior
of the Company. With effect as of 26 August 2018, Mrs Sarah Hedger replaced Mr. Ragoucy as
member of the Remuneration and Nominalion Commitlea.

On 31 Dacember 2018, the Ramuneration and Namination Commitiee was composed as follows:

Name Positlon Mandate since | Mandate expires
Michael Kolhetk Chairman and Non-Execitive 2017 2021
Difector

Accelium byba, Member and Independent 2017 2021
represented by Nicolas | Director
Van Den Abeele

Member and Independent 2018
Diractor

Sarah Hedger 2021

In 2018 the Remunaration and Nomination Committee met saven fimes. Afl members attended all
meetings.

The CEO and CFQ are not members of the Commillee, but are invited to attend its meatings,
unfess the members of the Commiltee want to mest separalely (eg when discussing
remuneralion). This guarantees appropriate interaclion between the Commillee and
management.

In addition to its statutary powers and its powers under the Corporate Governance Charter, the
Remuneration and Nomination Committee discussed the following main subjects; the recruitment
of senior managsment, the 2018 long term incentive plan, the compensation and banefits
packages far the CEQ, the members of the Management Commillee and other key senior
managers, the variable remuneratian for 2017 and the 2018 bonus methodology of the members
of the Management Committes, the performance of the members of the Management Commitiee
and the core leadership team, the remuneration raport, the annual HR cyele and talent and
succession planning at management level,

Chief Executlve Officar

Kalros Management bvba, with Tom Debusschere as its permanent represenlative, resigned on
26 August 2018. Mr. Cyrille Ragoucy, chairman of the Board has been appainted as Interim CEQ
by the Board of Dirgctors with effact as of 28 August 2018, As of 1 April 2019, Mr. Ragoucy is
assuming the role of CEO in a parmanent capacity. He reports directly to the Board. The CEQ
has direct operatlonal respansibility for the Gompany and oversees the organisation and day-to-

day management of the Company and its subsidiaries.
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The CEO ts responsible for the execution and management of the outcome of alf Board of
Direclors' decisions.

The CEO heads the Management Committes, which reports to him, within the framewark
established by tha Board of Directats and under its ultimate supervision.

Manhagement Committee

The Management Committee is cheired by the CEO. Other members of fhe Management
Committee are appointed and removed by the Board of Directors upon the advice of the CEO and
lhe Remunarafion and Nomination Commitiee,

The Management Commiltee exarcises the duties assigned to it by the CEQ, under ihe uilimate
supervision of the Board of Directors. #t does nol conslitte an execulive committeo
(‘directiecomile” / “comils de direction”) within the meaning of article 524bis of the Belgian
Companies Code. The Management Committes is an iriformal executive committes.

The Company's Management Commitice consists of the foliowing members on 31 December
2018:

Nama ' Position
Cynlle Ragoucy | Intarim Chief Execuhva Ol'ﬁcer
Tom Gysans bvba‘ Ch|ef F(nancual Oﬁ‘ icer

rapresented by Tom Gysens

Marc Dessein hvba, Managing Director Balta home
represemed by Marc Dessein

Vandendnessche Consultmg Managlng Director European carpets & fifes
bvba;, represented by Lisven
Vandendrigssche

For the biagraphy of Cyrille Ragoucy, please see the "Board of Directors” section above.

Tom Gysens juined the Balta Group as CFQ in 2016. Prior to this, Mr. Cysens worked for
Beaulieu Interiational Group for over 10 years, sarving as Group GFO from 2008 to 2016 and
Group Cantroller from 2005 lo 2008. Befors Beaulleu, Mr. Gysens was Financial Projects
Manager for Berry Floor Group from 2004 to 2005 and Senior Audit Manager for
PncewaterhouseCnopers Bedrijfsrevisoren from 1997 1o 2004.

He holds a Masters'in Commercial Engineering (cum laude) and a Masters in Accountancy and
Auditing {curn laude) from the Cathelic University of Leuven.

Marc Dassein has worked for the Balta Graup since 1892, ssrving as Managing Director of the
Rugs Division since 2006. From 1993 until 2006, he was General Manager of the Wool- Healset
Rugs Business: Unit of the Balta Group and prior to that Export Sales manager. From 1985 to
1982 he held salas and management positions at Pfizer, Radar and Sun International, From 1981
1o 1985 he was Assistant Professor in the Faculty of Medigine at Catholic University Leaven.

Mr. Dessein holds a Masters in Physical Education {magna cum laude) fram the Catholio
University of |.euven and a Masters in Marketing (magna cum Jaude) from Vierick Management
$chaol, Unlversity of Ghent,
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Lieven Vandendriossche joined the Balta Group as Managing Director of the Carpets and Tiles
Division In 2016. Fram 2011 lo 2016, he worked as General Manager Europe and served as a
member of the Exaculive Commitiee for Bekeert Deslee, a privale equily owned global market
leader for mattress lextiles. From 2008 Lo 2011, Mr. Vandendriesscha was Group Vice Presidont
of Operations for Deceuninck, a global leader in PYC window profile systems, having joined the
group in 1985,

Mr. Vandendriessche earned a Masters in Business Economics (magna cum laude) from
Erasmushogeschool, Brussals.

Statutory Auditor

The audit of the unconsolidated and consolidated financial siatements of the Company is
entrusted to the statulory auditor appolnted at the Shareholders’ Meeling, for renewable lerms of
three years. The cument statutory auditor is PricewaterhouseCoopers Bedrijfsrevisoren BCVBA,
wilh its registered offlee at Woluwedal 18, 1932 Sint-Stevens-Woluwe, and represented by Mr.
Peter Opsomer.

The mandate of PricewaterhouseCanpers Badrijfsrevisoren BOVBA will expire at the annual
Shareholders’ Meeting that will be asked 1o approve the annual accounts for the financial year
ended on 31 December 2019,

Article 140/1 of the Belgian Companies Cade and article 24 of the Law of 7 December 2016 on
the organisation of the profession of and the public supervision aver auditors, limit the liability of
auditors of listed companies to €12 million for, respectively, lasks concerning the legal audit of
annual accounts within the meaning of article 16/1 of the Belglan Companies Code and other
tasks reserved to auditors of listed companies by Belgian law of In accordance with Belgian law,
excapt for liability resulting from the auditor's fraud or other deliberate breach of duty.

In 2018, the remuneration paid to the statutery. auditor for auditing activities amounted to
€351.000. Remuneration patd for special assignmerds was €40,000 and €147,000 for other
asslgnments outside the mardate.

Article 34 of the Royal Decree of 14 November 2007 on the obligations of issuers of securilies
which have been admitted to trading on 3 regulated market, requires that llsted Gompanies
disclose certain iterns that may have an impact in the evant of a takeover bid.

Capital structura

A comprehgnsive overview of our capital structure as at:31 December 2018 can be found in the
“Capital Structure” seclion of Ihis Corporate Governance Statement.

