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l. Introduction

This Policy, designed to ensure an appropriate composition of the Board of
Directors (the “Selection Policy”), has been drawn up by the Appointments and
Remunerations Committee of Laboratorios Farmacéuticos Rovi, S.A. (“ROVI” or
the “Company”), under Recommendation 14 of the Code of Good Governance
of listed companies approved by the National Stock Market Commission
(Comision Nacional del Mercado de Valores) in June, 2020.

This policy was submitted by the Committee to the Board of Directors of ROVI
and was approved for the first time at the Board’s meeting held on 3 December
2020 and then revised at the Board’s meetings held on 20 February 2023 and on
6 November 2024, the latter with its current wording.

Il. Policy designed to ensure an appropriate composition of the Board of
Directors

The Company considers that the directors are key figures in the company, both
because of the functions and responsibilities they carry out and assume, and
because of their contribution to comply with the Company’s corporate purpose
and the achievement of its strategic priorities.

Except in matters reserved for the General Shareholders’ Meeting, the Board of
Directors is the highest decision-making body in the Company. It is responsible
for the functions attributed to it by law or by the Articles of Association. The Board
shall carry out its functions with unity of purpose and independence of criterion,
treating the shareholders equally and being guided by the Company’s interest,
understood as the achievement of a profitable and sustainable business in the
long term, which fosters the Company’s continuity and maximisation of its
economic value.

As a core element of its mission, the Board approves the Company’s strategy and
precise organisation for implementing it and also supervises and monitors the
management team to ensure the latter meets all its objectives and complies with
the corporate interest. The Board must also ensure that in its relations with
stakeholders, the Company respects the laws and regulations, complies in good
faith with its obligations and contracts, respects the good habits and practices in
the pharmaceutical sector, those applicable to listed companies and those of the
territories where it is active, and observes any additional sustainability principles
that it may have accepted voluntarily.

The Board’'s policy is to delegate the Company’s ordinary management to a
management team, focusing its activity on the general supervisory function and
on adopting the most relevant decisions for the Company’s management.

THIS TRANSLATION IS FOR INFORMATION PURPOSES ONLY. 2

IN THE EVENT OF ANY DISCREPANCY BETWEEN THE SPANISH VERSION AND THE ENGLISH VERSION, THE SPANISH
VERSION SHALL PREVAIL.




1. Purpose:

This Policy aims to favour the appropriate composition of the Board of Directors
and of its committees. Specifically and verifiably, its purpose is: (i) to ensure that
the proposed appointment and re-election of the Company’s directors are based
on a prior analysis of the requirements of the Board of Directors with respect to
the size and balance between the different classes of directors at any time; and,
(i) to favour the diversity of knowledge, experience, age, gender, race, ethnicity,
country of origin, nationality or cultural background on the Board, to ensure that
the decision-making process is enriched and that regarding the discussion of
Issues within its competence, diverse points of view can make contributions.

2. Selection process and appointment of directors:

The Board of Directors shall be composed exclusively of natural persons with a
number of members of not less than five and not more than fifteen, as determined
by the General Shareholders’ Meeting.

The Board shall propose to the General Meeting a number of members that under
the Company’s changing circumstances and within the limits set by the Articles
of Association, is most appropriate to ensure the required representation and
effective operation of the body.

The directors shall remain in their posts for a four-year-period, after which they
may be re-elected one or more times for the same period. Independent directors
may not remain as such for a continued period of more than 12 years. After the
expiry of this period, they must formalise the corresponding resignation, without
prejudice to the fact that the Board of Directors may consider to keep them in the
Board with another qualification.

The selection process of candidates for directors shall be based on a prior
analysis prepared by the Board of Directors acting on the advice and a report
from the Appointments and Remunerations Committee, in line with the needs of
the Company and its Group, and taking into account the areas that need to be
strengthened.

The Appointments and Remunerations Committee shall assess the skills,
knowledge and experience needed in the Board, based on the competence matrix
drafted by this Committee, which is updated periodically to meet the Company’s
needs. For these purposes, it will define the functions and skills needed by
candidates to cover each vacancy and assess the precise time and dedication
needed for them to properly perform their task.

The result of the prior analysis of the needs of the Board of Directors will be
included by the Committee in a proposal or report, which shall be submitted to the
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Board’s approval and will be published when calling the General Shareholders’
Meeting, to which the ratification, appointment or re-election of each board
member is submitted. This proposal or report must refer to the specific aspects or
circumstances that may have been relevant for the decision in each case,
avoiding generic or standard justifications.

The Appointments and Remunerations Committee shall submit to the Board of
Directors the proposals for the appointment of independent directors by co-option
or for their submission to the approval of the General Shareholders’ Meeting, as
well as the proposals for re-election or removal of these directors by the General
Shareholders’ Meeting. It shall also report on the proposed appointments of the
other directors for their appointment by co-option or for their submission to the
approval of the General Shareholders’ Meeting, as well as the proposals for the
re-election or removal of these directors by the General Shareholders’ Meeting.

The General Shareholders’ Meeting shall be informed of the category of each
director when making or ratifying their appointment or re-election. This information
will also be included periodically in the Annual Corporate Governance Report,
following verification by the Appointments and Remunerations Committee.

The Board of Directors shall take care so that the procedures for the selection of
its members promote equality between women and men, as well as diversity with
respect to aspects such as age, disability or professional training and experience,
are not implicitly biased and could imply any discrimination and, in particular, that
they facilitate the selection of female directors in a number that allows for a
balanced presence of women and men. Therefore, if a patent imbalance is
observed in the composition of the Board of Directors, women who meet the
necessary requirements and have the appropriate profile shall be included among
the potential candidates.

