Corporate Governance Report

This section provides an overview of QIAGEN'’s corporate governance structure and includes details of the
information required under the Dutch Corporate Governance Code (the “Code”). The Code is applicable to
QIAGEN N.V. (in the following also referred to as the “Company”), as it is a publicly listed company incor-
porated under the laws of the Netherlands with a registered seat in Venlo, the Netherlands. The Code
contains the principles and concrete provisions which the persons involved in a listed company (including
Managing Board members and Supervisory Board members) and stakeholders should observe in relation
to one another.

QIAGEN recognizes the importance of clear and straightforward rules on corporate governance and,
where appropriate, has adapted its internal organization and processes to these rules.

Corporate Structure

QIAGEN is a public company with limited liability (haamloze vennootschap) incorporated under Dutch law
similar to a “Corporation” (Inc.) in the United States. QIAGEN has a two-tiered board structure. QIAGEN is
managed by a Managing Board, which is supervised and advised by a Supervisory Board. It is in the in-
terest of QIAGEN and all its stakeholders that each Board performs its functions appropriately and that
there is a clear division of responsibilities between the Managing Board, the Supervisory Board, the gen-
eral meeting of shareholders (“General Meeting”) and the external auditor in a well-functioning system of
checks and balances.

Managing Board

General

The Managing Board is responsible for the management and the general affairs of QIAGEN as well as
defining and achieving QIAGEN’s aims, strategy, policies and results. The Managing Board is also re-
sponsible for complying with all relevant legislation and regulations as well as for managing the risks as-
sociated with the business activities and the financing of QIAGEN. It reports related developments to and
discusses the internal risk management and control systems with the Supervisory Board and the Audit
Committee. The Managing Board is accountable for the performance of its duties to the Supervisory Board
and the General Meeting. The Managing Board provides the Supervisory Board with timely information
necessary for the exercise of the duties of the Supervisory Board. In discharging its duties, the Managing
Board takes into account the interests of QIAGEN, its enterprises and all parties involved in QIAGEN,
including shareholders and other stakeholders.

Composition and appointment

QIAGEN has also established an Executive Committee, of which four members currently serve as Manag-
ing Directors of QIAGEN.

Our Managing Board currently consists of the following individuals:

Name Age* Position
Peer M. SChatz ..........cooviiiiiiiiiiie e 46 Managing Director, Chief Executive Officer
Roland Sackers ... 43 Managing Director, Chief Financial Officer
Dr. Joachim SChoOrr ... 51 Managing Director, Senior Vice President
Research and Development
Bernd Uder ... 54 Managing Director, Senior Vice President
Global Sales

* As of January 27, 2012

The Managing Board consists of one or more members as determined by the Supervisory Board. The
members of the Managing Board are appointed by the General Meeting upon the joint meeting of the Su-
pervisory Board and the Managing Board (the “Joint Meeting”) having made a binding nomination for each



vacancy. However, the General Meeting may at all times overrule the binding nature of such a nomination
by a resolution adopted by at least a two-thirds majority of the votes cast, if such majority represents more
than half the issued share capital. Managing Directors are appointed annually for the period beginning on
the date following the Annual General Meeting up to and including the date of the Annual General Meeting
held in the following year.

Members of the Managing Board may be suspended and dismissed by the General Meeting by a resolu-
tion adopted by a two-thirds majority of the votes cast, if such majority represents more than half of the
issued share capital, unless the proposal was made by the Joint Meeting, in which case a simple majority
of votes cast is sufficient. Furthermore, the Supervisory Board may at any time suspend (but not dismiss)
a member of the Managing Board.

Conflicts of interest

Resolutions to enter into transactions under which members of the Managing Board could have a conflict
of interest with QIAGEN, and which are of material significance to QIAGEN and/or the relevant member of
the Managing Board, require the approval of the Supervisory Board. QIAGEN has not entered into any
such transactions in 2011.

Remuneration

The remuneration granted to the members of the Managing Board in 2011 consisted of a fixed salary
and other variable components, with the significant majority of remuneration awarded in the form of
QIAGEN equity.

Variable compensation included annual payments linked to business performance (bonuses), as well as
long-term equity incentives that were awarded based on individual performance. Stock options granted to
the Managing Board members must have an exercise price that is higher than the market price at the time
of grant. Restricted Share Units granted to the Managing Board members, vest over a 10-year period.
Some of these grants contain vesting hurdles related to the achievement of specific operational and finan-
cial goals that are not disclosed due to confidential reasons. The long-term vesting periods are designed
to strengthen the Managing Board members' commitment to QIAGEN and achieving its strategic initia-
tives, which in turn would benefit shareholders and other stakeholders

The tables below state the amounts earned on an accrual basis by our Managing Board members in
2011.

Year ended December 31, 2011 Annual Compensation

Variable Cash
Name Fixed Salary Bonus Other (1) Total
Managing Board:
Peer M. Schatz .......ccccccccvevivvevinenne, $ 1,305,000 $ 539,000 $ 1,000 $ 1,845,000
Roland Sackers........ccccocvvveviiveeninnenne. $ 576,000 $ 194,000 $ 26,000 $ 796,000
Dr. Joachim Schorr ........c.cccccveeeeenne, $ 366,000 $ 138,000 $ 38,000 $ 542,000
Bernd Uder........cccooveveeiieecie e $ 370,000 $ 141,000 $ 15,000 $ 526,000

(1) Amounts include, among others, inventor bonus and relocation costs. We also occasionally reim-
burse our Managing Directors’ personal expenses related to attending out-of-town meetings but not
directly related to their attendance. The value of such reimbursed personal expenses is reported
above as “other.” Amounts do not include the reimbursement of certain expenses relating to travel
incurred at the request of QIAGEN, other reimbursements or payments that in total did not exceed
$10,000 or tax amounts paid by QIAGEN to tax authorities in order to avoid double-taxation under
multi-tax jurisdiction employment agreements.



Year ended December 31, 2011 Long-Term Compensation

Defined

Contribution Restricted
Name Benefit Plan ~ Stock Options Stock Units
Managing Board:
Peer M. Schatz 91,000 112,653 388,427
Roland Sackers 93,000 37,815 130,385
Dr. Joachim Schorr 35,000 17,231 29,705
Bernd Uder 57,000 16,652 28,708

Further details on the composition of remuneration for the Managing Board, and the implementation of the
Remuneration Policy during 2011, are disclosed in the Remuneration Report of the Compensation Com-
mittee as published on our website at www.giagen.com.

