Corporate Governance Report

NeuroVive Pharmaceutical AB (publ) (NeuroVive or the Company) is a Swedish public limited compa-
ny with corporate identity number 556595-6538. NeuroVive’s registered office is in the Municipality
of Lund and the Company is listed on Nasdaq Stockholm and the marketplace OTCQX US. This Cor-
porate Governance Report has been prepared by NeuroVive’s Board of Directors in compliance with
the Annual Accounts Act and the Swedish Code of Corporate Governance (the Code). The Corporate
Governance Report is part of the Statutory Administration Report and the Company’s Auditors

have conducted their statutory review of the Report.

NeuroVive Governance

Annual General Meeting

The Annual General Meeting (AGM) s the chief decision-making
body. The AGMis planned and held to enable shareholdersto
exercise theirinfluence over the Company optimally. Resolutions
reached at the AGM shalladhere to the Swedish Companies Act’s
regulations on majority requirement.

Entitlement to participate at the Annual General Meeting.
Allshareholderslistedin the shareregister maintained by Euro-
clear Sweden ABontherecord date priorto the AGM, and who
haveinformed NeuroVive of theirintentiontoattend by nolater
thanthedateindicatedintheinvitationtothe AGM, are entitled
to participateinthe AGM and to vote according to the number of
sharesheld.

Initiatives from shareholders.

Shareholders wishing toraise amatter at the AGM must submita
writtenrequesttothe Board of Directors by nolaterthanseven
weeks priortothe AGM.

Nomination Committee.

The Company shall have a Nomination Committee comprising one
member of each the three largest shareholdersinterms of voting
rights based on ownership statistics maintained by Euroclear
Sweden AB.

The Board of Directors

The Board of Directors shallhave a minimum of three and a maxi-
mum of eight members. Board members are appointed annually by
the AGM and are elected fora period untilthe end of the next AGM.

Chair.

The AGM appoints the Chair. The Chair leads the Board’s work,
monitorsthe workand assumes responsibility for the Board com-
pletingits dutiesaccordingto applicable legislation, the Articles
of Association, the Swedish Code of Corporate Governance
andthe Board of Director’s rules of procedure. The Chair shall
monitorthe Company’s progress through contact with the CEO,
consult withthe CEO onstrategic mattersandensure thatstra-
tegicconsiderationsarerecorded and addressed by the Board of
Directors.

The Board of Directors’duties and responsibilities.

The Board of Directorsis the highest administrative body at the
AGM. The Board of Directors’ primary dutyis to manage overall
andlong-termissuesand matters of majorsignificancetothe
Company. The Board of Directors assumes overall responsibility
forthe Company’s operations and management and for ensuring
thattheaccountingand fund management are controlled satis-
factorily. The Board of Directorsisresponsible forensuring that
the Company follows applicable legislation, stipulations and the
Swedish Code of Corporate Governance and that the Company is
subjecttosatisfactoryinternalcontrol proceduresand formal-
izedroutinesthat safeguard adherence to set principles for finan-
cialreportingandinternalcontrol.

Remuneration Committee.

Atthe statutory meeting of April27,2017, the Board decided that
remunerationissues should be handled by the Boardinitsentirety
and the Company has no separate remuneration committee.

Audit Committee.

The members of the Audit Committee are appointed by the
Company’s Board of Directors at the Board meeting following
electionand shall consist of a minimum of two Board members.
The Audit Committee shall contribute to sound financialreporting
that maintains market confidence inthe Company by specifically
monitoring and controlling the Company’s accounting principles,
financialadministration, risk management and the structure of
internalcontrol, resources, ongoingworkand annualreporting.
The Audit Committee also reviews the Auditor’s non-affiliation to
the Company.

CEO

The CEQisappointed by the Board of Directors. The CEQ’s work
followsthe writteninstructionsadopted annually by the Board of
Directorsat the Board meeting following election.

Theinstructionsforthe CEO regulates customary areassuch as
the CEO’sundertakinginrelationtothe Company andthe Board
of Directors, including responsibility for presenting expedient
reportstothe Board of Directorsrelevanttothe Board’scomple-
tionofits evaluation of the Company.
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The CEO shallensure that ongoing planning, including business
plansandbudgets, iscompleted and presented to the Board of
Directorsforresolution.

Whendeparture fromthese plans and special events of a signifi-
cantnatureare feared, the CEO mustinformthe Board of Direc-
torsthroughthe Chairimmediately.

Application of and departure from the Swedish Code of
Corporate Governance

The Code appliestoall Swedish companies whose sharesare
listedonaregulated marketplacein Swedenand shallbe applied
fully at the first Annual General Meeting held following initial
public offering. The Companyisnot obliged toadhere toall the
regulations of the Code, and s free to adopt alternative solutions
deemed more suitable toits circumstances, provided that poten-
tialdeparturesarereported, the alternative solution described
andthe reasons explained (Comply or Explain principle) inthe
Corporate Governance Report.