Restrictlons on transfers of securities

The Company's articles of association do riot impose any restrictions on the transfer of shares.
Furthermore, the Company is not aware of any such réstrictions imposed by Belgian law except
in the framework of the Markel Abuse Regulation,
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Holders of securities with special contraf rights

There are no holders of securities with spacial contral righits other than the nomination rights set
out below,

Employee share plans where the control rights are not exercised directly by the
employees

The Cornpany has not set up employee share plans where conts) rights over the shares are not
exercised direclly by the employees.

Restriction on voting rights

The articles of assoclalion of the Company do not contain any restrictions on ‘the exercise of
voting rights by lhe shareholders, provided that the shareholders concemed comply with all
formalities to be admilted lo the Shareholders' Meeting.

Shareholder agresments

Balta is not aware of any shareholder agresment which inclidas, or could lead to, a restriction on
ttie transter of its shares ar exarclse of voting rights reldted to its shares.

Rules on the appointment and replacement of members of the Board of Directors and on
amendments to the arlicles of assaclation

The term of office of directers under Belgian law is limited to six years {renawable} but the
Corparate Govarrianca Code recommends that it be fimfted 16 fouir years.

In accordance with the artlcles of assoclation, the Company Is managed by a Board of Directors
1hat shall consist of a minimum of five directors. These are appainted by the Shareholders’
Meeting for 2 maximum term of four yiars, as recommended by the Corporaté Governance
Cude, and may be reappointed. Their mandate may be revoked al any lime by the Shareholders'
Meeling.

Should any of the directors' mandates become vacant, for whatever reason, the remaining
directors may tempararily fill such vacancy until the next Shareholders' Meeting appoints a new
‘diregtor.

For as long as LSF9 Baita Holdco S.4 r.l, (‘L8F9") or a company affilialed therewith within the
meaning of arlicle 11 of the Belgian Companies Code (a "company affiliated therewlth"), directly
or indirectly, holds at least 50% of the tolal number of shares issued hy the Company — which
was the case in 2018 - it is enlilled to nominate at least five directors to be appointed by the
Shareholders’ Meeling.

For as long as LSF8 dr a company affiliated therewith, direclly or indirectly, holds less than 50%
but at least 40% of the fotal number of shares Issued by the Company, it Is enlitted to naminate
four directors to be appointed by the Shareholders' Maeting.

For as long as LSF9 or d-company afflliated therewith, directly or indirectly, holds lass than 40%
but at foast 30% of the total number of shares issued by lhe Company, it is entilled to nominate
threa directors to be apponmed by thie Shareholders' Meating.

For as long as LSF ar a company affiliatad therawilh, directly or indirectly, holds legs than. 30%
but at least 20% of the total number of shares issued by the Company, it is entitled to nominate
{wo directors to be appainted by the Sharshalders’ Meating.
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For as long as LSFO or a company affiliated therewith, directly or indirgclly, halds less han 20%
but at least 10% of the tatal number of shares issued by tha Campany, it is entitled to nominate
one directar to be appointad by the Shareholders' Meeting.

If the direct or indirect shareholding of LSF9 or a company affiliated therewith in the Company
falls below one of the aforemantioned thresholds, LSF9 shall cause a diractor appointed upon Its
nomination to tender its, his or her resignation as dircclor with effect as of the date of the next
annual Shareholders' Meeting, failing which the mandate of the director who was most racenlly
appointed upon LSFY's nomination, shall automatically terminate on the dale of the next annual
Shareholders' Meeting,

The CEO Is vested with the day-to-day management of the Gompany and the representation of
the Company In respect of such management. The Board of Diractors appoints and removes the
CEO.

Within the limits of the powers granted lo him/her by or pursuant to the arlicles of assaciation, the
CEO may delegate special and limited powers lo a managemeant-commlites, other than within the
meaning of article 524bis of the Belgian Companies Code, or any other persan.

Save for capital increases decided by the Board of Directors within the limits of the authotisad
capital, only an Exiraordinary Shareholders' Meeling is authorised to smend the Company's
arlicles. of association. A Shareholders' Meeling is the only body which can deliberate on
amendments lo lhe articles of association, in atcordance with the articles of the Belgian
Companies Code.

Authorisad capltal and acquisition of own sharas

According te article 8 of the articles of assaciation, the Board of Diractors may increase the shars
capital of the Company once or several times by a (cumulated) amount of maximum 100% of the
amourit of lha share capital as such amount was recorded immediately after the closing of tha
Initia! Public Offering of the shares of the Company on 18 June 2017.

This authorisation may be renewed in accordance with the refevant legal provisions. The Board of
Directors can exercise lhis power for a period of five years as from the dale of publication In the
Annexas to the Belgian State Gazetts of the amendment to the arlicles of association approved
by the Extraordinary Shareholders' Meeting of 30 May 2017,

Any capital increases which can be decided pursuant to this aulhorisation will lake piace in
accordance with the modalities to be determined by the Board of Directors and may be made (i)
by means of a contribution in cash or in kind (whera appropriate Including a non-distributable
share pramium), (if) through conversion of reserves, whether available or unavallable for
distribution, and issuance premiums, with or without issuance of new sharas with of wilhoul
voting fighls. The Board of Directors can also use this aulhorisation for the issuance of
convartible bonds, warcants or bonds to which warrants or other tangible values are connected, or
other sacurilies.

When exercising its authorisation within the framework of the autharised capltal, the Board of
Directors can limit or cancel the preferential subscription right of the shareholders in the interest
of the Company, sublect lo the limilations and in accordance with the canditions provided far by
the Belgian Companies Code. This limitation or cancellation can also sceur to the benefit of the
employees of the Company or Its subsidiaries, or to the benefit of one or more spaciflc persons,
even if these are not employees of the Company or its subsidiaries.

faga:15 ol 32




The Board of Directors is expressly émpowered (o proceed with a capital increase in any and all
form, including but not limited to a capital increase accompanied by the restriction or withdrawal
of the prefarential subscription right, (even after recaipt by the Company of a nolification by the
FSMA) of a takeover bid for the Company's shares. Where this is the case, however, ihe capltal
increase must comply with the additional terms and conditions laid down in aricle 807 of the
Belgian Companies Code. The powers hereby conferred on the Board of Directors ramain In
effect for a period of three years from the date of the completion of the condition precedent of the
amendment Lo (he articles of assatiation approved by the Extraordinary Shareholders’ Megling of
30 May 2017. These powers may be renewed for & further period of Ihree ysars by resalution of
the Shareholders' Meeting, delibarating and deciding in accordance with applicable rules. If the
Board of Directors dscides upon an increase of authorised capital pursuanl ta this autharisation,
this Increase will be deducted from the remaining parl of the authorised capital specified in the
first paragraph.

fn the course of 2018, the Board of Directors did not make use of its mandate fo increase Balta's
capital as stated in article 6 of the articles of association.