Supervisory Board

General

The Supervisory Board supervises the policies of the Managing Board, the general course of QIAGEN's
affairs and strategy and the business enterprises we operate. The Supervisory Board assists the Manag-
ing Board by providing advice relating to the business activities of QIAGEN. In 2011, the Supervisory
Board had nine regular meetings that were held with the attendance of the Managing Board, while certain
agenda items were discussed exclusively between the Supervisory Board members. In discharging its
duties, the Supervisory Board takes into account the interests of QIAGEN, its enterprise and all parties
involved in QIAGEN, including shareholders as well as other stakeholders. The Supervisory Board is re-
sponsible for the quality of its own performance. In this respect, the Supervisory Board conducts a self-
evaluation on an annual basis.

Composition and appointment

The Supervisory Board consists of at least three members, or a larger number as determined by the Joint
Meeting. Members of the Supervisory Board are appointed by the General Meeting upon the Joint Meeting
having made a binding nomination for each vacancy. However, the General Meeting may at all times over-
rule the binding nature of such a nomination by a resolution adopted by at least a two-thirds majority of the
votes cast, if such majority represents more than half the issued share capital.

The Supervisory Board shall be composed in a way that enables it to carry out its duties properly and
enables its members to act critically and independently of one another and of the Managing Board and
any particular interests. To that effect, the Supervisory Board has adopted a profile of its size and compo-
sition that takes into account the nature of our business, our activities and the desired expertise and back-
ground of the members of the Supervisory Board. The current profile of the Supervisory Board can be
found on our website. The Supervisory Board has appointed a chairman from its members who has the
duties assigned to him by the Articles of Association and the Code.

Members of the Supervisory Board are appointed for one-year terms for the period beginning on the day
after the Annual General Meeting up to and including the day of the Annual General Meeting held in the
following year. Members of the Supervisory Board may be suspended and dismissed by the General
Meeting by a resolution adopted by a two-thirds majority of the votes cast, if such majority represents
more than half of the issued share capital, unless the proposal was made by the Joint Meeting, in which
case a simple majority of votes cast is sufficient.

The Supervisory Board currently consists of the following members:



Name Age Position

Prof. Dr. Detlev H. Riesner...........ccccccceevineee 70 Chairman of the Supervisory Board, Supervisory Di-
rector and Chairman of the Selection and Appoint-
ment Committee

Dr. Werner Brandt ..........ccccceviiieeiiiiieeecene, 58  Supervisory Director and Chairman of the Audit
Committee

Dr. Metin Colpan ......ccccevveeeeeiiiiiiiiireee e 56  Supervisory Director

Erik HOrnnaess.........ccccceveeeeiiiicciiiiieeee e 74  Deputy Chairman of the Supervisory Board, Supervi-

sory Director, Chairman of the Compensation Com-
mittee, Member of the Audit Committee and Member
of the Selection and Appointment Committee

Prof. Dr. Manfred Karobath........................... 70  Supervisory Director and Member of the Compensa-
tion Committee

Heino von Prondzynski..............c.coeevieen. 62
Supervisory Director

Elizabeth Tallett.........c.iiiiiis 62 Supervisory Director and Member of the Audit Com-
mittee and Compensation Committee

The Supervisory Director Dr. Vera Kallmeyer passed away in October 2011.

The following is a brief summary of the background of each of the Supervisory Directors. References to
“QIAGEN?" in relation to periods prior to April 29, 1996, refer to QIAGEN GmbH and its consolidated sub-
sidiaries:

Professor Dr. Detlev H. Riesner, 70, is a co-founder of the Company. He has been a member of the
Supervisory Board since 1996 and was appointed Chairman of the Supervisory Board in 1999, and in
2005, he was also appointed Chairman of the Selection and Appointment Committee. Professor Riesner
has held the Chair of Biophysics at the Heinrich-Heine-University in Dusseldorf since 1980 and retired in
2006. He has held the position of Dean of the Science Faculty (1991-92), Vice President of the University
(Research) (1996-99) and Director of Technology (1999-2006). In 2007, he became a member of the Uni-
versity's board of trustees. Prior to that, he was Professor of Biophysical Chemistry at the Darmstadt Insti-
tute of Technology and, from 1975 to 1977, Lecturer of Biophysical Chemistry at Hannover Medical
School. He has held guest professorships at the Institute of Microbiology, Academia Sinica, Beijing, and
the Department of Neurology at the University of California, San Francisco. He received his M.S. in Phys-
ics from Hannover Institute of Technology and his Ph.D. from the University of Braunschweig, with post-
graduate work at Princeton University. Professor Riesner is either a member of the Supervisory Board or a
director of AC Immune S.A., Lausanne; Algiax Pharmaceuticals GmbH (former Spinal Cord Therapeutics),
Erkrath; Evocatal GmbH, Dusseldorf; DRK Blutspendedienst West gGmbH, Hagen and DIWA GmbH,
Dusseldorf. His memberships in the advisory boards of NewLab Bioquality AG and Direvo AG ended
when the companies were sold in 2006. Professor Riesner is also a member of the scientific advisory
boards of PrioNet, Canada, and Alberta Prion Research Institute, Canada.

Dr. Werner Brandt, 58, joined the Company's Supervisory Board in 2007. In the same year, he was ap-
pointed Chairman of the Audit Committee. Dr. Brandt has been a member of the Executive Board and the
Chief Financial Officer of SAP AG since 2001. From 1999 to 2001, he was a member of the Executive
Board and Chief Financial Officer of the German-American healthcare company, Fresenius Medical Care
AG, where he also served as Labor Relations Director. From 1992 to 1999, Dr. Brandt was a member of
the Managing Board of Baxter Deutschland GmbH and Vice President for European Operations. In this
capacity, he was responsible for Baxter's financial operations in Europe. Dr. Brandt began his career in
1981 at the former Price Waterhouse GmbH (now PricewaterhouseCoopers) in Frankfurt. Dr. Brandt com-
pleted his Doctorate in business administration from the Technical University of Darmstadt, Germany in
1991, after studying business administration at the University of Nuremberg-Erlangen, Germany, from
1976 to 1981. Dr. Brandt is currently a member of the Supervisory Board of Deutsche Lufthansa AG.



