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uniQure N.V.
Paasheuvelweg 25a
1105BP Amsterdam

The Netherlands
+1-339-970-7000

May 10, 2019
Dear Shareholder:

On behalf of the Board of Directors ofiuQu r e N. V. ( 1 ihviée yéu@attepdeoor2@l9 Annual General
Meeting of Sharehol der s The 206%eAnnud Mektthg willrbe held on Jue 2019 ah 330 a.m.,
Centr al European Summer T ieoutve affices todated aCRaaspeavelwed 85a, 1 X05BRP Amsperadm, thex
Netherlands.

The matters to be voted upon at the 2019 Annual Meeting are listed in the Notice of the 2019 Annual Meeting and are more
fully described in the proxy statement accompanyingi s | et ter (the AProxy Statemento).

At the 2019 Annual Meeting, you will be provided an opportunity to ask questions regarding the matters to be voted upon,
gain an upto-date perspective on the Company and its activities, and meet the directors of the Company.

We have opted to provide our madsiin connection with the 2019 Annual Meeting pursuant to the full set delivery option.
Under the full set delivery option, a company delivers all proxy materials to its shareholders. Accordingly, you arg magirivxy
materials by mail or, if youneviously agreed, by-mail. These proxy materials include this Notice of Annual Meeting of
Shareholders, Proxy Statement, proxy card and the Annual Report oilG#nThese materials are available free of charge at
http://mww.edocumentview.com/QUREMN, if you are a registered holder, you may votetgt://www.investorvote.com/QURE
Further instructions for accessing the proxy materials and voting are described in the Notice of the 2019 Annual Méeging and
Proxy Statement.Your vote is very impdant. Whether or not you plan to attend the meeting, please carefully review the enclosed
proxy statement and then cast your vote, regardless of the number of shares ydéiymicare a shareholder of record, you may
vote over the Internet, by telept®or by completing, signing, dating and mailing the accompanying proxy card in the return
envelope. If you mail the proxy card within the United States, no additional postage is required. Submitting your \etateiaét
or by telephone or proxy cawdll not affect your right to vote in person if you decide to attend the 2019 Annual Meeting, provided
you have notified the Company of your intention to attend the meeting no later thatvJ@849. If your shares are held in street
name (held for youaccount by a broker or other nominee), you will receive instructions from your broker or other nominee
explaining how to vote your shares and you will have the option to cast your vote by telephone or over the Internetifigour v
instruction form fran your broker or nominee includes instructions and ated telephone number or Internet website to dolso.
any event, to be sure that your vote will be received in time, please cast your vote by your choice of available measslesyou
convernence.

Thank you for your continuing interest in the Company. We look forward to seeing you at the 2019 Annual Meeting.
If you have any questions about the Proxy Statement, please contact investor relations at investors@uniQure.com.

Sincerely,

/s Matthew Kapusta

Matthew Kapusta

Chief Executive Officer, interim Chief Financial Officer ar
Executive Director
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uniQure N.V.

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
June 19, 2019

To the Shareholders of uniQure N.V.:

Notice is hereby given that the 2019 Annual Gener al Me e
a public company with limited liability faamloze vennootschagp under t he | aws of the Netherl s
iwe), will bl9,hedd®lP,n atun®e: 30 a.m., Central European Summer
located at Paasheuvelweg 25a, 1105BP Amsterdam, the Netherlands for the following purposes:

l. Opening and announcements
Il. Repat on the financial year 2018 (for discussion only)
[l Explanation of the application of the remuneration policy (for discussion only)

V. Adoption of the 2018 Dutch statutory annual accounts and treatment of the results (Voting Propbsal No.

V. Discharge of liability for the members of the Board of Directors (Voting Proposat)No.

VI. Board Appointment: Relection of Matthew Kapusta agecutive director (Voting Proposal Ng),

VII. Renew the designation of the Board as the competent body to issue Ordinary Shares and options (Voting Prépos

VIII. Reauthorize the Board to exclude or limit preemptive rights upon the issuance of Ordinary Shares (Voting Propps

IX. Reauthorize the Board to repurchase Ordinary Shares (Voting Propo$gl No.

X. Appointment of KPMG Accountants N.V. as externadiiiors of the Company for the financial year 2019 (Voting Proj
No.7)

XI. To approve, on an advisory basis, the compensation of the named executive officers of the Company (Voting Pro
No. 8)

XII. To approve, on an advisory basis, the frequeri@dvisory votes on the compensation of the named executive office
the Company (Voting Proposal N@)

XIII. Any other business

XIV. Closing of the meeting

Our Board of Directors ( ourFOR®WWtag Rfapgsals-Be caonmifMeREHIYEARSGat vy O
for Voting Proposal 9.