NeuroVive hasapplied the Swedish Code of Corporate Gover-
nance since 8 June 2012, and this Corporate Governance Report
hasbeenpreparedinaccordance withthe Code. NeuroVive has
deviated fromthe Code only asregardsthe prescence of arep-
resentative of the Nomination Committee at the Annual General
Meetingaccordingtothe Code 2.7. The Nomination Committee
werenot presentat the Annual General Meeting 2017.

Organization of Corporate Governance
NeuroVive'sinternalcontrolsand corporate governance are
basedonapplicable legislation/regulations and on sector-specific
parameters considered significant to the Company. The control
systemencompassesallapplicableregulatory frameworks as
wellas the specific demands NeuroVive places onits operations.

Theinternalcontroland corporate governance toolprovides
overallcontrolofallcritical stagesrelating tothe Company. This
provides NeuroVive’s Board of Directors and management with
the conditionsrequired to controland governoperationsinorder
tosatisfy the stringent demands of the Company, the market, the
stock market, the shareholdersandthe authorities.

The following legislation/regulations as wellas the Company’s
own constitutionaldocuments form the basis of NeuroVive’s
corporate governance:

External Regulations

e The Swedish CompaniesAct,

Applicableaccounting legislation,

o IFRS,

e The Swedish Code of Corporate Governance,

Nasdaq Stockholm’sregulatory framework forissuers.

Internal constitutional documents

o TheArticles of Association,

e Instructionsandrulesofprocedure forthe Board of Directors,
Committeesand CEO,

o Guidelines forremuneration to senior executives,

o Informationand communication policy,

e Ethicalguidelines,

¢ Financialadministration guidelines.

Ownership structure

NeuroVive had some 7,474 registered shareholders as of 29
December2017. Avanza Pension Forsakring AB was the largest
ownerwithaholding of 5,459,198 shares, corresponding to some
10.43 percent of the sharesand votes. Euroclear Bank S.A/N.V,
W8-IMY (registers holdings for Maas Biolab, LCC and Marcus
Keep and othersdomiciledinthe US)was the second largest
shareholder with 4,440,189 shares, corresponding to some 8.49
percentof the sharesand votes. Baulos Capital Belgium SAwas
the third biggest shareholder with 3,000,000 shares, corre-
spondingtosome 5.73 percent of the sharesand votes.

Marcus Keep, withits stake in Maas BioLab and private holdings
isthe largest shareholder withatotalholding of 8.22 percent.
Fredrik Olsson with holdingsin Baulos Capital Belgium SA, Baulos
International ASand private holdings, is NeuroVive’s second larg-
estshareholder withaholding of5.98 percentintotal.

Therewereno othershareholderswith a holding of more than
one-twentieth of the totalnumber of sharesand votesinthe
Company atyear-end.

Share capital and voting rights

NeuroVive’s share capital totaled SEK2,616,309.85 divided
between 52,326,197 shares as of 29 December 2017. There is only
asingle share class. All shares have a quotient value of SEK 0.05
andonevote, and confer equal entitlement to the Company’s
assetsand profits. NeuroVive’s Articles of Association have no
limitations regarding the number of votes each shareholder may
castatthe AGM.

Annual General Meeting

The Annual General Meeting (AGM) is the chief decision-making
bodyinalimited company andthe shareholders exercise their
decision-making rightsat the AGM. The AGM is planned and held
toenable shareholdersto exercise theirinfluence over the Com-
pany optimally. Theinvitationtothe AGM and otherinformation
providedis designed to allow shareholderstoreach well-founded
decisionsontheissuesaddressed at the AGM. Resolutions
reached at the AGM shalladhere to the Swedish Companies Act’s
regulations on majority requirement.Inaccordance with the Arti-
clesof Association, theinvitationtothe AGM and Extraordinary
GeneralMeetings are publishedin Post- och Inrikes Tidningar and
onthe Company’swebsite. Anannouncement that a Meeting has
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been convenedis published in Swedish daily newspaper Svenska
Dagbladet.

Entitlement to participate at the Annual General Meeting
Allshareholderslistedinthe shareregister maintained by Euro-
clear Sweden ABontherecorddate priortothe AGM, and who
haveinformed NeuroVive of theirintentiontoattend by nolater
thanthedateindicatedintheinvitationtothe AGM, are entitled
to participateinthe AGM and to vote according to the number of
sharesheld.

Initiatives from shareholders

Shareholders wishingtoraiseamatteratthe AGM must submita
writtenrequesttothe Board of Directorsbynolaterthanseven
weeks prior to the AGM. Given the Company’s ownership struc-
tureandfinancial circumstances, NeuroVive does not consider
simultaneousinterpretationinto otherlanguagesand translation
ofalloforpartofthe documentation relating tothe AGM asjusti-
fied. NeuroVive’s website containsinformation on the Company’s
previous AGMs as wellasinformation on shareholders’rights
toraise mattersatthe AGM and the cut-off date for NeuroVive
receivingsuchrequests.