According to its aricles of association, the Board of Directors may, witholt any prior authgfisation
of the Shareholders' Msating, I accordance with articles 620 ff, of the Belgian Companies Code
and within the limits set out in these provisions, acquire, on or outside a reguiatad market, up to
20% of the Company's own shares, profit-sharing certificates or associated ceflificates for a price
whilch will respact the legal requirements, but which will in any case not be more than 10% below
ihe lowast closing price in lhe lasl lhirty trading days preceding the ransaction and not more than
10% abave the highesl closing price in the last thirty trading days preceding the transaction. This
authorisation is valid for five years fram the date of the completion of the condition precedenit of
lhe amendment to the articles of association approved by the Extraordinary Shareholders’
Meeling of 30 Mey 2017. This autharisation covers the acquisition on or outside a regulated
market by a diract subsidiary within the méaning and the limits set out by article 627, Indent 1 of
ihe Belgian Companies Code. If the acquisition is made by the Board of Directors outside a
regulated market, even from a subsidiary, the Board shall comply with article 620, §1, 8° of the
Belgian Companies Cods;

The Board of Directors ls authorised, subject to compliance with ihe provisions of the Belgian
Companies Code, to acquire for the Company's account the Company's own shares, profit-
sharing certificates or associated certificates if such acquisitton is necessary to avold serious and
imminent harm to the Company: Such autharisationi Is valid for three years as from the date of
publication of the completion of tha condilion precedent of the amendment of the aricles of
association, approved by the Extraordinary Shareholders' Mesting of 30 May 2017, in the
Annexes to the Belgian Stale Gazatte,

By resolution of the Extraordinary Shareholders' Meéting held on 30 May 2017, the Board of
Diractors is authorised to divest itself of part of or all the Company's shares, profit-sharing
certificaies or assoclated certificates at any fime and at a price it determings, an or outside the
stack markst ar in the framewark of lls remuneration policy to émployeas, directors of éonsulianls
of the Company or to prevent any serious and imminent harm to the Gompany. The authorisation
covers lhe divestment of the Company's shares, profit-sharing cerlificates or assaciated
cerlificates by a direcl subsidiary within the meaning of article 627, indent 1 of the Belgian
Companiés Code. The:authorisatian is valid without any time rastriction, Irrespective of whether
the divestmant is to prevent ahy serious and imminent harm for the Company or not.
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Materiat agreements to which Balta or certain of its subsidiaries Is a party conjainlng
change of conlrol pravisions

On 3 August 2015, LSF9 Balla Issuer $.4 r.. (the “lssuer’) issued £290,000,000 in aggregate
principal amount of 7.76% senior secured notes due 2022 of which €234,900,000 remalned
oulstanding after the partial redemptions in 2017,

Upon the occurrance of a change of contral (as defined In the Sanior Secured Notes Indentura),
the Senior Secured Notes Indanture requires the Issuer to offer to repurchase the Senlor Socured
Notes at 101% of thair aggregate principal amount, plus accrued and unpaid interests and
additional amounts, if any, to the date of purchase,

On 3 August 2015, the Issuer and LSF9 Balta Invesiments S.4 rl. entered into a revolving credit
facllity agreement (as amended or supplemented from time to time, the "Revalving Credit Facility
Agreement’), which currently provides for €68,000,000 of committed financing.

The Revolving Credit Facllity Agreement requires mandatory prepayment in full or in part in
certain circumstances including upon a change of conlrol {as defined in the Revolving Credit
Facility Agreement).

On 29 AdgL‘xst”iD‘i?, LSF8 Balta (ssuer S.a r.. entered into a €35,000,000 Senior Term Loan
Facility (the "Senior Term Loan Facility Agreement’),

The Seniar Term Lean Facility Agisement requlres mandatory prepayment in full or in part in
certain clrcumstances including upon a change of contral (as defined In the Senior Term Loan
Facility Agreement),

in 2018, a long term incentive plan ("LTIP") was implemented 1o creale alignment hetwean
managers' and shareholders’ inlerests. The LTIP consisis of PSUs which convert into shares
and vest fo relevant managers that still provide services to the Balla Graup on the 3ril
anniversary of their award, o the extent hat the Company's share price has reachoed csriain
defined targets. As approved by the Sharsholders’ Mealing of 16 June 2017 in accordance with
arlicla 556 of the Belgian Companies Code, the PSU vesting is sccelerated in the event of a
change of control or the closing of a public takeover bid over the Company.

As mentioned below in the section relative (o remuneralion, Mr. Ragaucy has been awarded a
one-off package consisting of Performance Share Units ("PSUS") in view of this appointment as
permanent CEO. The agresment relative to this one-off award contains a clause that friggers an
accelerated vesting of the PSUs on the occurrence of a public takeaver resulling in a change of
contral (i.e. the closing/first seltlement date of a voluntary or mandatory public takeover bid on all
shares of Balla Group nv).

On 16 April 2019, the Board of Directors. approved the main characteristics of the 2019 LTIP, The
PSUs granted under the 2019 LTIP will vest fo relevant managers that slill provide services to lhe
Balta Group on the 2nd and 3rd anniversaries of their award, to the extent that the Company's
share price has raached certain defined targets, The clause allowing for accelaralad PSU vesting
in the event of the closing of a public takeover bid over the Compeny will be submitted for
approval by the Shareholders’ Meeting of 28 May 2018, in accordance with article 556 of the
Belgian Companies Code.
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Severance pay pursuant to the termination of contract of Board mambers or emplayees
pursuant to a takeover bid

The GComipany has not concluded any agreament with its Board members or emplayaes which
would resull in the payment of specific severance pay if, pursuant to a takeover bid, the Board
members or employees reslgn,. are dismissed or their employment agreements are {erminated.

Please see section “Provisions concerning individual severance payments for Management
Commitlee members / Termination Provisions” of this Corporate Governance Statement on
termination provisions of the members of the Management Committee.

& gl S el

Directors’ Conflicts of Interest

Article 523 of the Belgian Companies Code provides for a special procedure if a direcior of the
Compariy, save for cerain exempted decisions or transaclions, direclly or indirectly has a
persorial financial interest that conflicts wilh a desision or transaction that falls within the Board of
Directors' powers. The director concerned must infarm the other directars before any decision of
the Board of Directors is taken and the statutery auditer must also be natlfied. For listed
companies, the director thus confficted may not particlpate in the delibsration or vote on the
conflicting decislon or iransaction,

Before the deliberation of the Board of Directars of 28 Fébruary 2018 stared, Kalros
Management bvba, peimanently represented by Mr, Tom Debusschere declared to have a
conflict of interest, as defined in article 523 of the Beigian Companies Code (‘BCC"), concerming
the following itams on Lhe agenda: the approval of the LTIP and the approvel of the 2018 bonus
mathadology.