Dr. Metin Colpan, 56, is a co-founder of the Company and was Chief Executive Officer and a Managing
Director from 1985 through 2003. Dr. Colpan has been a member of the Supervisory Board since 2004.
Dr. Colpan obtained his Ph.D. and M.S. in Organic Chemistry and Chemical Engineering from the Darm-
stadt Institute of Technology in 1983. Prior to founding QIAGEN, Dr. Colpan was an Assistant Investigator
at the Institute for Biophysics at the University of Disseldorf. Dr. Colpan has had wide experience in sepa-
ration techniques, and in the separation and purification of nucleic acids in particular, and has filed many
patents in the field. Dr. Colpan currently serves as a Supervisory Board member of Morphosys AG, Mu-
nich, Germany, and Qalovis Farmer Automatic Energy GmbH, Laer, Germany. Dr. Colpan previously
served as Supervisory Board member of Ingenium Pharmaceuticals AG, GenPat77 Pharmacogenetics AG
and GPC Biotech AG, each in Munich, Germany.

Erik Hornnaess, 74, has been a member of the Supervisory Board since 1998. He joined the Audit
Committee in 2002, the Compensation Committee in 2005 and the Selection and Appointment Committee
in 2007. He was appointed Deputy Chairman of the Supervisory Board in 2007. Mr. Hornnaess worked for
Astra Pharmaceuticals, Sweden, from 1965 until 1979 in various management positions in Sweden, Aus-
tralia, and Canada and, for the last three years of this period, as the General Manager for the Benelux
region (Belgium, The Netherlands and Luxembourg). In 1979, he joined Abbott Laboratories European
Headquarters in Paris, France, and from 1982, he was the Area Vice-President of Abbott Diagnostic Divi-
sion in Europe, Middle-East and Africa, with headquarters in Wiesbaden, Germany. Mr. Hornnaess retired
from Abbott Laboratories on March 1, 1997. Additionally, Mr. Hornnaess served as the Vice-President of
European Diagnostic Manufacturers Association (EDMA), Brussels, in the period 1995 through 1997.
Mr. Hornnaess graduated from Aarhus Handelshojskole, Denmark, with an M.B.A. and obtained a P.M.D.
from the Harvard Business School.

Professor Dr. Manfred Karobath, 70, has been a member of the Supervisory Board since 2000 and
joined the Compensation Committee in 2005. Prof. Dr. Karobath studied medicine, and from 1967 to 1980,
he worked first in the Department of Biochemistry of the University of Vienna and, after a stage as post-
doctoral fellow, he joined the Department of Psychiatry where he became Professor of Biological Psychia-
try. In 1980, he joined Sandoz Pharma in Basel, first in drug discovery, and later he became Senior Vice
President and head of R&D. In 1992, Prof. Dr. Karobath joined Rhone Poulenc Rorer (“RPR”) as Presi-
dent of R&D and Executive Vice President, and later, he became a member of the boards of directors of
RPR, Pasteur Mérieux Connaught, Centeon and Rhone Poulenc Pharma. He has received several scien-
tific awards and has published 92 scientific papers.

Heino von Prondzynski, 62, joined the Supervisory Board as well as the Audit Committee in 2007.
Mr. von Prondzynski retired in 2005 from Roche where he served as Chief Executive Officer of Roche
Diagnostics and a member of the Executive Committee of the Roche Group. Prior to joining Roche in
2000, Mr. von Prondzynski worked at Chiron, first as General Manager and Chief Executive Officer in
Germany and ltaly, later as President of the Vaccines Division in Emeryville, USA. Mr. von Prondzynski
started his career with Bayer in Germany as a sales representative and later worked in Austria and Brazil
as General Manager. He studied mathematics, geography and history at Westfalische Wilhelms University
of Mlnster in Germany. Mr. von Prondzynski is a director of Koninklijke Philips Electronics NV, and Hospi-
ra, Inc., and HTL Strefa. Mr. von Prondzynski was previously a director of Epigenomics AG and Chairman
of Nobel Biocare Holding AG.

Elizabeth E. Tallett, 62, has been a Principal of Hunter Partners, LLC, a management company for early
to mid-stage pharmaceutical, biotechnology and medical device companies, since 2002. Her senior man-
agement experience includes President and CEO of Transcell Technologies Inc., President of Centocor
Pharmaceuticals, member of the Parke-Davis Executive Committee, and Director of Worldwide Strategic
Planning for Warner-Lambert Company. Ms. Tallett graduated from Nottingham University, England, with
dual Bachelor's degrees with honors in mathematics and economics. She is a member of the board of
directors of Principal Financial Group, Inc., Coventry Health Care, Inc., Meredith Corp., IntegraMed Amer-
ica, Inc. Ms. Tallett is currently the Lead Director for both Principal and Coventry Health Care. She was
also a director of Varian, Inc., Immunicon, Inc. and Varian Semiconductor Equipment Associates, Inc. at
times during the past five years. Ms. Tallett was a founding board member of the Biotechnology Council of
New Jersey and is a Trustee of Solebury School in Pennsylvania.



Conflicts of interest

Resolutions to enter into transactions under which members of the Supervisory Board could have a con-
flict of interest with QIAGEN, and which are of material significance to QIAGEN and/or the relevant mem-
ber of the Supervisory Board, require the approval of the Supervisory Board plenum. In 2011, neither
QIAGEN nor its Supervisory Board members have entered into any such transactions.

Committees

The Supervisory Board has established an Audit Committee, a Compensation Committee and a Selection
and Appointment (Nomination) Committee from among its members and can establish other committees
as deemed beneficial. The Supervisory Board has approved charters under which each of the committees
operates. These charters are published on our website (www.giagen.com).

Audit Committee

The Audit Committee's primary duties and responsibilities include, among other things, to serve as an
independent and objective party to monitor QIAGEN's accounting and financial reporting process and
internal risk management, control and compliance systems. The Audit Committee also is directly respon-
sible for proposing the external auditor to the Supervisory Board, which then proposes the appointment of
the external auditor to the General Meeting. Further, the Audit Committee is responsible for the compen-
sation and oversight of QIAGEN's external auditor and for providing an open avenue of communication
among the external auditor as well as the Management Board and the Supervisory Board. Our Internal
Audit department operates under the direct responsibility of the Audit Committee. The Audit Committee
currently consists of three members: Dr. Brandt (Chairman), Ms. Tallett, and Mr. Hornnaess. The Audit
Committee members are appointed by the Supervisory Board and serve for a term of one year. The Su-
pervisory Board has designated Dr. Brandt as a “financial expert” as defined in provisions 111.3.2 and I11.5.7
of the Code.