Shareholders’ meetings

The AGM washeldon 27 April 2017, at Scheelevagen 2in Lund,
Sweden. Twelve shareholders attended the AGM, in person or
throughrepresentatives. These shareholders represented 10.59
percentofthe sharesandvotesof NeuroVive. The CEO, Gregory
Batcheller (Chair), AnnaMalm Bernsten, Arne Ferstad, Marcus
Keep, David Laskow-Pooley and the company’s Auditorin Charge
attendedthe AGM.

The AGM 2017 adopted the following resolutions:

* AdoptedtheBalance SheetandIncome Statementand Conso-
lidated Balance Sheet and Income Statement,

» Resolutionregarding dischargingthe Board of Directorsand
CEOfrom liability,

» Resolutionregarding remuneration tothe Board of Directors,
Auditorsand Committee members,

o ElectedtheBoardofDirectors,

o Adopted guidelines for remunerationto senior executives,

o Adoptedguidelinesforthe Nomination Committee.

o Adoptedaresolutiontosanctionthe Board of Directorsto
authorize further newissues, warrants and/or convertibles

Documentationrelatingtothe AGM, such asinvitationsto meet-
ings, minutes and the basis of decisions, isat NeuroVive’s website,
WWww.neurovive.com.

Annual General Meeting 2018
NeuroVive’s AGM 2018 willbe held on 27 April 2018, at10a.m. at
Medicon Village, Scheelevagen 2,in Lund, Sweden. Shareholders

wishingtoattend the AGM must notify the Companyinadvance.
Informationonhow toapply and how to raise amatterat the AGM
isonthe Company’s website. Information about the date and
place of the AGM was uploaded to the company’s website on 26
October2017.

Nomination Committee

The Company shallhave a Nomination Committee comprising
onememberofeach of the three largest shareholdersinterms

of voting rights based on ownership statistics maintained by
Euroclear Sweden AB.Ifashareholder does not exerciseits right
toappointamember, entitlementtoappointamemberofthe
Nomination Committee shalltransfertothat memberwhoisthe
second largest shareholderin terms of voting rights. The Chair
ofthe Board convenesthe meetingsand canbe co-optedtothe
Nomination Committee when required. Neither the CEO norany
other memberof managementis permitted tobe members of the
Nomination Committee, nor shall Board members be a majority of
the Nomination Committee members. Amajority of the Nomina-
tion Committee’s members shall be non-affiliated to the Company
and management, if more than one Board memberisincludedin
the Nomination Committee, a maximum of one can be affiliated
tothe Company’s major shareholders. A minimum of one of the
Nomination Committee’s members shall be non-affiliated to the
Company’slargest shareholder or group of shareholders collabo-
rating onthe Company’sadministration. Noremunerationis pay-
abletoany of the members of the Nomination Committee.

The Nomination Committeeinitiates the appraisal of theincum-
bent Board of Directors onceit hasbeencompleted. The Com-
mittee’s work shall feature opennessand discussion, inorder
toensureawell-balanced Board of Directors. The Nomination
Committee then nominates members to NeuroVive’s Board of
Directors for the coming period of office, who are subsequently
proposed tothe AGM. The Nomination Committee’s dutyisto
propose the Chair of the AGM, the Chair of the Board and Board
members, the number of Board members, remuneration to Board
membersand Committee membersaswellastheelection of, and
remunerationto, the Auditors. The Nomination Committee also
hasthe duty of proposing guidelines for appointing members of
the Nomination Committee and the assignments of the Nomina-
tion Committee.

The composition of the Nomination Committee for the AGM 2018
was announced at the company’s website on 26 October 2017.On
23 March 2018, the Company published achangein the Nomina-
tion Committee. Tomas Hagstrom, representing Greg Batcheller,
hasleft the Nomination Committee since Greg Batcheller has
significantly reduced hisholdingsin NeuroVive and hence no lon-
gerrepresenting thelargest shareholders. The Nomination Com-
mittee thus comprise:
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o Michael Vickers (Chair of the Nomination Committee), Board
member representing Maas Biolab LLC and, and
e AndreasInghammar, Board member representing Eskil Elmér.

The Board of Directors

Composition of the Board of Directors

NeuroVive’s AGM on 27 April 2017 re-elected Gregory Batcheller,
Marcus Keep, And David Laskow-Pooley. David Bejker and Jan
Tornellwereelected new Board member. Gregory Batcheller
wasre-elected Chair of the Board. On November 7, the company
announced thatthe Chair of the Board, Gregory Batcheller, had
resigned. Sittingmember David Laskow-Pooley was appointed by
the Board of Directorsto the Chair of the Board until the end of
the Annual General Meeting on April27,2018. None of the Board
members are members of the Company’s management, although
Gregory Batcheller, through Stanbridge Corporation BVBA
worked onthe Company’s management on aconsulting basis. The
Board members’ non-affiliation to the Company, the Company’s
management and the Company’s major shareholdersare indi-
catedinthetable below.