The canflict arises as the manager providing services 6n behalf of the aforementionad direator is,
tagether with the other mémbers of the Management Committae, a beneficiary of an LTIP and of
the 2018 bonus plan. The resolutlons to be edopled envisage the approval of the 2018 LTIP,
possibly granting shares linked to the reactiing of certain performance criteria and the apptoval of
the 2018 bonus methodalogy, passibly providing the pay-out of an annual variable fes finked to
the meeting of certain performance criteria.

In accordance with article 523 BGC, Kalros Management bvba refrained from taking part in the
deliberations and from voting on the resolutions, The statutory auditor of the Company will be
infarmed af this conflict of Interest.

Tha implementation of the LTIP is in the interest of the Company es it is intended to facilitate the
recruiting and retaining of persannel of outstanding ability. The bonus plan encourages the
contribution of the members of the Management Committee to the stratagy of the Company. Tha
Board is therefore of the opinion that these are justified.

The number of shares fo be granted and the variable fee to be paid by the Company will depend
on the share price raaching a defined target and on the parformance criterla as set out in the
bonus scheme beirig met,

Each of the cther diractors stated that he/she did not have any direct or Indirect conflicting
interest of a patrimanial nature with a resolution or operalion upon which the Board of Diredlors
will decide during this mesting or as refefred to undar arlicle 523 BCC.
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Before the deliberation of the Buard of Direclors of 2 May 2018 started, Kairos Management
bvba, permanently reprasanted by Mr. Tom Debusschere dedlared a conflict of. interest, as
defi ned in article 523 of the BCC, ¢oncerming the following item on the agenda: the approval of
the 2017 bonus.

The conflict arises as the manager praviding services on behalf of the aforementioned director is,
tagether with the other members of the Management Committee, a beneficiary of the 2017 bonus,
The resolutions to be adapted envisage the approval of the 2017 bonus arrangement.

In accordance with article 523 BCC, Kairos Managément bvba refrained from taking part in the
delibarations and from voting on the resclutions. The statutory auditor of the Company will be
informed of this conflict of interest.

The bonus pay-out Is In the Interest of the Company as il encourages the contribution of
members of the Management Commiltee to the strategy of the Company. The Board is therafore
of the apinion that these pay-outs are justified.

As the relavant manager voluntarily transferred the bonus payment he was to recelve regarding
2017 to 2018, this amount was added to his target bonus for 2018 and would be paid aut in 2019,
subject te meeting specific performance criteria set for 2018 {on EBITDA).

‘Each of the other directors stated that hefshe did not have any direct or indirect conflicting
interest of a patrimonlal nature with a resolution or oparation upon which the Buard of Direclors
witl decide during this meeting or as referred to under article 523 BQC,

Before the deliberation of the. Board of Directors of 5 November 2018 started, Mr. Gynlle Ragoucy
declared a conflict of interest, as defined in arigle 523 of the BCC, concerning the following item
an the agenda: the approval of the remuneration of the interim CED.

The cohflict resuits from the fact that Mr. Ragoucy is bath director of the Company and since 26
August 2018 also & member of the Mariagement Committes. The resolution to be adopted
envisages appraval of his remuneration as managing director and interim CEQ.

In accordance with article 523 BCC, Mr.. Cyrille Ragoucy refrained from taking: part In the
deliberations and from voting ‘on the resolutions. The statutory auditor of the Company will be
informed of this conflict of interest,

The Board is of the apinian that the remuneratian proposed s in accordance with market practice
and juslifigble for an inteim managing director/CEO role with uncertain duration and limited
benefits/notice period.

The fixed monthly remuneration amounts to €50,000 gross. The CEQ is also sligible to raceive a
quarterly variable fee with respect to performance dufing each three months' peried following 26
August 2018. The performance objectives applicable with respect to each three months'
reference paricd wilt ba determinéd In writing. Subject fo satisfying the performanca objectives set
by the Board of Directors, each quarterly variable fee may be equal fo €120,000 gross.

Each of the olher directors statad that hefshe did not have any diract or Indirect conflicting
intergst of a patrimonial nature with a resalution or operation upon which the Board of Directors
will decide during this mesling or as refefred to:under article 523 BCC.
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Compliance with the 2009 Be!glan Code on Gorporate Governance

Balta is committed to high standardls of corpérate govemance and to the Corporate Goverance
Codo as a referance code. As the Corporate Governanee Code is based on-a "comply or explain®
appraach, the Board of Directors intends to comply with the Corporete Governance Coda, except
with respect to the fallowing:

1) the articles of agsociation allow the Company to grant shares, slock options and
other securities vesting earlier than thrée years after their grant;

2) certain members of the Management Commitlee are onlitled in certairi
circumstances to severance pay higher than 12 months of remuneralion;

3) the group of directors appointad at the nomination of LSFg Balta Haldeo S.a 1.l,,
condtitute a majorily. of the directors (5 out of 8) as a conssquence of the majority
of shares held by that company;

4) the chairman of the Board and tha CEQ are the same Individual (art 1.5) as a
consequence of the chairman becoming the CEQ: and

5) due (o the chalrman becoming an executive director, the Board is camposed of
two independent directors (art 2.3).

The exceplion under 2 is a contractual constraint which was alréady applicable before the public
offering of Balta shares. The exception under 6 is temporary, pending appointinent of anolher
lndependent director, proposed by the Board of Directors for approval at this year's annual
Shareholdars' Meeting,

Ei%0 N TRt d

Procedures for developing the remuneration policy ‘and for determining the remuneration
granted fo individual directors

Tha remuncration of the Independent members of thé Board of Directors was decided by the
Sharehcldess' Meeting datad 30 May 2017 as follows;

Director fee for independent directors: annual fes of €40,000 gross;
Addltional fee for Committee membarship {per Committee): annual fée of €10,000 gross; and
Additional fes applicable to the Chairman of the Board of Diractors: annual fee.of €70,000 gross,

The ramuneration of the Chairmar of the Boaid of Directors i capped at €120,000 gross. During
the periad that the chalrman was executing the mandate as managing director and Intefim GEQ
of the Company, Mr. Ragoucy was only entitied to the fee connected to the mandate as
chairman, i.e. the annual fee of €70,000; As of assuming the role of CEQ in a permanent
capaclly, Mr. Ragoucy is no longer remunerated for his directors’ mandate.

In order to ensure the Independence of the Board of Dirgctors in its supervisory function over the
Management Commitlee, the remuneration system for the non-execulive directors does not
conlain any performance-ralaied components. It takes into account the responsibilities and the
commitment of the Board merribats to develop the Company and is intended to attract and retain
indlviduals who have the necessary experience and competengies for this role.
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No director fee is paid to the non-éxecutive diractors appointed upon nomination by LSF9 Balta
Holdco 5.4 r.l. No attendance fees are granted,

The remuneratian policy will be reviewed on a regular basjs by the Remuneratlon and Nomination
Committes &nd the Board of Directors in line with prevailing marke! conditions for listed
companies in Balgium. It will submit proposals in this regard ta the General Shareholders®

Meeting for decision.