The Audit Committee met six times in 2011 and did meet with the external auditor excluding members of
the Managing Board in January 2012. Among other things, the Audit Committee discussed the selection of
the external auditor to audit the consolidated financial statements and accounting and records of QIAGEN
and its subsidiaries, along with the pre-approval of fees for these services. Further, it reviewed QIAGEN's
compliance with various laws and policies, including the Code of Conduct; reviewed the risk management
system; discussed the performance of the external auditor with management; and discussed on a quar-
terly basis the scope and results of the reviews and audits with the external auditor. The Audit Committee
also discussed financial accounting and reporting principles and policies as well as the adequacy of inter-
nal accounting, financial and operating controls and procedures with the external auditor and manage-
ment. These discussions included a review of developments in accounting standards and their impact on
QIAGEN's financial statements. The Audit Committee considered and approved recommendations regard-
ing changes to QIAGEN’s accounting policies and processes. In addition, the Audit Committee reviewed
with management and the external auditor all quarterly reports prior to their public release as well as quar-
terly and annual reports prepared under U.S. GAAP (reported on Forms 6-K and 20-F) for filing with the
U.S. Securities and Exchange Commission and the annual report prepared under IFRS. The Audit Com-
mittee performs a self-evaluation of its activities on an annual basis.

Compensation Committee

The Compensation Committee’s primary duties and responsibilities include, among other things, the prep-
aration of a proposal for the Supervisory Board concerning the Remuneration Policy for the Managing
Board to be adopted by the General Meeting, the preparation of a proposal concerning the individual
compensation of Managing Board members to be adopted by the Supervisory Board and the preparation
of the Remuneration Report on compensation policies for the Managing Board to be adopted by the Su-
pervisory Board. The Remuneration Report reviews the implementation of the Remuneration Policy in the
most recent year and provides an outline of the Remuneration Policy for the future.

The Compensation Committee currently consists of three members: Mr. Hornnaess (Chairman), Ms. Tal-
lett and Prof. Dr. Karobath. Members are appointed by the Supervisory Board and serve for a term of one
year. The Compensation Committee met twelve times in 2011. It reviewed, approved and made recom-
mendations on QIAGEN’s compensation and benefits policies, practices and procedures to ensure that



legal and fiduciary responsibilities of the Supervisory Board and the Managing Board are carried out. Fur-
ther, the Compensation Committee approved equity-based remuneration systems and their application,
including stock rights or stock option grants on a monthly basis.

Selection and Appointment Committee

The Selection and Appointment (Nomination) Committee is primarily responsible for the preparation of
selection criteria and appointment procedures for members of the Supervisory Board and Managing Board
as well as the periodic evaluation of the scope and composition of the Managing Board and the Supervi-
sory Board, including the profile of the Supervisory Board.

Additionally, the Selection and Appointment Committee periodically evaluates the functioning of individual
members of the Managing Board and Supervisory Board, reporting these results to our Supervisory
Board. It also proposes the (re-)appointments of members of our Managing Board and Supervisory Board
and supervises the policy of our Managing Board in relation to selection and appointment criteria for sen-
ior management. The Selection and Appointment Committee prepares and submits to our Supervisory
Board an annual report of its deliberations and findings.

Current members of the Selection and Appointment Committee are Prof. Dr. Riesner (Chairman) and Mr.
Hornnaess. Members are appointed by the Supervisory Board and serve for a one-year term. The Selec-
tion and Appointment Committee convened three times in 2011.

Remuneration

Compensation for the Supervisory Board in 2011 consisted of a fixed retainer compensation, additional
retainer amounts for Chairman and Vice Chairman, and committee membership fees. Annual remunera-
tion of the Supervisory Board members is as follows:

* Fee paid to each member of the Supervisory Board €30,000

Additional compensation payable to members holding the fol-
lowing positions:

*  Chairman of the Supervisory Board €20,000
* Vice Chairman of the Supervisory Board €5,000
e Chairman of the Audit Committee €15,000
e Chairman of the Compensation Committee €10,000
* Fee payable to each member of the Audit Committee €7,500

» Fee payable to each member of the Compensation Committee €5,000

Members of the Supervisory Board also receive €1,000 for attending the Annual General Meeting
and €1,000 for attending each meeting of the Supervisory Board.

Members of the Supervisory Board receive €1,000 for attending each meeting of any subcommittees
(other than the Audit Committee, Compensation Committee and Selection and Appointment Committee).



Supervisory Board members also receive variable compensation, which is determined annually by
the Compensation Committee pursuant to a formula based on growth of Adjusted Earnings per Share

provided that such remuneration will not exceed €5,000 per year.

Chairman/ Subcommit- Vari-
Fixed Vice- Committee  Meeting tee able Cash

Remunera- Chairman  Member- Atten- Meeting Remunera-
Name tion Committee ship dance  Attendance tion Total
Supervisory Board:
Prof. Dr. Detlev H. Riesn
er $ 42,000 28,000 — 8,400 4,200 7,000 $ 89,600
Dr. Werner Brandt $ 42,000 21,000 — 7,000 — 7,000 $ 77,000
Dr. Metin Colpan $ 42,000 — — 7,000 4,200 7,000 $ 60,200
Erik Hornnaess $ 42,000 21,000 10,500 7,000 — 7,000 $ 87,500
Prof. Dr. Manfred Karob
ath $ 42,000 — 7,000 7,000 4,200 7,000 $ 67,200
Heino von Prondzynski $ 42,000 — 6,125 5,600 4,200 7,000 $ 64,925
Elizabeth E. Tallett $ 21,000 — 5,250 4,200 — 3,500 $ 33,950
Dr. V. Kallmeyer (1) $ 14,000 — 3,500 2,800 1,400 2,300 $ 24,000

Dr. V. Kallmeyer was a member of our Supervisory Board from June 2011 until October 2011.

Supervisory Board members also receive a variable component, in the form of share-based com-

pensation. Stock options granted to the Supervisory Board members must have an exercise price that is
higher than the market price at the time of grant. During 2011, the following options or other share-based

compensation were granted to the members of the Supervisory Board.

Year ended December 31, 2011

Name

Supervisory Board:

Prof. Dr. Detlev H. Riesner
Dr. Werner Brandt

Dr. Metin Colpan

Erik Hornnaess

Prof. Dr. Manfred Karobath
Heino von Prondzynski

Grants
Restricted
Stock Options Stock Units
1,355 4,671
1,355 4,671
1,355 4,671
1,355 4,671
1,355 4,671
1,355 4,671



In 2004, QIAGEN entered into a consulting agreement with Dr. Metin Colpan, our former Chief Ex-
ecutive Officer and current Supervisory Board member, pursuant to which Dr. Colpan is paid a fee of
€2,750 per day for scientific consulting services, subject to adjustment. During 2011, QIAGEN paid ap-
proximately $100,000 to Dr. Colpan for scientific consulting services including travel reimbursements un-
der this agreement. No agency or advisory service fees were paid to other members of the Supervisory
Board. The agreement with Dr. Colpan terminated in January 2012.