Chair

The AGM appoints the Chair. The Chairrepresents the Board of
Directorsexternally andinternally. The Chair leads the Board’s
work, monitors the workand assumes responsibility for the Board
completingits dutiesaccordingtoapplicable legislation, the Arti-

clesof Association, the Swedish Code of Corporate Governance
andthe Board of Director’s rules of procedure.

The Chairshallmonitorthe Company’s progress through contact
with the CEO, consult with the CEO on strategic mattersand
ensure that strategic considerationsare recorded and addressed
by the Board of Directors. The Chair shallalso ensure that the
Board of Directors, through the CEQ’s agency, receivesinforma-
tion onthe Companyonanongoingbasisinordertoenable analy-
sisof the Company’s position.

As Gregory Batcheller, chair untilNovember 7 undertook perma-
nentassignments on behalf of the Companyinadditiontohisrole
as Chair, the division of responsibilities between the Chair and
CEOhadbeenclarifiedinthe Board of Directors’rules of proce-
dureandthe CEQ’sinstructions.

Present Chair, David Laskow-Pooley has no assignments on behalf
of the Companyinaddition to hisrole as Chair.

The Board of Directors’duties and responsibilities

The Board of Directorsis the highest administrative body under
the AGM. The work of NeuroVive’s Board of Directorsisregulated
by applicable legislation and recommendations, and by the Board
of Directors’rules of procedure, which are adopted annually. The
rules of procedure contain stipulations regulating the division

Board work in 2017

January

* Resolutiontosalethe Taiwanese subsidiary NeuroVive
Pharmaceutical Asia, Inc..

February

e Year-EndReport, Audit matters, determining salary and
remunerations mattersincluding variable remuneration,
the Board of Directors discussion with the company’s Au-
ditor without the CEO or other members of Management
being present.

March

e Auditmatters, AnnualReport, AGM and Corporate Gover-
nance Report, evaluation of variable remuneration.

April

o AGM.

e StatutoryMeeting. Determiningauthorized signatories,
Corporate Governance Policy, Rules of Procedure for the
Board of Directors, Rules of Procedure for the Audit and
Remuneration committees andinstructions forthe CEO. Ap-
pointing members of Board Committees. Determining other
policiesand guidelines.

May

e Reviewandauthorization of Q1Interim Report

July

e Resolutionrelatingtonew issue of sharesand options

August

e Reviewandauthorization of Q2 Interim Report.

October

» Review of Corporate Governance, determining operational
objectivesandstrategy.

¢ Financingmatters

November

» Resolutionrelatingtonewissue of shares

e Financingmatters

¢ BoardChairresigns, new Chairelected

¢ Reviewandauthorization of Q3 Interim Report, financing
matters, mattersrelatingto Year-end Report, budget,
audit matters, evaluating the Board of Directors’and senior
executives’workinthe year. The company’s Auditor was
present duetothereview of the Interim Report

December

e Financing matters
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of responsibilities betweenthe Board of Directorsand the CEO,
financialreporting and audit matters. At the Board meeting fol-
lowingelection, the Board of Directorsadopts otherrequisite
rulesof procedure, policies and guidelines that form the basis for
the Company’sinternalregulatory framework.

The Board of Directors’ primary duty is to manage overalland
long-termissues and matters of major significance to the Com-
pany.The Board of Directors assumesoverallresponsibility for
the Company’s operations and management and for ensuring
that theaccountingand fund management are controlled satis-
factorily. The Board of Directorsisresponsible for ensuring that
the Company follows applicable legislation, stipulations and the
Swedish Code of Corporate Governance and that the Company
issubjecttosatisfactoryinternalcontrol proceduresand for-
malized routines that safeguard adherence to set principles for
financialreportingandinternalcontrol,and that the Company’s
financialreportingis preparedinaccordance with statutory
requirements, applicableaccounting standardsand other
demandsplacedonlisted companies.

According tothe Board of Directors’rules of procedure, the Board
of Directors normally meets on sevenoccasions annually, includ-
ing the Board meeting following election. The Board of Directors
held 17 meetings during the year. Regular Board meetings covered
matterssuchasreviewingandadopting financialreports, the

business plan, budget and fundingaswellas strategicissues. The
Board of Directors also monitors the progress of the Company’s
current pharmaceutical projects and financial situation contin-
uously. The finalordinary Board meeting of the yearincluded an
appraisalofthe Board of Directors and the work of the Board.
Additionalmeetings during the year dealt with matterssuchas
decisiononnew shareissues, financing strategyandallocation of
sharesunderthe newissues.

The Board members’ non-affiliationand attendance are indicated
inthetable above. Forapresentation of Board members, see
pages 38-39 of the Annual Report.

Evaluation of the Board of Directors’ work.

Board members have completed an evaluationdocument pro-
duced specifically to performastructured evaluation of the
Board’sworkinaccordance with the guidelinesinthe Swedish
Code of Corporate Governance. The evaluation hasbeen pre-
sented by the Chairman to the Board of Directorsataregular
Board meeting.