In addition, and for as long as no other rules apply in this area, efforts will be made
to comply with the recommendations of the Code of Good Corporate Governance
regarding diversity in the composition of the Board of Directors, which currently
establishes that the number of female directors should represent at least 40% of the
total number of members of the Board of Directors, as is the case in the Company.

Before being proposed for appointment to the Board of Directors, the candidate
will be informed about what is expected of him or her in terms of dedication,
participation in specialised committees and commitment to the Company.

3. Conditions that must be met by the candidates:

In the exercise of its powers to propose to the General Shareholders’ Meeting and
of co-opt to cover vacancies, the Board of Directors shall aim, to the extent
possible, that proprietary and independent directors represent a majority of the
Board of Directors and that the number of executive directors is the minimum
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necessary. This will nevertheless depend on the Company’s shareholder
structure, and in particular on the percentage of direct or indirect participation by
executive directors in the Company’s share capital. Finally, the aim shall be that
the number of independent directors represents at least a third of the total
directors.

The meaning of the different classes of directors (proprietary, independent and
executive) will be that attributed to it by law or, in lack of one, by the content of
the good corporate governance recommendations applicable at any time.

Notwithstanding the provisions of the section above regarding the suitability of the
candidates to the competence matrix, when selecting members of the Board of
Directors of the Company, it must be ensured that the candidate meets the profile
and appropriate qualities in accordance with the cultural values of ROVI and
contributes to foster them.

The Board of Directors shall be composed by persons of recognised professional
standing and competency, who must act with an independent criterion when
performing the functions inherent to their post.

When selecting candidates for members of the Board of Directors, the
Appointments and Remunerations Committee must ensure that those proposed
are persons of good standing and suitable to the post, with a recognised
professional track record, competency, experience, qualifications, training,
availability and commitment to the function; and, that there is an appropriate
balance in the composition of the Board of Directors.

The Appointments and Remunerations Committee shall verify, to the extent
possible, that there are no incompatibilities, disqualifications or conflicts of interest
established by law or in the corporate governance system; and, that the
procedures for selecting directors do not involve implicit bias that could lead to
any discrimination, and in particular, facilitate the selection of female directors in
a number that allows for a balanced presence of women and men.

In particular, candidates for directors must meet the following requirements:

a) Professional qualifications:

- University degree or, at least, five years of experience in administrative,
management, leadership, control or advice functions in public or private
organisations of a size and demand similar to those of the Company.

b) Personal, professional and commercial good standing:

- A personal record of respect towards business and corporate laws and
other regulations governing the economic activity and continuity of
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d)

4.

businesses, as well as good practice in the commercial, corporate
governance, financial and pharmaceutical and health sectors.

- Lack of a criminal record.

- Not being disqualified from exercising positions in the public sector or
government, or in the management of private companies.

- Not being disqualified under the Insolvency Act (Ley Concursal).
Capacity and compatibility:

- Not being subject to any cause for legal incompatibility, incapacity or
disqualification.

- Not carrying out activities, on his or her own or on third-party account,
which involve effective competition, whether current or potential,
with the Company or any entity in its group, or place it in constant
or irredeemable conflict with the Company’s interests in any way;
unless, the Board has received information to the contrary and an
authorisation from the competent corporate body.

- Not having incurred in circumstances that could endanger the interests
of the Company and/or entities in its group by reason of his or her
participation in the Board.

- Without express authorisation from the Appointments and
Remunerations Committee, given the circumstances of each case,
not holding the post of director in more than ten companies, of which
no more than eight may have their shares admitted to trading on
national or foreign stock markets, considering for this calculation the
exclusions provided for by the Board of Directors Regulations.

Age: Notwithstanding that the Board of Directors shall attain to the
circumstances of each case, on an indicative basis, the Board of Directors
considers that the directors should not in general be over eighty years of
age.

Board committees:

The Audit Committee shall be formed by a minimum of three directors, appointed
by the Board of Directors from among its hon-executive directors. The members
of the Committee, and in particular its Chairman, must be appointed taking into
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account their knowledge and experience in accounting, auditing, financial and
non-financial risk management, sustainability and information technologies, as
well as their knowledge, skills and experience (including international), taking into
account the other duties of the Committee. In any event, at least two members of
the Committee must be independent.

The Chairman of the Audit Committee must be an independent director and shall
be appointed taking into account his or her knowledge and experience in
accounting, auditing or both; he or she must be replaced every four years and
may be re-elected after a period of one year from the date of termination of his or
her position.

The Appointments and Remunerations Committee shall be made up of a
minimum of three directors appointed by the Board of Directors from among its
non-executive directors. In any event, at least two members of the Committee
must be independent. The members of the Appointments and Remunerations
Committee must be appointed ensuring that they have the knowledge, attitudes
and experience suitable to the functions that they are called to perform. Any
director may ask the Committee to consider potential candidates, if he or she
deems them suitable, to cover director vacancies.

The Chairman of the Appointments and Remunerations Committee must be an
independent director who must be replaced every four years; he or she may be
re-elected after a period of one year from the date of termination of his or her
position.

The Appointments and Remunerations Committee agreed at its meeting on 6
November 2024 to propose this Policy designed to favour an appropriate
composition of the Board of Directors of Laboratorios Farmacéuticos Rovi S.A.,
which approved it at its meeting on the same date.

The Appointments and Remunerations Committee must verify each year the
compliance with this Policy to ensure an appropriate composition of the Board of
Directors. This information will be reported in the Annual Corporate Governance
Report.
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Laboratorios Farmacéuticos Rovi S.A.

Competence Matrix of the Board of Directors
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