Share Ownership

The following table sets forth certain information as of January 27, 2012, concerning the ownership
of common shares by our directors and officers. In preparing the following table, we have relied on infor-
mation furnished by these individuals.

Name and Percent
Country of Res- Shares Beneficially Owned Owner-
idence (1) Number ship (2)
Peer M. Schatz,

Germany 1,606,189 3) 069 %
Roland Sack-

ers, Germany 24,852 (4) *
Dr. Joachim

Schorr, Ger-

many — (5) .
Bernd Uder,

Germany — (6) *
Prof.

Dr. Detlev H.

Riesner, Ger-

many 1,752,735 (7) 0.75 %
Dr. Werner

Brandt, Ger-

many 6,882 (8) *
Dr. Metin Col-

pan, Germany 4,538,703 (9) 194 %
Erik Hornnaess,

Spain 11,922 (10) *
Professor

Dr. Manfred

Karobath, Aus-

tria 2,257 (11) &
Heino von

Prondzynski,

Switzerland 882 (12) *
Elizabeth Tal-

lett, United

States — X

* Indicates that the person beneficially owns less than 0.5% of the Common Shares issued and out-
standing as of January 27, 2012.
(1) The number of Common Shares issued and outstanding as of January 27, 2012 was 234,260,408.

The persons and entities named in the table have sole voting and investment power with respect to all
shares shown as beneficially owned by them and have the same voting rights as shareholders with re-
spect to Common Shares.
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Does not include Common Shares subject to options or awards held by such persons at January 27,
2012. See footnotes below for information regarding options now exercisable or that could become
exercisable within 60 days of the date of this table.

Does not include 2,226,064 shares issuable upon the exercise of options now exercisable or that
could become exercisable within 60 days from the date of this table having exercise prices ranging
from $4.590 to $22.430 per share. Options expire in increments during the period between 9/2012 and
2/2021. Does not include 316,627 shares issuable upon the release of unvested stock awards that
could become releasable within 60 days from the date of this table.

Does not include 99,363 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$16.340 to $22.430 per share. Options expire in increments during the period between 2/2018 and
2/2021.

Does not include 70,342 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$16.34 to $22.430 per share. Options expire in increments during the period between 2/2017 and
2/2021. Does not include 48,221 shares issuable upon the release of unvested stock awards that
could become releasable within 60 days from the date of this table.

Does not include 62,202 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$16.340 to $22.430 per share. Options expire in increments during the period between 2/2017 and
2/2021. Does not include 47,354 shares issuable upon the release of unvested stock awards that
could become releasable within 60 days from the date of this table.

Does not include 53,485 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$6.018 to $22.430 per share. Options expire in increments during the period between 4/2013 and
2/2021. Includes 1,752,068 shares held by Riesner Verwaltungs GmbH, of which Professor Riesner is
the sole stockholder. Does not include 2,146 shares issuable upon the release of unvested stock
awards that could become releasable within 60 days from the date of this table.

Does not include 4,876 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$16.340 to $22.430 per share. Options expire in increments during the period between 4/2018 and
2/2021. Does not include 2,146 shares issuable upon the release of unvested stock awards that could
become releasable within 60 days from the date of this table.

Does not include 646,818 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$6.018 to $22.430 per share. Options expire in increments during the period between 4/2012 and
2/2021. Includes 3,738,703 shares held by CC Verwaltungs GmbH, of which Dr. Colpan is the sole
stockholder and 800,000 shares held by Colpan GbR. Does not include 2,146 shares issuable upon
the release of unvested stock awards that could become releasable within 60 days from the date of
this table.

Does not include 66,818 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$6.018 to $22.430 per share. Options expire in increments during the period between 4/2013 and
2/2021. Does not include 2,146 shares issuable upon the release of unvested stock awards that could
become releasable within 60 days from the date of this table.

Does not include 60,818 shares issuable upon the exercise of options now exercisable or that could
become exercisable within 60 days from the date of this table having exercise prices ranging from
$6.018 to $22.430 per share. Options expire in increments during the period between 4/2013 and
2/2021. Does not include 2,146 shares issuable upon the release of unvested stock awards that could
become releasable within 60 days from the date of this table.
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(12) Does notinclude 4,876 shares issuable upon the exercise of options now exercisable or that
could become exercisable within 60 days from the date of this table having exercise prices ranging
from $16.340 to $22.430 per share. Options expire in increments during the period between 4/2018
and 2/2021. Does not include 2,146 shares issuable upon the release of unvested stock awards that
could become releasable within 60 days from the date of this table.

The following table sets forth the vested and unvested options and stock awards of our officers and
directors as of January 27, 2012:

To-

Total Vested tal Unvested Total Unvested

Name Options Options Expiration Dates Exercise Prices  Stock Awards
9/30/2012 to

Peer M. Schatz 2,107,371 234,096 2/28/2021 $4.59 to $22.43 1,467,856
2/28/2018 to

Roland Sackers 60,198 77,563 2/28/2021 $16.34 to $22.43 374,294
2/28/2017 to

Dr. Joachim Schorr 52,015 36,038 2/28/2021 $16.34 to $22.43 193,683
2/28/2017 to

Bernd Uder 47,599 28,703 2/28/2021 $16.34 to $22.43 193,099
4/1/2013 to

Prof. Dr. Detlev H. Riesner 51,838 3,101 2/28/2021 $6.02 to $22.43 19,785
4/29/2018 to

Dr. Werner Brandt 3,229 3,101 2/28/2021 $16.34 to $22.43 16,553
4/1/2012 to

Dr. Metin Colpan 645,171 3,101 2/28/2021 $6.02 to $22.43 19,785
4/1/2013 to

Erik Hornnaess 65,171 3,101 2/28/2021 $6.02 to $22.43 19,785
4/1/2013 to

Prof. Dr. Manfred Karobath 59,171 3,101 2/28/2021 $6.02 to $22.43 19,785
4/29/2018 to

Heino von Prondzynski 3,229 3,101 2/28/2021 $16.34 to $22.43 16,553

Shareholders

Our shareholders exercise their voting rights through Annual and Extraordinary General Meetings. Resolu-
tions of the General Meeting are adopted by an absolute majority of votes cast, unless a different majority
of votes or quorum is required by Dutch law or the Articles of Association. Each common share confers
the right to cast one vote.