Evaluation of the CEO

The Board of Directors went jointly through the evaluation doc-
ument produced specifically to performastructured evaluation
inwithaccordance with the guidelinesin the Swedish Code of
Corporate Governanceregarding evaluating the CEO’s work. The

The Board of Directors 2017

1 Accordingtothedefinitioninthe Swedish Code of Corporate Governance

A Affiliatedtothe Companyormanagement

Board Audit Remunerations

of Directors committee committee
Board member Electedin (attendence) (attendence) (attendence) Non affiliated?
GregoryBatcheller,Chair* 2000 13/13 A
DavidVI_Vaskow-rPooley,VChair* .2016 B .16[17 B - Yes
MarcusKeep 2000 7 o ~Yes
ArneFerstad** 2010 313 - Member(2/2) o Yes
HelenrarLevandrer** ) 2012 ) 3/3 - Chrair(27/2)r - Mermbrerr(QV/Q) ) - Yes
BoelFrlegrer)’fr* ) 2013 ) 3/3 o ) - Mermbrerr(QVIQ) ) - Yes
AnnaMalm Berjnsten*r’fr ) 2013 B ) 3/3 B - Mermbrerr(Q(Q) ) - Chrair(27/2)r - Yes
DavidBejker’f’ff ) 2017 ) 14[14 B - Chair(,5,/5), 7 Yes
Jan Tr'c')rljnell*f*fr ) 2017 ) 14[14 B - Mermbrerr(313) ) - Yes

* GregoryBatchellerresignedathisownrequestonNovember6th2017.David Laskow-Pooley waselectedas ChairfromNovember7th2017.
** ArneFerstad,Helenalevander,BoelFlodgrenand AnnaMalmBernstenresignedatownrequestonthe AGMonApril272017.
*** DavidBejkerandJanTérnellwereelctedtothe Board of DirectorsonApril27th2017.
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evaluation has been presented by the Chairmanto the Board of
Directorsataregular Board meeting.

Remuneration Committee

The Board of Directors has established a Remuneration Com-
mittee to assist the Board on issues relating to salary and
remuneration. The Remuneration Committee’s duties include:

e Consultingonthe Board of Director’s decisions on matters
relating toremuneration principles, remuneration and other
terms of employment of management,

e monitoring and evaluating ongoing and concluded (during the
year) programs for variable remuneration for the corporate
management, and

e monitoring and evaluating the application of guidelines for
remunerationto senior executives that the AGM s legally obli-
gedtoresolveon,andapplicable remunerationstructuresand
remuneration levelsinthe Company.

After consultation within the Remuneration Committee, the
Board of Directors takes decisions on remuneration.

As a sub-committee of the Board of Directors, the Remune-
ration Committee has limited decision-making powers. The
Committee’s Rules of Procedure are determined annually by
the Board of Directors at the statutory Board meeting, and in-
dicate the tasks and decision-making powers delegated by the
Board to the Committee, and the methods for reporting back to
the Board of Directors.

The Remuneration Committee presents ongoing reports on its
work to the Board of Directors at regular Board meetings, and
presents anannual report on the members’ attendance at Com-
mittee meetings to the Board of Directors.

However, the Board has deviated from the resolved guidelines
and handled remuneration issues without a separate remunera-
tion committee.

Audit Committee

The members of the Audit Committee are appointed by the Com-
pany’s Board of Directors at the Board meeting following election
andshall consist of aminimum of two Board members. The Board
of Directors appointsthe Chair of the Audit Committee, who may
not be the Chair of the Board. Amajority of the Committee’s mem-
bersshallbe non-affiliated to the Company and management.

At least one member whois non-affiliated to the Company and
managementshallalso be non-affiliated to the Company’s major
shareholders.

The Audit Committee hasbeen established tofacilitate the Board
of Directors’supervisory responsibility. Asa subcommittee of
the Board of Directors, the Audit Committee has limited deci-

sion-making powers. The Committee’s rules of procedure are
adoptedannually at the Board meeting following election and
indicate the decision-making powers the Board of Directors has
delegated tothe Committee and the mannerin which the Commit-
teeshallreporttothe Board of Directors. The Audit Committee
reportsits work tothe Board of Directors onanongoing basis at
regular meetingsandalsoreportsits workand members’atten-
dance at Audit Committee meetings to the Board of Directors
onceannually.

The Audit Committee shallcontribute to sound financial reporting
that maintains market confidence inthe Company by specifically
monitoring and controlling the Company’s accounting principles,
financialadministration, risk management and the structure of
internalcontrol, resources, ongoing work and annual reporting.
The Audit Committee also reviews the Auditor’s non-affiliation to
the Company.

The Committee shallconsult on mattersrelating to the choice
of Auditorand remuneration to external Auditors, and maintain
close contact with the Nomination Committee forits proposals
tothe AGMrelatingtoelection of Auditorsand determining the
Audit fee. The Audit Committee’s contact with the Nomination
Committeeis handled and maintained by the Chair of the Audit
Committee.

NeuroVive’s Audit Committeeisappointed at the Board meeting
following election and comprises David Bejker (Chair) and Jan
Tornellforthe current period.