A number of the agenda items are presented to the 2019 Annual Meeting because our Company is organized under the lav
the Netherlands. Several matters that are within the authdtity Board under the corporate laws of most U.S. states require
shareholder approval under Dutch law. Additionally, Dutch corporate governance provisions require certain discussionaopics f
annual general meeting of shareholders upon which sharehdld&ot vote.

The Board has fixed the close of business Eastern Time or2R]&8019 as the record date and, therefore, only the
Companyds shareholders of record 22,12019 dreeentitled to seeeivetliis nbiides i ne s s
ANoticeo) and to vote at the 2019 Annual Meeting and any a

Only shareholders who have given notice in writing to the Company byLTu2919 of their intention to attend the 2019
Annual Meeting in person are entitled to attelmel 2019 Annual Meeting in person. The conditions for attendance at the 2019 Annual
Meeting are as follows:

1. Sharehol ders of record ( &Ry the Gommanyeftheibittentiorth atténd the 261®) mu s
Annual Meetingoy submitting their name and the number of registered shares held by them through the

1
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Companybés email address at i n{7e2019andi@aguaifo@ruof persona pictureo | at er
identification to the 2019 Annual Mentj; and

2. Hol ders of shares held in street name (fABeneficial Hol
whom the shares are on deposit issue a proxy to them that confirms they are authorized to take pateiatthe 2019 Annual

Meeting. These Beneficial Holders mustr(gtify the Company of their intention to attend the 2019 Annual Meeting by submitting
their name and the number of shares benef i ci astots@uniQuecendnob y
later than Juné&7, 2019, (iibring an account statement or a letter from the record holder indicating that you owned the shares as of
the record date to the 2019 Annual Meeting, fifing the proxy issued to them by their finahdgermediary to the 2019 Annual

Meeting and (ivring a form of personal picture identification to the 2019 Annual Meeting.

A proxy statement more fully describing the matters to
attached to this Notice.Copies of our Annual Report on Fol-K for the year ended Decemtirl , 2018 (t he AANnnN
Form10Ko6) , i ncluding our financial statements and notes ther

this Notice, but are not deemed to be part of the Proxy Statement.

We have opted to provide our materials in connection with the 2019 Annual Meeting pursuant to the full set delivery option.
Under the full set delivery option, a company delivers all progyerials to its shareholders. This delivery can be by mail or, if a
shareholder has previously agreed, byail. Accordingly, you are receiving. Accordingly, you are receiving our proxy materials by
mail or, if you previously agreed, bymail. These prey materials include this Notice of Annual Meeting of Shareholders, Proxy
Statement, proxy card and the Annual Report on Fdii. In addition to delivering proxy materials to shareholders, a company
must also post all proxy materials on a publicly adbéssvebsite and provide information to stockholders about how to access that
website. These materials are available free of chargegpat/www.edocumentview.com/QURE

Our 2018 Dutch statutory annual accounts are available on our wehsitevainique.com

If you do not plan on attending the 2019 Annual Meeting and if you are a Registered Shareholder, please vote via the
Internet or, if you are a Beneficial Holder, please submit the voting instruction form you receive from your broker or nomine
assoon as possible so your shares can be voted at the meetingpu may submit your voting instruction form by mail. If you
are a Registered Shareholder, you also may vote by telephone or by submitting a proxy card by malf.you are a Beneficial
Holder, you will receive instructions from your broker or other nominee explaining how to vote your shares, and you also may
have the choice of instructing the record holder as to the voting of your shares by proxy, over the Internet or by
telephone. Follow the instructions on the voting instruction form you receive from your broker or nominee. You do not need
to affix postage to the enclosed reply envelope if you mail it within the United Statedf you attend the meeting, you may
withdraw your proxy and vote your shares personally.

All proxies submitted to us will be tabulated by Computershare. All shares voted by Registered Shareholders present in per
at the 2019 Annual Meeting will be tabulated by the secretary designated by the chairman of the 2alMéating.

All shareholders are extended an invitation to attend the 2019 Annual Meeting.