Actual remuneration gradted to the non-exacutive directors in 2018;

Name Chairmanship| Independent AC RNC Total
directorship mambership | membership
Cyrille Ragoucy €26,022 €6,505
€70,000 {independant untit - (member untll 26 | €102,527
26 Aupust'2018) August 2018)
Michael Kelbeck - - €0 €0
Jeremy Fryzuk - €0 €0
Accelium bvba,
| . €40,000 €10,000 €10,000 €60,000
Nicolas Van Den
Abesle
Sarah Hedger €3,495
- €40,000 €10,000 . {member since €53,495
26 August 2018)
Karotine Graeublg . . i = )
Neal Morar - - - €0
Hanhah Strong - - €0
Patrick Lebreton - - . €0
ISR —

Paga 21 of 32




Procedures for developing the remuneration policy and for determining the remuneration
granted to members of the Management Committes

The remuneration policy for the CEO and the members of the Management Committes takes
accaunt of prevalling fegislation, the Corporate Governance Code and market data,

il is monitored by the Remuneration and Nomination Committee - with the assistance of
specialist members of staff ~ (o see whether it complies with the law, the Carporate Governance
Code and prevailing market praclices and trends. The chairman of the Remuneration ahd
Naminatien Committes infarms ihe Board of Directers of the Comniiltee’s activities and advises it
of any propesed changas lo the remuneration policy and its practical implemantation,

Based on the advice obtained fram the Remuneratian and Nomination Committee, the Board of
Directars determines the remuneration to be granted to the CEO and the members of tha
Management Commitiee and will assess this amount at regular intervals, The amourit in question
is split Inta a fixed component and performance-ralated components.

Remuneration policy regarding the remuneration granted to members of the Management
Committee

For the remuneration related to 2018, the following principles were applied for the.CEO and the
dther members of the Management Committee:

Balta's remunerafion philosophy is to ensure that all employses are rewarded fairly and
appropriately for their contribution. In selting remuneration levels, the Ramuneration and
Nomination Commiltee takes appropriate market benchmarks irto account; ensuting an
emphasis an pay for parfermance. This approach helps to alifact, engage, ratain, and motivate
key management, while ensurlng their bahaviour remains consistent with its values and strategy:

A review of the performancé of each member of the Management Commiltee will be conducted
annually by the CEQ and discussed with the Reémuneration and Nomination Committea. The
results will be presented to and discussed by the Board of Directors. This performance review
was carrietl out durlng the Committee meeting of 31 Octobar 2018,

The Board of Direotors will also meet annually In a non-exacutive. session (i.e. without the CEQ
being present) in order o discuss and review the parformance of the GEQ. This took place on 26
August and 13 December 2018,

The remuneralion of individual Management Committes members is made up of a fixed annua!
fee, a variable sannuzl fae and a longtefm incentive,

The flxed annual fee is definad on the basis of variotss criteria, such as the markst value of the
fole, the scope of the posilion and the profile of the incumbent in terms of skill set and
prafessional éxpén‘ence. The purpose of the guaranteed flxed fee Is to compensate the
management for time and compelence at a market-related rate.

The aim of the variahle fee is to creale a high-performance culture through a cash bonus linked
to performance against contracted deliverables wilh due regard to preventing excessive risk
taking. This Shart-Term Incentive Plan (STIP) is: harmonised throughout the organisafion. It is
designed fo reward the performance of the Company and its divisions over a: one-year time
horizon.
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The STIP rewards the realisation of key financlal performance Indicalors against targets
recommendet by tha Remunaration and Nominatian Committee and approved by the Board of
Direotors for the period from 1 January 2018 to 31 December 2018.

For the CED and the CFO, the STIP for 2018 has been bhased on group financial targets; 70% on
group-adjusted EBITDA and 30% on seasonality adjusted net debt, For other members of the
Management Committee the STIP has been based an the realisation of divisional financlal
targets; 70% on Divisional EBITDA and 30% on Divisional Working Capital,

The Remunerstion and Nomination Cominittee evaluated the achievemnent of the 2018 abjectives
for the membérs of the Management Committee and proposed the calculation of a short-lsmm
variable remuneration based on the 2018 performance criteria to the Board of Diractors,

The variable remuneration is not spread over time.

During his appointment as interim CEO, Mr. Ragaucy was eliglole for a:quartery variable faa with
respect {o performance during each three-month peried. Due 1o the interim nature of the
assignment, the performance objectives for the Jast quarter 6f 2018 were a combination of short
term financial, organisationat and sirategic targets,

tn 2018, the target STIP has been 80% of the fixed annual remuneration for the CEO and, on
average, 46% of the annual fixed femuneration far olher members of the Management
Comrmittes.

In 2018, a Long Tarm Incentive Plan (LTIP) was implemenfed fo cieate allgnment between
manager's and shareholders’ interests,

The LTIP consisls of PSUs, The PSUs will vest to relevant managers that still provide services to
the Balta Group an the third anniversary of their award and are converted Into shares, to the
extent thal the Company's share price has reached defined targets with a minimum hurdle of €
13.25 per share required for any conversion. The 2018 LTIP was awarded to Kairos Managemeni
bvba, representsd by Tom Debusschere and to the other members of the Management
Committee.

The purpose of the LTIP Is to drive the performance and long-term growth of the Balia Group by
offering long-temm incentives to managers who contribute to such performance and growth. The
LTIP is also intended {o facilitate recruiting and retaining personnel of outstanding ability.

sty O I . D'ag

Gbihé forward, 't'he ‘remunérat-jon'polihy‘will'be' reviewed 6n a regular basis by the Remuneration

and Nomination Committee in llne with prevailing market conditions for lisled companies in
Belgium end companies of similar scale and business characleristics,

Remuneration awarded to the CEO as member of the Management Committee
Kairos Management, represented by Tom Debusschere (unlil 26 August 2018)

« Base salary (grass remuneration); €381,484

* Variable remunération (relating to parformance in 2018, paid out in 2019): nil

* The 2017 bonus which was delayed to 2018 was not paid out.

+ Pension: nil

* Other compensatian compenents (representaticn allowances): €15,677.42

* Dua lo the ending of the position with the Company,

© lhe phantom share retention bonus that had heen put in place lapsed and was
not payable,
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o the 14,088 PSU's that were granted within the framework of the LTIP, forfeiled
and wili no longer vest.

Cyrllle Ragoucy (as from 26 August 2018 in his capacity as interim CEQ)
+ Base salary {gross remuneration): €209,877 (exciuding the chairmanship fes)
«  Variable remuneration (relating io parformance ih 2018, paig out in 2019): €165,652
»  Pension: nil
+  Olher compensation'camponants (company car, fuel card and smariphone): €4,000.