CEO and other senior executives

The CEQisappointed by the Board of Directors. The CEQ’s work
follows the writteninstructionsadopted annually by the Board of
Directorsat the Board meeting following election.

Theinstructionsforthe CEO regulates customary areassuchas
the CEO’sundertakinginrelationtothe Company andthe Board
of Directors, including responsibility for presenting expedient
reportstothe Board of Directorsrelevant tothe Board’s comple-
tionofitsevaluation of the Company. The CEO shallensure that
ongoing planning, including business plans and budgets, iscom-
pletedand presentedtothe Board of Directors for resolution. The
CEOshallexercise good leadershipinthe management of opera-
tionstoensure thatthe Company progressesaccordingto plan
and follows the strategiesand policies adopted. When departure
fromthese plansand special events of a significant nature are
feared, the CEO mustinformthe Board of Directors through the
Chairimmediately. The CEO shallensure that the Company’s
operations,includingitsadministration, are organized so that
they satisfy market requirements, and shall ensure efficient and
secureorganizational controlof operations.
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Within the framework of the directives provided by the Board of
Directorsforthe Company’s operations, management deals with
consultationregarding, and monitoring of, strategies and bud-
gets, thedistribution of resources, the monitoring of operations
and preparation for Board meetings.

Inthe period January - July, the members of management were
CEO ErikKinnman, Catharina Jz Johansson, Eskil Elmér, Magnus
Hansson and Cecilia Hofvander. Cecilia Hofvander IR Director
resigned on July 31.Inthe period of August the members of
management were the company’s CEO Erik Kinnman, Catharina
JzJohansson, Eskil ELlmérand Magnus Hansson. Mark Farmery
started his positionas VP Business Developer September1st.
Inthe period September — December management consisted of
the company’s CEO Erik Kinnman, Catharina Jz Johansson, Eskil
Elmér, Magnus Hansson and Mark Farmery. Management meets
every two weeks and minutes are takenatall meetings.

Remuneration to the Board of Directors and senior
executives

Remuneration to Board members

The AGM 2017 resolved that fees of SEK 300,000 should be paid to
the Chairand SEK 150,000 to each of the remaining Board mem-
bers. Former Chair of the Board Gregory Batcheller has waived his
Director’sfee forthe period April 28 to November 6,2017. Current
Chair David Laksow-Pooley receives Board fees as Chair of the
Board forthe period November 2017 through April2018.

The AGM 2017 resolved onremuneration of SEK 100,000 to the
Chairofthe Audit Committee and SEK50,000 to each of the
remaining members of the Audit Committee. Furthermore, ares-
olution was made regarding remuneration of SEK40,000 to the
Chairofthe Remuneration Committee and SEK 20,000 to each of
the remaining members of the Remuneration Committee. At the
board meeting following election, the board decided that remu-
nerationerrandsbe handled directly by the board.

Remuneration to senior executives

Followingaproposalfromthe Board of Directors, the AGM 2017
reachedaresolutionregarding guidelines for remuneration to
senior executives.

The guidelines forremunerationand otherterms of employment
applyingto management mainly imply that the Company shall
offerits seniorexecutives remuneration on market terms, that
thisremuneration shallbe determined by a dedicated Remunera-
tion Committee governed by the Board of Directors, and that the
criteriaforremuneration shallbe based onthe responsibilities,
role, competence and position of the relevant senior executive.
Remuneration to senior executivesis decided by the Board of
Directors, excludingany Board members affiliated to the Com-
pany and management. The guidelines shallapply tonew agree-
ments, orrevisions to existingagreementsreached with senior

executives afterthe guidelines were determined, and untilnew or
revised guidelines have become effective.

Seniorexecutives shallbe offered fixed compensation on market
termsand based onthe managers’responsibilities, role, com-
petenciesand position. Fixed compensation shallbe reviewed
annually.

Fromtimetotime, seniorexecutives may be offered variable
remuneration. Such variable remuneration shall be on market
termsand be based onthe outcome of predetermined financial
andindividualtargets. The conditions and basis for calculating
variable remuneration shall be determined for each operational
year. Variable remunerationis paid out during the year after earn-
ing,and canbe paid as salary orasalump-sum pension premium.
Intheeventof paymentasalump-sum pension premium, thereis
someindexationsotheoverallcosttoNeuroViveisneutral.

The basic principleis that the annualvariable portion of pay may
be amaximum of 30 percent of basicannualsalary tothe CEO,
maximum 20 percent of the basicannualsalary tothe manage-
mentteamand maximum 10 percent of the basicannualsalary to
key personnel. Totalvariable remunerationto senior executives
and key persons may not exceed SEK2,000,000.

Inordertoincentivize senior executivesand other key individu-
alsonalongertermandtoencourageinvestmentin NeuroVive
shares, acashbonus share savings opportunity should be
implemented (the “LTIBonus”). The LTI Bonusisacash program
inwhich the participants commit to use the cash paid out by

the Companytoacquire sharesinthe Company. The sharesare
acquired by the participantsonthe stock market. This shallapply
inadditiontothe STIBonus.

