WHISTLEBLOWING POLICY

MATERIALISE NV
WHISTLEBLOWING PROCEDURES FOR ACCOUNTING AND AUDITING MATTERS AND
CODE OF CONDUCT AND ETHICS VIOLATIONS
The Audit Committee (the "Audit Committee") of the Board of Directors of Materialise NV (the
"Company") has adopted these Whistleblowing Procedures for Accounting and Auditing Matters and
Code of Conduct and Ethics Violations (the "Whistleblowing Procedures") in order to facilitate (a) the
receipt, retention and treatment of reports and complaints received regarding any questionable or
unethical accounting, internal accounting controls or auditing matters (collectively, "Accounting
Matters"), (b) the confidential, anonymous submission of concerns regarding questionable or unethical
Accounting Matters and (c) the receipt and retention on a confidential and anonymous basis of potential
violations and other matters ("Ethics Matters") related to the Code of Conduct and Ethics (the "Code").
All members of senior management and the board of directors and all employees and consultants
of the Company and its subsidiaries (collectively, "Covered Persons") have a responsibility to guard
against and report any questionable or unethical Accounting Matters, Ethics Matters or other related
actions that can subject the Company or its personnel to civil or criminal liability. Under these
Whistleblowing Procedures, if a Covered Person knows of, observes, suspects or becomes aware of any
questionable or unethical Accounting Matters or Ethics Matters, that Covered Person must report that
information immediately to a member of the Audit Committee or to the compliance officer of the
Company who shall act as the chief compliance officer of the Company, or such other member of senior
management as may be designated by the Board of Directors of the Company (the "Compliance
Officer"), as set out below. Any person submitting a report or complaint to the Audit Committee or the
Compliance Officer in good faith shall be protected from retaliation of any kind by these Whistleblowing
Procedures. The Audit Committee and the Compliance Officer, each on behalf of the Company, are
committed to achieving compliance with all applicable accounting standards, accounting controls and
audit practices as well as compliance with matters contained in the Code and will be responsible for
overseeing the resolution of concerns in this area.
Scope of Matters Covered by Whistleblowing Procedures
These Whistleblowing Procedures relate to reports or complaints concerning any questionable or
unethical Accounting Matters and Ethics Matters, including, without limitation, the following:


fraud or deliberate error in the preparation, evaluation, review or audit of any financial
statement of the Company;



fraud or deliberate error in the recording and maintaining of financial records of the
Company;



deficiencies in or noncompliance with the Company’s internal accounting controls;



misrepresentation or false statement to or by a member of senior management or
accountant regarding a matter contained in the financial records, financial reports or audit
reports of the Company;



deviation from full and fair reporting of the Company’s financial condition; or
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any potential or suspected violation of the Code, including without limitation: personal
conflicts of interest, inappropriate use of corporate opportunities, workplace
discrimination, fraud or illegal acts involving any aspect of the Company’s business,
noncompliance with applicable laws, rules, and regulations, intentional or material
misstatements in the Company’s regulatory filings, internal books and records or activity
that is harmful to the Company.

Reporting Violations of Accounting Matters
Covered Persons with concerns regarding questionable or unethical Accounting Matters or Ethics
Matters must report their concerns to the Chairman of the Audit Committee, any other member of the
Audit Committee or to the Compliance Officer using one of the following methods:1


via the Company’s Compliance Helpline at http://www.openboard.info/MTLS/, by
emailing MTLS@openboard.info or by calling 877-221-5506;



via regular mail to any member of the Audit Committee. Contact information for each of
the Audit Committee member is included herein; or



via regular mail to the Compliance Officer. Contact information for the Compliance
Officer is included herein.

Covered Persons shall be responsible for reporting violations of Accounting Matters or Ethics
Matters committed by themselves as well as others. The fact that a Covered Person reported his or her
own violation, together with the degree of cooperation displayed by such Covered Person, and whether
the violation is intentional or unintentional, will be given consideration in an investigation and any
resulting disciplinary action.
Covered Persons may, if so desired, report complaints to the Audit Committee or the Compliance
Officer on a confidential or anonymous basis (unless submitted via email).
Investigating Violations
Upon receipt of a reported violation, the Chairman of the Audit Committee or the Compliance
Officer, as applicable, will (i) determine whether the reported violation actually pertains to the
Company’s Accounting Matters or Ethics Matters and (ii) when possible, acknowledge receipt of the
reported violation to the applicable Covered Person.
Reported violations relating to Accounting Matters will be reviewed under the direction of the
Audit Committee, which may seek, to the extent applicable, the guidance of such other persons as the
Audit Committee determines to be appropriate. Confidentiality will be maintained to the fullest extent
possible, consistent with the need to conduct an adequate review of the reported violation.
Prompt and appropriate corrective action will be taken when warranted in the judgment of the
Audit Committee.
Reported violations relating to Ethics Matters will be reviewed by the Compliance Officer who
may seek, to the extent applicable, the guidance of such other persons as the Compliance Officer

1

Note: Sarbanes Oxley requires a system that allows concerns to be submitted anonymously.

AMR-465623-v3

-2-

80-40562194

determines to be appropriate. Confidentiality will be maintained to the fullest extent possible, consistent
with the need to conduct an adequate review of the reported violation.
Prompt and appropriate corrective action will be taken when warranted in the judgment of the
Compliance Officer.
Reporting and Retention of Reported Violations and Investigations
The Chairman of the Audit Committee or the Compliance Officer, as applicable, will maintain a
log of all reported violations and complaints, documenting their receipt, investigation and resolution and
shall prepare a periodic summary report thereof for the Audit Committee. The Company will maintain
records of all reported violations and complaints and such log consistent with the Company’s document
retention policy in effect from time to time and in compliance with applicable law.
Retaliation
The Company prohibits retaliation against any individual who, in good faith, reports or expresses
concerns about questionable or unethical Accounting Matters or Ethics Matters, or against any individual
who participates in, or otherwise supports, an investigation of such reports. Anyone who retaliates
against an individual under such circumstances will be subject to disciplinary action, up to and including
termination of employment.
Modification
The Audit Committee or the Board of Directors of the Company can modify this Policy
unilaterally at any time without notice. Modification may be necessary, among other reasons, to maintain
compliance with applicable legal requirements and/or to accommodate Company organizational changes.
These Whistleblowing Procedures, as in effect, will be made available via the intranet website of the
Company.

Approved by the Board: [•], 2014
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CONTACT INFORMATION
Correspondence to a member of the Audit Committee and the Compliance Officer, which should be
marked Personal and Confidential, may be addressed as follows:
Johan De Lille – Audit Committee Chairman
Mailing address:
c/o Materialise NV
Technologielaan 15
3001 Leuven
Belgium
Hilde Ingelaere – Audit Committee Member
Mailing address:
c/o Materialise NV
Technologielaan 15
3001 Leuven
Belgium
Jürgen Ingels – Audit Committee Member
Mailing address:
c/o Materialise NV
Technologielaan 15
3001 Leuven
Belgium
Carla Van Steenbergen – Chief Compliance Officer of Materialise NV
Mailing address:
Materialise NV
Technologielaan 15
3001 Leuven
Belgium
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