Furthermore, the Managing Board, or where appropriate, the Supervisory Board, shall provide all share-
holders and other parties in the financial markets with equal and simultaneous information about matters
that may influence QIAGEN'’s share price.

QIAGEN is required to convene an Annual General Meeting in the Netherlands no later than six months
following the end of each year. The agenda for the Annual General Meeting must contain certain matters
as specified in QIAGEN'’s Articles of Association and under Dutch law, including, among other things, the
adoption of QIAGEN's annual financial statements.

Additional Extraordinary General Meetings may be convened at any time by the Managing Board, the
Supervisory Board or by one or more shareholders jointly representing at least 40% of QIAGEN's issued
share capital. Furthermore, one or more shareholders, who jointly represent at least 10% of QIAGEN'’s
issued share capital may, on their application, be authorized by the district court judge having applications
for interim relief, to convene a General Meeting. Shareholders are entitled to propose items for the agenda
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of the General Meeting provided that they hold at least 1% of the issued share capital or the shares they
hold represent a market value of at least €50 million. Proposals for agenda items for the General Meeting
must be submitted at least 60 days prior to the meeting date. The notice convening a General Meeting,
accompanied by the agenda, shall be sent no later than 15 days prior to the meeting. QIAGEN informs the
General Meeting by means of explanatory notes to the agenda, providing all facts and circumstances rele-
vant to the proposed resolutions.

The Audit of Financial Reporting

The external auditor is appointed annually by the General Meeting. The Audit Committee recommends to
the Supervisory Board the external auditor to be proposed for (re)appointment by the General Meeting. In
addition, the Audit Committee evaluates and, where appropriate, recommends the replacement of the
external auditor. The external auditor is invited to attend the meeting of the Supervisory Board at which
the financial statements shall be approved and is furthermore invited to attend the General Meeting at
which the financial statements are adopted and may be questioned by the General Meeting on its state-
ment on the fairness of our annual accounts. At the Annual General Meeting in 2011, Ernst & Young Ac-
countants was appointed as external auditor for the Company for 2011.

Share-Based Compensation

During 2005, the QIAGEN N.V. Amended and Restated 2005 Stock Plan (the Plan) was adopted. The
Plan allows for the granting of stock rights and incentive stock options, as well as non-qualified options,
stock grants and stock-based awards, generally with terms of up to 10 years, subject to earlier termination
in certain situations. Generally, options vest over a three-year period. The vesting and exercisability of
certain stock rights will be accelerated in the event of a Change of Control, as defined in the Plan. To date,
all option grants have been at the market value on the grant date or at a premium above the closing mar-
ket price on the grant date. We issue new Common Shares to satisfy option exercises and had approxi-
mately 22.1 million Common Shares reserved and available for issuance under this plan at December 31,
2011.

In connection with the 2007 acquisition of Digene Corporation, we assumed three additional equity incen-
tive plans. No new grants will be made under these plans. We had approximately 0.1 million common
shares reserved and available for issuance under these plans at December 31, 2011.

Stock Options

During the years ended December 31, 2011 and 2010, we granted 601,897 and 570,282 stock op-
tions, respectively. A summary of the status of employee stock options as of December 31, 2011, and
changes during the year then ended is presented below:

Weighted Weighted Aggregate
Number of Average Average Intrinsic
Shares (in Exercise Contractual Value
All Employee Options thousands) Price Term (in thousands)
Outstanding at January 1, 2011 7332 $ 13.86
Granted 602 $ 19.86
Exercised (655) $ 12.95
Forfeited 62) $ 19.56
Expired (690) $ 21.79
Outstanding at December 31, 2011 6527 $ 13.61 365 $ 15.315
Exercisable at December 31, 2011 5453 $ 12.37 266 $ 15,315

Vested and expected to vest at December 31, 2011 6,436 $ 13.53 357 $ 15,315
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Restricted stock units represent rights to receive common shares at a future date. There is no exercise
price and the fair market value at the time of grant is recognized ratably over the requisite vesting period,

generally 10 years.

A summary of QIAGEN's restricted stock units as of December 31, 2011, and changes during the year is

presented below:

Restricted Stock Units
Outstanding at January 1, 2011

Granted

Vested

Forfeited

Outstanding at December 31, 2011

Vested and expected to vest at December 31, 2011

Risk Management

Re- Weighted Aggregate
stricted Stock Average Intrinsic
Units (in thou- Contractual Value

sands) Term (in thousands)
4,417
1,929
(451)
(244)
5,651 291 $ 78,030
4,597 278 $ 63,488

QIAGEN has identified various risk factors for our business that are reviewed in detail in the 2011 Form
20-F filed with the U.S. Securities and Exchange Commission. There may be current risks that we have
not yet fully assessed or that are currently qualified as minor, but could have a material adverse impact on
our performance in the future. The Managing Board has developed and implemented strategies, controls
and mitigation measures to identify current and developing risks as part of our risk management system. A
variety of functional experts evaluate these business risks, attempting to mitigate and manage these risks.

Risks identified by QIAGEN are subdivided into four major categories with the following key focus areas:
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Functional Group Risk Management Focus

Strategic Risks ¢ Identification and monitoring of competitive threats to
the business

e Complexity of product portfolio

e Development and success of key R&D projects

e Dependence on key customers for single product
groups

Operational Risk e Monitoring of production risks, including contamina-
tion prevention, high-quality product assurance and
existence of appropriate redundancy of operations
including supplier dependence

e Dependence on individual production sites for certain
key products

e Successful integration of acquisitions to achieve an-
ticipated benefits

e Purchasing initiatives, price controls and changes to
reimbursements

Compliance/Legal Risks e Monitoring of regulatory risk, including compliance
with various regulatory bodies and pending regulatory
product approvals

e Monitoring safety in operations and environmental
hazard risks

e Ability to defend against intellectual property in-
fringements and maintain competitive advantage af-
ter expiration

e Extensive network of subsidiaries and distributors
leads to increased risk of FCPA or anti-trust concerns

Financial & Financial Reporting Risks Tax compliance

Fluctuation in currency exchange rates
Goodwill impairment

Economic risk (including healthcare funding)

IT system risks

The senior executives managing these functional groups report either to the Chief Executive Officer or to a
member of the Executive Committee. These executives, in connection with the Chief Financial Officer,
make strategic determinations as to the proper risk management procedures to be employed based on
their assessment of the risk level.