By Order of the Board of Directors,

/s/ Matthew Kapusta

Matthew Kapusta

Chief Executive Officer, interim Chief Financial Officer ar
Executive Director

May 10, 2019
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Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting To Be Held on Junel9, 2019
The Proxy Statement, Proxy Card, and our 2018 Annual Report onlBeknare available at
http://www.edocumentview.com/QURE

and, together with the Dutch 2018 annual stafuaccounts, on our website at http://www.uniqure.com.
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NOTE REGARDING FORWARD -LOOKING STATEMENTS

Certain statements in the following proxy statement for the 2019 Annual General Meeting of Sharam®lders
Aforwaoli ng statement so wi7A dithenSedurhies Achef 4983, as gmeaded, &he Sctlibrof the
Securities Exchange Act of 1934, as amended (the ndéaws.change
Forwardlooking statements are based on our current assumptions, projections and expectations of future events, and are generally
identified by words such as fdAmay, o0 dAwill, o0 fshoultd,nma tfecso wl
iprojects, o0 fApredicts, o0 Apotential o and si mi-lboking stetementseaes i o n
subject to risks and uncertainties that could cause actual results to differ materially from those prajegtéztiomhe most
significant factors known to us that could materially adversely affect our business, operations, industry, financiabpsitien
financial perf or rPari,dtem 1A rRsk Fdatossc i inb ediri Mo f$ t port om EoemiGK filachwithutizel Re
Securities and Exchange CoZfhni sx30bh ((ttthe MASHEKOJI|, oRdfFebdtr uamr
provided to you together with this proxy statement. You should not place undue reliance on anylfoskiagdstatement, which
speaks only as of the date made, and should recognize that féoekirg statements are predictions of future results, which may not
occur as anticipated. Actual results could differ materially from those anticipated in thedidmaking statements and from
historical results due to the risks and uncertainties described in our Annual Report diOFOrm i n c | PRadti, ke 1A. Riskfi
Factors, 0 as well as others that we may tine.odlhesisksland undenaimtes describedlin o r
our Annual Report on Forh0-K are not exclusive and further information concerning our company and our business, including
factors that could materially affect our operating results or financial conditionemarge from time to time. We undertake no
obligation to update forwarlboking statements to reflect actual results or changes in factors or assumptions affecting such
forward-looking statements. We advise you, however, to consult any further disclasguneake on related subjects in our future
Annual Reports on Forh0-K, Quarterly Reports on Ford0-Q and Current Reports on FoB¥K that we file with or furnish to the
SEC.
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uniQure N.V.
Paasheuvelweg 25a
1105BP Amsterdam

The Netherlands
+1-339-970-7000

PROXY STATEMENT FOR THE 2019 ANNUAL GENERAL MEETING OF SHAREHOLDERS

To Be Held on Junel9, 2019 at 9:30 a.m., Central European Summer Time

This proxy st at e me whichincludes theRerpanatory Sotestd thenagenda tor the 2019 Annual
General Meeting of Shareholders (the A2019 Annual Meetingo
furnished with respect to the solicitation of proxiesbythBoar d of Directors (the fABoar do)

limited liability (naamloze vennootsch3qp under the | aws of the Netherlands (the
Annual Meeting. The 2019 Annual Meeting will be held @30 a.mCentral European Summer Time, on J&Be2019, and at any
adjournment thereof, at the Companybs principal executive

The approximate date on which the Proxy Statement and ProxyglCaar e f i r st being sent or g
sharehol ders (each a fASharehol deg2,2000d col l ectively, the AS

The purposes of the 2019 Annual Meeting are to discuss and/or vote on the following:

l. Opening and announcements

Il. Report on the financial year 2018 (for discussion only)

M. Explanation of the application of the remuneration policy (for discussion only)

IV.  Adoption of the 2018 Dutch statutory annual accounts and treatment of the ¢&sting Proposal Nal)
V. Discharge of liability for the members of the Board of Directors (Voting Proposa)No.

VI. Board Appointment: Relection of Matthew Kapusta as executive director (Voting ProposaBiNo.
VIl.  Renew the designation ofdlBoard as the competent body to issue Ordinary Shares and options (Voting Propdyal No
VIIl.  Reauthorize the Board to exclude or limit preemptive rights upon the issuance of Ordinary Shares (Voting Proppsal

IX. Reauthorize the Board to repurchase Ordinary Shares (Voting Propo€l No.
X. Appointment of KPMG Accountants N.V. as external auditors of the Company for the financial year 2019 (Voting Prc

No.7)
XI.  To approve, on an advisory basis, the comp@nsaf the named executive officers of the Company (Voting Proposa)Ni
XIl.  To approve, on an advisory basis, the frequency of advisory votes on the compensation of the named executive offic
Company (Voting Proposal N8)
XIIl.  Any otherbusiness

XIV. Closing of the meeting
Who May Vote

Sharehol ders of record of our ordinary shares (tBe @0Oro
2019 (t he Jdrentited th redeiae netide of and to vote at the 2019 Annual Meeting and any adjournment ereof.
March31, 2019, we had issued and outstanding 37,763,842 Ordinary Sheeckave no other securities entitled to vote at the 2019
Annual Meeting. Each Ordinary Share is entitled to one vote on each matter. There is no cumulative voting.