As mentioned above, Mr, Ragoticy was appointed as permanent CEQ on 1 April 2019. In lerms of
fixed and (short-term target) variable remuneration, Ihe: remuneration awarded to him as
permanent CEQ is largély in fine with the remuneration package to which he was entitled as
interim CEQ, except for the variahle fee now belng measured and pald on an annual basis. Iy the
context of his appointment as permanent CEQ and in ordef to compensate (a) Mr. Ragoucy in
view of the fact that no LTIP award was made to him In 2018 and (b) the loss of income
connected to him giving up external roles, Mr. Ragéucy has haen awarded a one-of package
consisting of PSU's in view of this appointment, which would vest subject to a significant increase
in the Compariy's share price (he. a minimum share price of €13). Mr. Ragoucy will also
participate in the 2019 LTIP,

Mr. Ragoucy has also been offered by Balta Graup's reference shareholder (LSFS Balta Holdco

S.2 rl} a conditional incenlive that would be payable in cash by LSF9 Balta Holdco S.a r.l.
subject to and linked to a significant Increase of the value of its stake In Baita Group.

Remuneration awarded to the ofher Management Commiittee members

For the year ended 31 December 2018, the total remuneration of the Management Cammiittes
members was as follows:

+ Base salary (gross remuneratian); €1,302,444
* Varlable remuneration (refating to performance in 2018, paid out in 2019} €50,670

*  Cedain members of the Management Committee had voluntarily transferred the bonus
paymeni they were to receive regarding 2017 to 2018. This ampunt was added to their
target bonus for 2018 and would be paid out in 2019 subject to the meeting of specific
performance criteria set for 2018. Due to the larget nat being met, no defsrred bonuses
will ba paid out.

«  Pension: nil
«  Olher compensation componerits: il
*  Within the framework of the LTIP, 32,578 PSU's were granted in 2018.

As patt of the IPO procass, the members of the Management Commitiee were arititfed to 4 share
refated bonus payment pursuant to a phantom shere bonus scheme with Balta nv representing
the valua of 86,361 shares (excluding the former CEO, Kairos Management bvba) at the payout
date. The bonus is only payable if the manager still provides services to the Balla Group on tha
second énniversary of the IPO. If services cease o b provided for any feason prior to the
second anniversary, the bonus arrangement for (hat manager is forfelted.
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Remuneration awarded in the context of the IPQ

In the context of the IPQ, certain managers received shares and ‘a-cash bonus from LSF9 Balta
Midco 8.4 r.l pursuant fo pre-existing management incentive schemas with Lone Star entities.
Afier the resignalion of Mr. Debusschere, the total nuriiber of shares awarded to the cuirent
members of the Management: Committes and the current manager of Benlley Mills fnc amounled
to 633,592 shares, of which 161,232 shares ware granted upon completion of lhe IR0, another
236,182 shares vested on the first anniversary of the IPQ and the remainder (236,178 shares) will
vestan jis second snnivérsary,

A manager who leaves the Balta Group voluntarily or is dismissed fgr cause prior 16 a vesting
date wiil lose histher entitlement to anvested shares.

Provision concerning Individual severance payments for Management Committee
members / Termination Provisions

Other than in the ¢ase of termination In certain events of breach of contract, before his
appointment as permanant CEQ, Mr. Ragaucy, in his capacity as interlmi CEO was entitled fo a
notice period of ane month or a terminatlon fee equal to his fixed fee for a period of one morth.
As of his permanent appointment, the CEC is enlitled to a notice period of six mienths or a
termination fee equal to the propartion of the fixed fee that he would be entitted to during this six
months' pericd.

Other than in the Gase of termination in certain events of breach of contract, the CFO I5 entitled to
a notice perlod of iwelve months or a termination fee equal to his fixed fee for a perfod of twelve
months. The CFO Is subject ta & non-compstition clause for a period of up to one year-from the
date of termination ar resignalion restricting his apility to work:far competitors.

Other than In the case of lermination in certain events of breach of confract, Mr. Lleven
Vandendriesgche is entitled to a notice pericd of twelve months or a termination fee equal to his
fixed fes for a period of twelve months. Mr, Lisven Vandendrisssche is subject to a non-
campetition clause for a périod of up o one year from the date of termination or resignation,
restricting his ability to work for competitors, A non-compete compensation aof 50% of his fixed faa
Is due if this nan-compate (s:nat walved within thirty days of the agreemant ending.

Other than in certain cases of tarmination for breach of contract, Mr. Marc Dassein is entitled lo a
notice period of elghleen months and a termination feg aqual to the relevant portion of his fiked
and variable fee paid out in the preceding calondar year for early terminaticn of the notice periad,
Mr. Dessein js subject to a non-cempetition clause for a period of up ta one year from the date of
termination or resignation, restricling his ability ta work for competitors. He is entilled to receive
campensation in an amount equal to up to €162,500 of remuneration i this non-competition
clause Is applied.

Other than for Mr. Ragoucy, the above-mentionsd termination provisions were included in
managemant agreemenis daled before the IPO. The termination provision included in Mr.
Dessein's management agreament is justified given his skills and senfority.
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Severance paymenits for Management Committee members who left in 2018

In line with the contractual arrangements, the Board approved to grant Kairos Management bvba
a termination fee equal to the fixed fee for a period of twelve months. A lump sum of 50% of his
annugl fixed fee was paid as indemnity for respecting the contraciual agreed non-compsete
provision. The 2017 bonus which was delayed to 2018 was not paid oul. Tha phantom shere
retention bonus that had been put in place has lapsed and shall not be payable. All PSU's are
forfaited and will no longer vest due to the ending of ihe position with the Comgany.

Clawback provision regarding members of the Management Committee

There are no.clawback pravisions if remuneration is pdid on the basis of inaccurate data. Grants
will be based on audited financial information,

Changes to the remunaration policy since the end of 2018

At the beginning of 2019, the Remuneration and Nomination Committee reviewed the 2019 STIP
targetls fof members of ttie Management Committee. Due to ihe transformatlanal character of
2019 with the implementation of project Next (the strategic and operational review pragramj, the
STIP for the CEO and CFO is na longer based on realisation of short term group financial targets
only, now being 50% an group-adjusted EBITDA, 20% on seasonality adjusted net debt, and 30%
an realisation of personal objectives set to drive fonger lerm finantial impravements in‘the context
of project Next. Also for the other members of the Management Committes the STIP will be
based 30% on the realisation of persorial objectives arid 70% on finaricial targets, being 25% an
group adjusted EBITDA, 25% on divisional adjusted EBITDA and 20% on divisional working
capital.

The Board of Directors approved the main characleristics of the 2019 LTIP on 16 April 2018.
Similar to the 2018 LTIP, the purpose of the 2019 LTIP is to drive. the performance and long-term
growth of the Balta Group by offering long-lerm incentivés to managers who contribute 1o such
performance and growth. The PSUs granted under thi 2019 LTIP will vest to relevant managers
that still provide services to the Balta Group on the 2nd and 3rd anniversarles of thelr award, to
the extent that the Company's share price has reached certaln defined targets, all significantly
above the current share price levels. The clause allowing for accelerated PSU vesting in the
avent of the closing of a pubillc takeover bid over the Company needs to be approvad by the
Shareholders' Meating, in accordance with article 556 of the Belgian Companies Code.

i

VIO ek v A e d spetere el e i 0 renmian

Intreduction
Belta Group operates a risk managemant and control framewaork ‘in accordarice with the Beiglan

Companies Code and the Corporate Governance Cada.