All identified risks are required to be systematically evaluated based on their likelihood of occurring and
their potential impact (estimated in monetary terms). The goal is to determine risks that could significantly
threaten our success. The results of the risk assessment and any updates are reported to the Audit Com-
mittee on a regular basis. At least once a year, the Supervisory Board discusses the corporate strategy
and business risks as well as the results of an assessment by the Managing Board and the Audit Commit-
tee on the structure and operations of the internal risk management and control systems, including any
significant changes.

In 2008, QIAGEN established a Compliance Committee under the leadership of the Chief Financial Officer
in his function as Chief Compliance Officer. The Compliance Committee, which consists of senior execu-
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tives from Human Resources, Internal Audit, SEC Reporting, Legal and Regulatory, performs a quarterly
assessment of the legal and regulatory risks, and initiates any required corrective actions.

With publicly listed shares in the United States, QIAGEN is subject to Sections 302 and 404 of the Sar-
banes Oxley Act. QIAGEN enacted internal controls and procedures over its financial reporting in 2011 as
described in more detail in item 15 of the 2011 Annual Report on Form 20-F. In a report on its audit of
internal controls over financial reporting, the external auditor Ernst & Young expressed the opinion that
QIAGEN has maintained in all material respects effective internal control over financial reporting as of
December 31, 2011, under the applied criteria issued by the Committee of Sponsoring Organizations of
the Treadway Commission (COSO), an organization formed by various professional accounting and audit-
ing associations in the U.S.

Whistleblower Policy and Code of Conduct

QIAGEN adopted a Whistleblower Policy concerning the reporting of alleged irregularities within QIAGEN
of a general, operational or financial nature. Furthermore, a Code of Conduct was adopted that outlines
business principles for our employees and rules of conduct. The Code of Conduct can be found on our
website at www.giagen.com.

Anti-Takeover Measures

In 2004, the Supervisory Board granted an option to the Dutch Foundation Stichting Preferente Aandelen
QIAGEN that allows the Foundation to acquire preference shares from QIAGEN if (i) a person has (di-
rectly or indirectly) acquired or has expressed a desire to acquire more than 20% of our issued share capi-
tal, or (ii) a person holding at least a 10% interest in the share capital has been designated as a hostile
person by our Supervisory Board. The option enables the Foundation to acquire preference shares equal
to the number of our outstanding common shares at the time of the relevant exercise of the right, less one
share. When exercising the option and exercising its voting rights on these shares, the Foundation must
act in the interest of QIAGEN and the interests of our stakeholders. No preference shares are currently
outstanding.

Comply or Explain

The corporate governance structure and compliance with the Code is the joint responsibility of the Manag-
ing Board and the Supervisory Board. They are accountable for this responsibility to the General Meeting.
QIAGEN continues to seek ways to improve its corporate governance by measuring itself against interna-
tional best practice. The Code was last amended on December 10, 2008, and can be found at
Www.commissiecorporategovernance.nl.

Non-application of a specific best practice provision is not in itself considered objectionable by the Code
and may well be justified because of particular circumstances relevant to a company. In accordance with
Dutch law, we disclose in our Annual Report the application of the Code’s principles and best practice
provisions.

To the extent that we do not apply certain principles and best practice provisions, or do not intend to apply
these in the current or the subsequent year, we state the reasons.

QIAGEN takes a positive view of the Code and applies nearly all of the best practice provisions. However,
we prefer not to apply some provisions due to the international character of our business as well as the
fact — acknowledged by the Commission that drafted the Code — that existing contractual agreements
between QIAGEN and individual members of the Managing Board cannot be set aside at will.

The following provides an overview of exceptions that we have identified:
1. Best practice provision I.1.1 recommends that a management board member is appointed for a

maximum period of four years. A member may be reappointed for a term of not more than four
years at a time.


http://www.commissiecorporategovernance.nl/
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Members of the Managing Board are appointed annually for a one-year period beginning on the
day following the General Meeting up to and including the day of the General Meeting held in the
following year. The employment agreements with the Managing Directors have an indefinite term,
but can be terminated with a three-month notice period by the Managing Director and with a six-
month notice period by QIAGEN. These agreements were entered into before the Code became
applicable; the terms were not renegotiated since this was not considered to be in the interest of
QIAGEN. All members of the Managing Board have additional employment agreements with other
QIAGEN affiliates that have notice periods deviating from terms in the employment agreements
with QIAGEN N.V. (Mr. Uder and Dr. Schorr 24 months, Mr. Schatz and Mr. Sackers 36 months).

Best practice provision 11.2.4 recommends that the number of granted options shall be dependent
on the achievement of challenging targets specified beforehand.

From time to time, members of our Managing Board are granted options to acquire common
shares at an exercise price higher than the market price on the grant date (as determined by ref-
erence to an organized trading market or association). Our view is that the “challenging target”
has been set at the time of granting the options since the holder cannot realize any value from
these options unless the price of our common shares has risen above the exercise price.

Best practice provision 11.2.5 recommends that shares granted to management board members
without financial consideration shall be retained for a period of at least five years or until at least at
the end of the employment, if this period is shorter. The number of shares to be granted shall be
dependent on the achievement of clearly quantifiable and challenging targets specified before-
hand.

Members of the Managing Board are granted restricted stock units from time to time. Restricted
stock units represent rights to receive common shares at a future date. The number of granted re-
stricted stock units is dependent upon the achievement of pre-defined performance goals. Re-
stricted stock units are structured so that 40% of a grant vests after three years, 50% after five
years and the remaining 10% after ten years. Further, a portion of the restricted stock unit grants
made to Mr. Schorr and Mr. Uder in 2011 are linked to certain pre-defined milestones that must be
achieved before receiving the grants (in addition to the vesting periods).

Best practice provision 11.2.8 recommends that the maximum remuneration in the event of dis-
missal of a management board member may not exceed one year’s salary (the "fixed” remunera-
tion component). If the maximum of one year's salary would be manifestly unreasonable for a
management board member who is dismissed during his first term of office, such board member
shall be eligible for a severance pay not exceeding twice the annual salary.

As explained in item 1 (best practice provision 11.1.1), in addition to their employment agreements
with QIAGEN N.V., the Managing Board members have entered into employment agreements
with certain QIAGEN affiliates that have notice periods of either 24 months or 36 months. In case
of termination of an agreement without serious cause as defined by the applicable law, the re-
spective affiliate would remain obliged to compensate the Managing Board member for the re-
maining term of the employment agreement. QIAGEN believes that these contractual arrange-
ments are well justified due to the long tenures of the Managing Board members.