6
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A list of Shareholders entitled to vote at the 2019 Annual Meeting will be available at the 2019 Annual Meeting and will also
be available for ten (1@ays prior to the 2019 Annual Meeting, during regular office hourbggtrincipal executive offices of the
Company, located at Paasheuvelweg 25a, 1105BP Amsterdam, the Netherlands, by contacting Investor Relations at uniQure N.V.,
Paasheuvelweg 25a, 1105BP Amsterdam, the Netherlands, by telephof&38t97D-7000, or by eail to investors@uniQure.com

Under the Companyds Articles of Association and the Nas
the outstanding Ordinary Shares, represented in person or by proxy, is required foraquokdms 0 e d i and -fibt ek g0
if any, will be counted as present and entitled to vote for purposes of determining whether a quorum is present factios todns
business at the meeting.

Each matter proposed by the Board, other than with respectétettimn of directors, shall be adopted by a simple majority
of the votes cast at the 2019 Annual Meeting. Abstentions will have the effect of a negative vote on all voting propo#zds oth
Voting Proposal N09, in which case they will have no effeBrokers will have discretion to vote only with respect to Voting
Proposal No7.

Consistent with Dutch |l aw and the Compan-gxctividdirdctorsdrees o f
appointed by a general meeting from a binding matidn by the Board. The proposed candidate specified in the binding nomination
shall be appointed, provided that the requisite quorum is present or represented at the general meeting, unless thesiominatio
overruled by the general meeting (which worddult if a majority of at leasttwo hi r ds of t he votes cast
appointment of such director, -wtiedahdirwvdidvbtesmdtconsiered volieb dast)nirkwhicho t
case he or she will not be appointed.

AiBrokerotresm® are shares represented at the 2019 Annual |
istreet nameodo) that are not voted on a particul ar prespeptos al
to that item and has not received instructions from the beneficial owner. Generally, brokerage firms may vote to régifyidheose
independent auditors and on other #fAdiscretionar ydireadors, ir out
because those propas silcs edi®nadciydi dareend .AimMecrcor di ngl vy, i f yo
shares-daomscifredn onaryo matters, your broker wil/| not be pern

Methods of Voting
If you were a record holder of Ordinary Shares on 2y2019, you may vote as follows:

1 Bylinternet. Access the website of the Cdtppgewwyndestortote.comQEREp r |,
using the wter control number printed on the furnished proxy carour shares will be voted in accordance with your
instructions. You must specify how you want your shares voted or your Internet vote cannot be completed and you will
receive an error messagé. you vote on the Internet, you also may request electronic delivery of future proxy materials.

1 By Telephone Call 1-800-652-8683 tolHree from the U.S., U.S. territories and Canada and follow the instructions on
the enclosed proxy cdr Your shares will be voted in accordance with your instructiovisu must specify how you want
your shares voted or your telephone vote cannot be completed. You must have the control number that is included on the
proxy card when voting.

1 By Mail. Complete and mail a proxy card in the enclosed postage prepaid envelope to the address pfouided.
proxy will be voted in accordance with your instructionyou are mailed or otherwise receive or obtain a proxy card,
and you choasto vote by telephone or by Internet, you do not have to return your proxy card.

1 In Person at the Meeting If you attend the 2019 Annual Meeting, be sure to bring a form of personal picture
identification with you. You may deliver yw completed proxy card in person, or you may vote by completing a ballot,
which will be available at the meetindirections to the Annual Meeting are

7
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available by contacting Investor Relations at uniQure N.V., Paasheuvelweg 25a, 1105BP Amsterdam, the Netherlands,
telephone number +3239-970-7000, email investa@uniQure.com.

If your Ordinary Shares are held in street name (held for your account by a broker or other nominee) at the close of busines
Eastern Time on Mag2, 2019, you may vote:

1 By Internet or By Telephone.You will receive instructions from your broker or other nominee if you are
permitted to vote by internet or telephone.