The decisionregarding the annualamount available as LTI Bonus
willbe builtintothe yearly bonus appraisal processto link yearly
achievementstolongterm goals, to build employee shareholding
inNeuroVive,and toretainemployees. The amount of possible LTI
Bonus willdepend onthe employee’s position and the ability to
influence the performance of NeuroVive.

The participants should use the fullamount of the LTI Bonus, net
afterincometaxtoacquire NeuroVive shares onthe stock mar-
ket. The company will pay the social security costs.

The sharesacquired forthe LTIBonus willbe lockedin fora period
of 3yearsaftertheacquisition. Anemployee whoresigns, is
terminated or otherwise leaves the Company willbe obliged to
hold the shares acquired within the LTI Bonus for the full period
of 3yearsafteracquisition notwithstanding the termination of
theiremployment. Inthe eventanemployee or formeremployee
breachesthe termsofthe LTIBonus program, such as forexample
by failing to provide information on the status of their sharehold-
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ingor prematurely disposing of their shareholding they will be
subject tocontractualsanctionsincludingapenalty equaltothe
fullamount of the LTI Bonus (including income tax, but excluding
social security contributions thereon).

Theboard shalldecide onthe amount of LTI Bonus. The maximum
amountintheLTIBonusis cappedatanamountcorresponding to
15 percent ofthe fixed annual compensation for the current year
forthe CEO, 10 percent to the management teamand 5 percent to
otherkey personnel:

The total maximum cost for the LTI Bonus to senior executives and
key persons may not exceed SEK1,000,000.

When determining variable remunerationto management payable
incash, the Board of Directors shall considerintroducing restric-
tionsthat:

o disqualificationfrom future LTI Bonusinrelation toanindivi-
dualwhosells his/her shares during the three year qualification
period,

e making paymentofapredetermined portion of suchremunera-
tion conditional so the performance onwhich vestingisbasedis
demonstrably sustainable overtime, and

o offersthe Companythe opportunity to reclaim such remunera-
tion paid onthe basis of information that subsequently proves
manifestly erroneous.

Seniorexecutives are entitled to pension solutions on market
termsinaccordance with collective agreements and/or with
NeuroVive. Allpension commitments shallbe premium-based.
Salary differentials can be utilized toincrease pension provisions
through lump-sum pension premiums, provided that the total
costtoNeuroVive remainsneutral.

The CEO has amaximum notice period of six months from Neu-
roVive’s side and the maximum notice period for other senior
executivesis sixmonths. The notice periodis aminimum of six
monthsfromthe CEQ’s side and the minimum notice periodis
three monthsforother senior executives. Inaddition tothe notice
period sixmonths, the CEO will receive severance pay equal to six
months salary and fringe benefits.

The Board of Directorsisentitled todepart from the above guide-
linesifthe Board considersthere are special reasons tojustify
such departureinindividual cases. Novariable remuneration has
been paidto senior executivesin 2017.

Share-based incentive program
Thereare currently noactiveincentive programs.

Auditors

The Auditors shallexamine the Company’sannualaccounts
andaccounting records, and the Board of Directors’and CEQ’s
administration. The Auditors shall present an Audit Reportand a
Consolidated Audit Report tothe AGM at the end of each finan-
cialyear. The Company’s Auditors shall be appointed foraperiod
of fouryears by the shareholders at the AGM. The AGM 2016
appointed Mazars SET Revisionsbyrd AB as the Company’s Audi-
tors.Bengt Ekenbergis Auditorin Charge.Inordertoensure that
the standardsapplying to the Board of Directorsrelating toinfor-
mation and controlare satisfied, the Auditorsregularly report
tothe Audit Committee onaccounting mattersand potential
misstatementsor suspected improprieties. Inaddition, the Audi-
torsattend mostof the Audit Committee’s meetings and Board
meetingsasrequired. At leastonce ayear, the Auditors presenta
reporttothe Board of Directors without the CEO or other mem-
bersofthe Company’soperationalmanagementattending.

Remuneration to the Auditors

The AGM 2017 resolved on remuneration to the Auditorsonthe
basisofapprovedaccountand customary debiting practice. Audit
assignmentsare defined as reviewing the annualaccountsan
accountingrecords, as wellasthe Board of Directors’and CEQ’s
administration, any other dutiesincumbent on the Company’s
Auditorand consultancy or otherassistance arising from obser-
vations madein connection with such review or performance of
othersuchduties. During controlactivitiesin the year, the Audit
Committee concluded that the Auditorsare non-affiliated to the
Company. Information on Audit feesisinNote 9 on page 60. The
Interim Report for the period January-September 2016 has been
subjecttoasummary review by the Auditor.