Best practice provision 11.2.11 recommends that the supervisory board may recover from the
management board members any variable remuneration awarded on the basis of incorrect finan-
cial or other data.

The current employment agreements with the Managing Directors, which were entered into before
the recent Code changes took effect, do not include so-called “clawback” provisions. In the event
of unjustified variable remuneration awards that were based on incorrect financial or other data,
the Supervisory Board would make use of its statutory powers.
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Best practice provision I11.3.5 recommends that a person may be appointed to the supervisory
board for a maximum of three 4-year terms.

The Chairman of the Supervisory Board, Prof. Riesner, has been a member of the Supervisory
Board of QIAGEN N.V. since its establishment in 1996. Further, Mr. Hornnaess has served on the
Supervisory Board since 1998. Prof. Riesner contributes his profound scientific expertise and ex-
cellent connections in the scientific community to the board profile, while Mr. Hornnaess contrib-
utes significant value due to his long-term experience in various management positions in the life
science industry. Both board members have unique knowledge about QIAGEN that is considered
to be highly valuable. As a result, QIAGEN strongly supports the reappointment of both members
beyond the 12-year term as recommended by the Code.

Best practice provision I11.7.1 recommends that a supervisory board member may not be granted
any shares and/or rights to shares by way of remuneration.

QIAGEN has granted stock options to the members of the Supervisory Board as a remuneration
component since its establishment. Since 2007, Supervisory Board members have also been
granted restricted stock units. This practice is in compliance with international business practice in
our industry, and we consider the granting of stock options or stock rights as an important incen-
tive to attract individuals with the required skills and expertise to serve on our Supervisory Board.

Best practice provision 1V.1.1 recommends that a general meeting of shareholders is empowered
to cancel binding nominations of candidates for the management board and supervisory board,
and to dismiss members of either board by a simple majority of votes of those in attendance, al-
though the company may require a quorum of at least one third of the voting rights outstanding for
such vote to have force. If such quorum is not represented, but a majority of those in attendance
votes in favor of the proposal, a second meeting may be convened and its vote will be binding,
even without a one-third quorum.

Our Articles of Association currently state that the General Meeting may at all times overrule a
binding nomination by a resolution adopted by at least a two-thirds majority of the votes cast, if
such majority represents more than half of the issued share capital. Although a deviation from
provision IV.1.1 of the Code, the Supervisory Board and the Managing Board hold the view that
these provisions will enhance the continuity of QIAGEN’s management and policies.

Declaration of Compliance of QIAGEN N.V. regarding the German Corporate Governance Code

In QIAGEN’s 2001 Annual Report, the Managing Board and the Supervisory Board of QIAGEN N.V. de-
clared their intention to disclose compliance with the German Corporate Governance Code pursuant to
8161 of the German Stock Corporation Law (AktG) or state the deviations for a particular period. QIAGEN
N.V. is a company organized under the laws of The Netherlands and subject to the laws, rules and regula-
tions of this country. In addition, our shares are listed on the NASDAQ Stock Exchange. As a result, the
compliance of QIAGEN with the German Corporate Governance Code is dependent on the code’s com-
patibility with the laws, rules, regulations and customs that QIAGEN is subject to in The Netherlands and
the U.S. QIAGEN declares compliance with the German Corporate Governance Code with the following
exceptions:

1.

Item 3.8 paragraph 2

If the company takes out a D&O (directors’ and officers’ liability insurance) policy for the Manage-
ment Board, a deductible of at least 10% of the loss up to at least the amount of one and a half
times the fixed annual compensation of the Management Board member must be agreed upon.
A similar deductible must be agreed upon in any D&O policy for the Supervisory Board.
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QIAGEN'’s D&O insurance policy provides for a fixed deductible of $10,000 for members of the
Managing Board and the Supervisory Board, which we consider an appropriate sign by our mem-
bers of taking responsibility for their actions.

Item 4.2.3 paragraph 3

For instance, share or index-based compensation elements related to the enterprise may come in-
to consideration as variable components. These elements shall be related to demanding, relevant
comparison parameters. Changing such performance targets or the comparison parameters ret-
roactively shall be excluded. For extraordinary developments a possibility of limitation (cap) must
in general be agreed upon by the Supervisory Board.

From time to time, the members of our Managing Board are granted restricted stock units and op-
tions to acquire common shares at an exercise price set 2% higher than the market price on the
grant date (as determined by reference to an organized trading market or association). These op-
tion rights and restricted stock units are subject to multiyear vesting periods and sales restrictions.
Members of the Managing Board cannot realize any profit from these grants unless they succeed
in increasing shareholder value on a long-term period. For these reasons, as well as to ensure
comparability to equity-based incentives granted by peer companies in our industry, we consider
these terms to be the most appropriate comparison parameters for the restricted stock units and
stock options granted to Managing Board members.

Iltem 4.2.3 paragraph 4 and 5

In concluding Management Board contracts, care shall be taken to ensure that payments made to
a Management Board member on premature termination of his contract without serious cause do
not exceed the value of two years’ compensation (severance payment cap) and compensate no
more than the remaining term of the contract. The severance payment cap shall be calculated on
the basis of the total compensation for the past full financial year and if appropriate also the ex-
pected total compensation for the current financial year.

Payments promised in the event of premature termination of a Management Board member’s con-
tract due to a change of control shall not exceed 150% of the severance payment cap.

The employment agreements with Managing Directors have an indefinite term, but can be termi-
nated with a three-month notice period by the Managing Director and with a six-month notice pe-
riod by QIAGEN. All members of the Managing Board have additional employment agreements
with other QIAGEN affiliates that have longer notice periods (Mr. Uder and Dr. Schorr 24 months,
Mr. Schatz and Mr. Sackers 36 months). In case of a termination without serious cause as defined
by the applicable law, QIAGEN would remain obliged to compensate the Managing Board Mem-
ber for the remaining term of the agreement.

No arrangements exist for early retirement of Managing Board members. In the event of the sale
or transfer of all or substantially all of QIAGEN'’s assets or business to an acquirer in one or sev-
eral transactions including a merger, consolidation or a transfer of shares to a third party, the
Managing Board members are entitled to a Change of Control bonus payment commensurate to a
multiple (Mr. Schatz 5 times, Mr. Sackers 3 times, Mr. Uder and Dr. Schorr 2 times) of their annual
salary (fixed payment and annual bonus). QIAGEN believes that these severance and Change of
Control agreements are appropriate due to the long tenures of the Managing Board members.