1 By Mail. You will receive instructions from your broker or other nominee explainingtbosote your shares.
1 In Person at the Meeting.If you attend the meeting, in addition to picture identification, you should bring an
account statement or a letter from the record holder indicating that you owned the sharesrasofdiuate,
and contact the broker or other nominee who holds vy
you to the meeting.
Boardds Recommendati ons
The Board recommends a vote:
1  Voting Proposal Nol : FORO agtibn of the 2018 Dutch statutory annual accounts and treatment of the results.
1  Voting Proposal No2 :FORO0 di scharge of liability for the members o
1  Voting Proposal No3 :FORO r e el e ct i Kapustads anvkaecutivie diractor.

1  Voting Proposal No4 : FORO renewing the designation of the Board as the competent body to issue Ordinary Shares and
options.

1 Voting Proposal No5 :FOR60 aut horizing the Board to | imit or exclud
Shares.

1 Voting Proposal No6 :FOR0 r eaut hori zation of the Board to repurcha

i  Voting Proposal No7 :FORG6 appoint ment of KPMG Accountants N. V. as
accounting firm forhe financial year 2019.

1 Voting Proposal No8 :FOR6 on an advisory basis, the compensation o

1 Voting Proposal No9 :FOR0 For an aEVERYSTHREE YEAR$OGe oin t he compensation
executive officers of the Company.

Voting by Proxy

The Ordinary Shares represented by any proxy duly given will be voted at the 2019 Annual Meeting in accordance with the
instructions of the Shareh@d Yo u mayFOROt eAGAIRNSTO OABSTAINGO from each of the pr
specifici nstructions are gi VFOR9 the wvbareg wibpobel s o tireadditidn, b e d
if any other matters come befothe 2019 Annual Meeting, the persons named in the accompanying Proxy Card will vote in
accordance with their best judgment with respect to such matters.
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If we receive a signed and dated proxy card or receive your instructions by internet or by telephone and your instructions dc
not specify how your sharesareltee vot ed, your shares wil/l be voted with the

Revoking Your Proxy

Even if you execute a proxy, you retain the right to revoke it, and to change your vote or to attend and vote in person at th
2019 Annual Meetingr any adjournment thereofYou must notify us of your intention to revoke your proxy no later than Jdne
2019. Such revocation may be effected in writing by execution of a subsequently dated proxy, or by a written notice of revocation,
sent to the teention of Investor Relations at the address of our principal executive office set forth dbhaess so revoked, the
shares represented by a proxy, if received in time, will be voted in accordance with the directions given therein.

If the 2019 AnnuaMeeting is postponed or adjourned for any reason, at any subsequent reconvening of the 2019 Annual
Meeting, all proxies will be voted in the same manner as the proxies would have been voted at the original convenditBof the 2
Annual Meeting (except faany proxies that have at that time effectively been revoked or withdrawn).

You are requested, regardless of the number of shares you own or your intention to attend the 2019 Annual Meeting, to vot
by proxy as soon as possibl&.ou do not need to affipostage to the enclosed reply envelope if you mail it within the United States.

Solicitation of Proxies

The expenses of solicitation of proxies will be paid by the Company. We may solicit proxies by mail, by electronic mail or by
phone through agent$ the Company. Additionally, the employees of the Company, who will receive no extra compensation
therefor, may solicit proxies personally, by telephone, electronic mail, facsimile or el Company will also reimburse banks,
brokers or other institidns for their expenses incurred in sending proxies and proxy materials to the beneficial owners of shares hels
by them.

Delivery of Proxy Materials to Households

Only one copy of the Co nipkang thisProAyStateracht wiRk eeplaiveted to an adeéiress m
where two or more Shareholders reside unless we have received contrary instructions from a Shareholder residing at such
address.Upon written or oral request from a Shareholder, we will proyrgliver a separate copy of the Annual Report on
Form10-K, the Proxy Statement, Notice of Internet Availability of Proxy Materials, and Proxy Card to each Shareholder at the share
address.

If you are a Shareholder who lives at a shared address amdoytd like additional copies of the Annual Report on
Form10-K, the Proxy Statement, or any future annual reports or proxy statements, please contact Investors Relations, uniQure N.V
Paasheuvelweg 25a, 1105BP Amsterdam, the Netherlands, by teleph@rg38t970-7000 or by email at investors@uniQure.com,
and we will promptly mail you copiesThis Proxy Statement and the 2018 Annual Report are also available at
http://mww.edocumentview.com/QURHEf you are receiving multiple copies of this Proxy Statement and 2018 Annual Report at your
household and wish to receive only one, please contact Investor Relations at the mailing address, phone number orssrligikdddre
above.