Balta Group is exposed to a wide varigty of risks within the contekt of s businiess operations,
possibly resulting In its objectives being affacted or polentially not being -achieved. Controlling
such risks is a core task of the Board of Directors, the Management Committee and all other
employees with managerial responsibilitias.

The risk management and control system has been sst up lo achigve the following goals;
achieving Balta Group's objectives, achieving aperational excellence, ensuring correct and timely
financial reporting and ensuring campliance with all applicable laws and regulations.
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Control environment

The contral enviconment constitutes the basis of the internal control and risk managament
system. The control environment is defined by a mix of formal and informal rules and corporale
culture on which the operatlon of the business relles.

alla Groﬁﬁ" ap‘pnl'iasvthe “three lines of defence model” to clarify roles, responsibiiities and
accountabilities, and to enhance communication within the area of risk and contral. Within this
madel, the lines of defence ta respond to risks are:

*  First line of defence: line management s the firsl body responsible for assessing risks on
a day-to-day basis and implementing conlrals in response of these risks;

' Second line of defence: oversight functions like Finance, Controlling, Qualily, Compliance
and Legal oversee and challenge risk management as executed by the first line of
defence. Those constituting the second line of deferice provide guidance and direction
and develop a risk management framewaork;

+  Third line of defence: independent assurance providers, like exlernal auditors, chailenge
1he risk management processes as exacuted by the first and second line of defence.

RRA S -1 PN T S s
Corporaté culture is sustained by the Implemenlation of different company-wide policies,
procedures and processes such as the Balta Group compliance charter, the anii-fiaud and antl-
corruption policy, the gift and enterlainment policy, the fravel and expense note policy, the non-
audit services policy, the reserved matlars policy, the antitrust policy, the anti-money laundering
pollcy, the economic sanctions pollcy, the data protection policy and data breach policy and the
qualily management system. Bolh the Board of Directors and the Management Committee fully
endorse these initiatiyes. Employees will be reguiarly informed and trained on these subjects in
order lo develop sufficlent risk management and control at all levels and in all areas of the
organisallon,

The majority of Balta's entilies operate the same group-wide ERP system which is managed
centrally. This system embads the roles and responsibililies defined at group level. Through this
system, the main flows are standardised, key internal controls are enforced, and regular tesling Is
carried oul by the corporate finance depertment. The system also allows detalled monitoring of
activities and direct central actess to dala.

Risk management

Sound risk management starts wilh identifylng and assessing the risks assoclated with the
business, in order to minimize such risks on the organisation’s ability fo achieve its objeclives and
to create value for ils stakeholders,

Al Balta Group employees are accountable for the timely identification and qualitative
assessment of the risks within thelr acea of responsibliity.

Balta has identified and analysed [ts key corporate risks as disclused under the "Summary of
main risks" chapter of this Annual Report.

Controf activities

Control measuras are in place t6 minimise the effact of risk on Ralla Group’s ability to achieve its
abjectives. These control activities are embedded in the Balla Group's key processes and
systems to ensure that the risk responses and the Balla Group's averall objeclives are carried gut
as designed. Conlrol activities are conducted throughout the organisation, at all levels and within
all departments,
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The followlng controf measures have beon implsmentad at Balta Group: an autharisation castade
systermn In the compuler system, accsss and monitoring systems in the buildings, payment
authorities, cycle counts of inventories, identification of machinery and equipment, daily
manitoring of the cash position, an internal reparting system by means of which both financial
data and operational data are reported on a regular basis. Deviations agains| budgets and
pr'evio:u_s reference periods are carefully analysed and explained. Great Impartance is altached (o
sacurity of all data stared in various compulter aystems,

Information and communication

Bakka recognises the impartance of imely, complate and accurate communication and iriformation
both top-down as well as hottor-up. Tha Company therefors communicates operational and
inancial information -al bolh divisional and group level. The general princlple is lo ensure
consistent-and timely communicatian fo all stakeholders of all information impacting their area of
responsibility,

All key buslness processes in the majority of the subsidiaries are managed through the ERP
system. This not only cffers extensive funclionality with regard fo internal reporting and
communication, but also iha ability to manage and audit access rights and authorisation
management on a centralised basis,

The Management Committes alsa disousses the results on a monthly basis, The corporate
finance department directs the infarmatlon and communication pracess. For both Intemal and
external reporting and cormmunicalion; a financial calendar exists in which all reporting dates are
set out and which is communicated to all parties involved.

Supervision and monitoring of control mechanisms

Supervision and monitoring is mainly performed by the Board of Directors through the work of the
Audit Commitlee and the Management Committes. Mareover, the statu lory auditor, in the context
of reviewing the annual accourits, raports to the Audit Committeé on thelr review of intarnal
conlrols and risk management systeins. In dolng so, the statutery auditor focuses on the design
and effectiveness of inlernal controls and systems relevant for the preparation of the fnanclal
statemants.,

Risk management and internal control with regard to financlal reporting

The accurate and consistent application of accounting rules throughout the Cdmpany is ensured
by means of Finance and Accounling procedures & guidelines.

The accaunting teams are rasponsible for producing the accounting figures, whereas the
cantrolling teams cheok their validity. These chacks include consistency tests, comparing currant
figures with historical and budget figures, as well as sample checks of transactions according to
their materiality.

Specific Internal cantrol activitles with respect to financial reporling are in place, including the Use
of a periodic closing and reporting checkiist. This checklist ensures clear communicallon of
limelines, the completeness of tasks, and the clear assignment of responsibilities.

Uniform reporting of financial infarmation thréughout the organisation ensures a consistent flow of
Information, In turn allowing potential anomalies to be datected, The group-wide ERP system and
management information loals give the central c,oht(olling leam direct access to disaggregated
financial and non-financial information.

An external financial calendar is planned in consultation with the Board' of Directors and the
Management Committee, and this calendar is announced to external stakeholders via the
investor relations seclion of our corporate website. The objective of this external financial
reporting Is to provide Baila stakeholders with the infermation necessary for making sound

buslness dacisions.
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7. Risk managomant systom and internal cantrol

For the Company, risk management Is an inherent part of doing business. The summary balow,
though nat exhaustive, provides an overview of the main risks we have identified’. While we take
mitigaling actions, there can be no guarantee that such risks will not matenialize,

Market Competition

The global flooring market is competitive and each of aur divisions:faces competition from cther
soft flooring manufacturers as well as hard flooring allernatives.