Persons discharging managerial responsibilities
Personsdischarging managerial responsibilities are defined as
members of the Board of Directors and management. All these
persons hasregularaccesstoinsideinformationand the author-
ity to make managerial decisions affecting the future develop-
mentandbusiness prospects. Suchindividualsare obliged to
notify any changesin theirholdings of financialinstrumentsin
NeuroViveinaccordance with The Act concerning Reporting Obli-
gations forcertain Holdings of Financial Instruments.

Listed companiesarerequired tokeep electronicinsiderlist,
logbook. The obligation comprises of keepingalogbook ofall
eventswhere people have accesstoinsiderinformation (event-
drivenlogbook). This caninclude persons discharging managerial
responsibilities, butalso otherindividuals with accesstoinsider
information without being a persondischarging managerial
responsibilities. NeuroVive keeps a loghbook foreach event where
theinformation could affect the share price.
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Internal controls over financial reporting
Theoverallaimofinternal controlsistoensure,toareasonable
extent, that the Company’soperational strategiesand targets
are monitored and thatthe owners’investmentsare protected.
Internalcontrols should also secure reasonable assurance that
externalfinancial reportingisaccurate and has been preparedin
accordance with generally accepted accounting practice, that
applicable legislation and stipulations are followed and that
requirements made on listed companies are satisfied. Theinternal
controlenvironment mainly comprises the following five compo-
nents:controlenvironment, risk assessment, controlactivities,
information and communication and follow-up.

Controlenvironment

NeuroVive’s controlenvironmentincludesits organizational
structure, decision-paths, responsibilities and authorizations,
which are clearly definedinanumber of constitutional docu-
ments. The constitutionaldocumentshave beenadopted by the
Board of Directorstoensure an effective controlenvironment.

The Company’s controlenvironment consists of collaborative
initiatives between the Board of Directors, the Audit Committees,
the CEO, the CFO, internally appointed staffand the Company’s
Auditor. Controlisalso exercised through the reporting proce-
duresadoptedinthe Company’s finance manual, including finan-
cialreporting tothe Board of Directors, and ayearly reporttothe
Board of Directorsoncompletedinternalcontrolprocedures.

The Audit Committee hasoverall responsibility for ensuring that
theinternal controlregarding financial reporting and reporting
tothe Board of Directorsis effective. The Audit Committee per-
forms quarterly reconciliation with the company’s CEO and Audi-
tor.Inaddition, the documentation produced for Management’s
evaluation of the company’sinternal controlis reviewed and
evaluated annually.

Risk assessment

Risksassessmentincludesidentifyingrisks that may arise if the
fundamentalstandardsoffinancialreportinginthe grouparenot
satisfied. Areview takes place to ensure that the Company hasan
infrastructure that enables effective and expedient control, and
anassessmentofthe Company’s financial position and significant
financial, legaland operational risks. The companyidentifies and
evaluatestherisksonaregularly basis, that may arise, inarisk
assessment model.

Pharmaceuticals developmentisassociated withrisksandisa
capital-intensive process. The risk factors judged to be of partic-
ularsignificance toNeuroVive’s future progress are the outcome
of clinical studies, measurestaken by regulatory authorities,
competitionand pricing, collaboration partners, liability risk,
patents, key staffand future capitalrequirement.

Control activities

Controlactivities limitidentified risksand ensure accurate and
reliable financial reporting. The Audit Committee and the Board of
Directorsareresponsible fortheinternalcontroland monitoring
of management. Thisisachieved throughinternaland external
controlactivitiesand by reviewing the Company’s constitutional
documents governing risk management. The results of internal
controlsare compiledandareport presented to the Board of
Directorsandthe Audit Committee annually.

Information and communication

The Company hasinformationand communication pathsintended
topromote the accuracy of financial reporting and ensure report-
ingand feedback from operationsto the Board of Directors and
management, through meansincluding constitutional documents
suchasinternalpolicies, guidelinesandinstructions relating to
financialreporting being made available and presented to the
relevant staff.

Monitoring

NeuroVive monitors the observance of the Company’s consti-
tutionaldocumentsandroutinesrelating tointernalcontrols.
Managementreportstothe Audit Committee oninternalcontrols
ateach meeting.

The Board of Directorsisregularly updated onthe Company’s
financial positionand profit/loss against budget as wellason
developmentprojectsinrelationtotherelevant project budgets.
The CEO presentsawrittenreportateach regular Board meeting,
orwhentheneedarises, directly tothe Board of Directors onthe
monitoring and status of the Company’s ongoing projects and
drug candidates.

Special evaluation of the requirement for internal audit

NeuroVive does notconductaninternalaudit. The Board of Direc-
torsevaluatesthe need forthis functionannually andjudges that,
giventhe Company’s size with relatively few employees and lim-
ited transactions, thereisnoneedtoinstituteaformalinternal
audit function.

Compliance with Swedish stock market requlations and accepted
stockmarket practice

NeuroVive hasnot been subjecttoany ruling by Nasdaq Stock-
holm’sdisciplinary commission or statements by the Swedish
Securities Councilrelating to breaches of Nasdag’s regulatory
framework forissuers orgoodaccounting practice on the stock
marketinthe financialyear 2017.
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