Key to our competilivenass is our abillty to identify and respond to rapidly changing consumer
preferences, requiring us Lo frequently renew our desighs und product mix and fo Innovate.

Customer Dependency

Our main cuslomers are large retailers and wholesalers with substanlial buying power. Qur fop
three cuslomers accounted for 16.3% of our 2018 revenues. We may not be successful at
retaining olir key customers, which could have an adverse impact on our sales. In addition, wo
are dependent on the success of our cuslomers.

In line with normal industry practice, we have no formal contracts with the majority of our
customers, We (ypically deal with our cuslomers on a non-exclusive basis wilhout minimum
purchase obligations.

General Macro-economic and Geopolitical Evénts & Trade Regulations

Demand for our products depends significantly on cansumer confidance and factors impacting
the residential and commerclal renovation and construction markets.

With production and distribution facilities in Belgium, Turkey and the Uniled States and salas to
more than 130 ceuntries, we are exposed lo geopolitical risk on bath the demand and supply
side.

The Group is exposed lo uncertainty regarding the possible outcome of a Brexit. The UK
represents 18.7% of our talal revenues, mainly related to our Residentlal business, Management
assossed all polentlal scenarios and has made all kind of preparations, especially with regard lo
the Ingistical flows under the worst case scenario of a no-deal-Braxil, through local stock keeping
and a in depth assessment of the Brexit-readiness of our loglstical partners.

In addition measures have been taken to protect tha revenue straam for a potential devaluation of
the Pound Sterling, through a combination of pricing mechanisms and hedging confracts.

As the political uncertalnty over the final ouicoms of a potential Brexit , with- or without a deal, ar
even potentially ravoking article 50 is slill unclear, the Group cantinues to assess the impact of
the potential outcomes into practical measures.

Increased import duties or sanctions against the importing of certain goods in cerain countries

could pose barriers for us to successfully do business. One such example s the risk of passible
US sanctions on Turkey, where Balla has & produclion facilily, targeting our producl category.

Legal & Compliance

Failure lo comply wilh the laws of the counlries we do business in may result in a delay or
temporary suspension of our sales and aperations, and may Iripact our financial position;

! The arder in which the risks are listed is pat indication of the potential impact nor the probabilily of
occurrence
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Publicity and reputation

We may be affected by product recall or liability claims or otherwise be subject to adverse
publicity,

Emplayees
Qur ability to successfully execute our strategy depends on our success in attracting, retaining
and developing our employess.

If the relationship with our employees or trade unions were to deteriorate, this could have an
adverse impact on our business.

Raw Materials & Supply Chain

We use ldrge quantilies of raw materials for which e depend on a limited number of sUppfiers‘
Most of our suppliers are large companles and can exert substantial supplier power. As is
comman in the industry, we have no formal contracts with tha majority of our raw material
suppliers,

In 2018, raw matarials expenses representad 47.5% of aur revenues. The key raw materlals used
ware polypropylene, yam, latax and palyamide, which together represented 70% of our total raw
material expensas.

Raw materiaf prices cah be volatile and depend on a number of factors that are often beyond our
conirol Including, but not limited to, local supply and demand balance, general econonic
conditions and flustuations in commadily prices. The malorily of our price agreements with
tustomers do not include raw materials price indexation mechanisms,

Production & Loglstics

The ability to produce and deliver products on time is key lo attraciing new and retaining existing
customers,

Disruptions at our manufacturing or distribution facilities may occur and could result in temporary

shortfalls in praduction and late or incomplete deliverles or increase our cost of sales. We may
ineur losses that are completaly or partially uninsured.

We do not have our own transpartation faciiities and depend on third-party service providers for
the firiely dellvery of our products to our customers,

IT

Failurs of our 1T platform could hamper our ability to process orders in time: We use our IT
platform to manage our operations (including sales, customer service, logistics and admin). We
hava a complex and heteréganeous application landscape that in part consists 6f certain systems
from prior acquisitions that have only been partlally integraled, which: could trigger operational
risks.

We are also contending with an increasing number of cybercrime-related incidents, which require
us to maintain adequate cybersecurity, Any fallure to do so may adverssly affect our aperalions.

Financial
Qur dctivities expose us to a variety of financial risks including, but nat limited te, currency risk,
Interest rate risk, credit risk and liquidity risk.

Parl of our sales and purchases are denaminated in currencies other than Euro, Other key
currencles include Pound Sterling, US Dollar and Turkish Lira, The fluctuation of thase currencies
versus the Euro may impact our results. In addition, a dévaluation of the currencies versus the
Eura of counitries where our competitors manufaclure or source raw materials, such as Turkey or

Egypt, may have an impact on our competitiveness,
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Some of aur external borrowings carry interest at a variable rate.

Not all of the credit risk exposure towaids gur custamers is covered by our extemal credit
ingurance agresments.

Our external financing agreements include obligations, restrictions and covenants, which may
have an adverse effect on our business, financial situation and results of operafions if we are
unable to meet these.

Changes in tax legislation or accouinting rules could affec! future results.

Chahge‘s in assumptions underlying the carrying value of our assets could result in an impairment
of such assets, inciuding intangible assets such as goodwill.

MEA
There is no guarantee of success in acquiring any preforred target companles in line with our
acquisition slralegy.

We may fail to successiully integrate-acqulisitions as expeditiously as expected -and may not be

able to fully realize anticipalad ‘cost savings, synergles, future earnings or benefits that we infend
lo achieve from acquisitions.

8. Renumaralion report

The renumeration report is included by the Board In the annual Cofporate Govemance
Statemant.

The Remungration and Nomination Committee advises the Board and consist of all non-axecutive
diraclors and a majority of them being indepandent directors.

The following directors form the Remuneration and Nomination Commillee: Michaal ‘Kolbeck,
Sarah Hedger and Nicolas Van Den Abeele ( providing services through Accelium bvba),

9. Infarmation conecerning permanent establishments of the Company

In accordance with article 96, §1, 5° of the Bolgian Companies Code the annual report contains
information on the parmarient establishmrients of the Company.

We canfirm there are no permanenit establishments.

70. Juslification of the application of the valuation rules

In the case the balance shows a foss carried forward or the income statement of the financfal
year and the income statement of the previous year shows a loss in two conseculive pariods, in
accordance with article 96, §1, 6° of the Belgian Companies Code, the annual repert contains a
Justification of the application of the valuation rules under going concern.

The Company incurred a number of one-off costs which related 1o lhe formation of the Company
and the IPO. Thase one-off costs have been financed with cash received from the capilal
increase. The remaining porlion of the capilal increase receivad in cash was used lo perform a
capital increase In LSFY Balla Issuer S.ar.l,

The Baard proposes to apply the valuation rules under gaing concern.

11. Informatign of the use of financial instruments

I accordance with article 96, §1, 8° of the Belgian Companies Cade, the annual report contains
information concerning the use of financial instruments by the Company and the risk
management.

The Company doesn't use financial instruments.
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