Voting Results

The preliminary voting results will be announced at the 2019 Annual Meeting. The final results will be disclosed in a Current
Report on Forn8-K within four days after the meeting date.

Contact for Additional Questions

If you hold your shares directly|gase contact Investor Relations at uniQure N.V., Paasheuvelweg 25a, 1105BP Amsterdam,
the Netherlands, by telephone at339-970-7000, or by email at investors@uniQure.com. If
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your shares are held in street name, please use the contact information provided on your voting instruction form aucdrtzairy
or nominee holder directly.
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AGENDA ITEM |
OPENING AND ANNOUNCEMENTS

The Chairman will open the 2019 Annual Meeting and make amguante ments.

AGENDA ITEM Il
REPORT ON THE FINANCIAL YEAR 2018

This item is for discussion only.

Under this agenda item, the Board will discuss the business and results of operations of threy @sropatained in the
Dutch statutory annual report for the year Decen3bér, 2018 (the f2018 Dutch Statutory A
Annual Report includes our consolidated financial statements for the year ended De&kr2bé8, fothe uniQure N.V. group,
which are comprised of the consolidated statements of financial position, consolidated statements of profit or loss and other
comprehensive income, consolidated statements of changes in equity and consolidated statementsaaf watbhefkplanatory
notes thereto prepared in accordance with Internati oomas Fi
well as stanehlone Comparnnly financial statements of uniQure N.V. for the year ended Dece®ib@l8, comprising uniQure
N. V. 6 s -Ondyrstatament of financial position and the Companly statement of profit and loss with explanatory notes
thereto prepared in accordance with Book 2 of ctohhemtBwtjch aGi
the Report of the Board of Directors.

In accordance with the Dutch Corporate Governance Code, the contents of the corporate governance chapter in the 2018
Dutch Annual Report, including t heteGoenmaiacaGodes willcalsombp subndtteccfa wi
discussion.

AGENDA ITEM llI
EXPLANATION OF THE APPLICATION OF THE REMUNERATION POLICY

This item is for discussion only.

Under this agendaitemdn i n accordance with the Dutch Civil Code, a
remuneration policy was applied in fiscal year 2018.

AGENDA ITEM IV
VOTING PROPOSAL NO. 1 - ADOPTION OF THE 2018 DUTCH STATUTORY ANNUAL ACCOUNTS
AND TREATMENT OF THE RESULTS

As a public limited liability corporatiorn@menslooze vennopschaapcorporated under the laws of the Netherlands, we are
required by both Dutch law and our Articles of Associatmprepare the Dutch statutory annual accounts and submit them to our
Shareholders for confirmation and adoption. Our 2018 Dutch Statutory Annual Accounts differ from the consolidated financial
statements contained in our Annual Report on Fb®K for the year ended Decemb@t, 2018, that were prepared in accordance
with U.S. generally accepted accounting principles (AU.S.
Accounts contain some disclosures that are not required under UAR @#l not contained in our 2018 Annual Report on
Form10-K.

A copy of our 2018 Dutch Statutory Annual Accounts is available on our websitevatunigure.conor may be obtained by
contacting Investor Relations at investors@uniQure.com or by telephone3a8-870-7000.

Due to the international nature of our business and pursuant to a prior shareholder authorization, our 2018 Dutch Statutory
Annual Accountdave been prepared in the English language.
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VOTE REQUIRED

The affirmative vote of a majority of our Ordinary Shares present in person or represented by proxy at the 2019 Annual
Meeting and entitled to vote, is required to approve Voting Proposdl.Mdstentions will have the effect of a negative vote and
broker-non votes will have no effect on the outcome of this vote.

OUR BOARD UNANI MOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE d
DUTCH STATUTORY ANNUAL ACCOUNTS FOR THE FISCAL YEAR ENDED DECEMBER 31, 2018.

AGENDA ITEM V
VOTING PROPOSAL NO. 2 - DISCHARGE OF LIABILITY FOR THE MEMBERS OF THE BOARD

At the 2019 Annual Meeting, as contemplated by Dutch law and as is typical for Dutch registered companies, our
Shareholders will be asked to grant discharge of liability for the members of our Board in office for the managementieradi cond
policy duringthe 2018 financial year insofar as the exercise of such duties is reflected in the 2018 Dutch Statutory Annual Report or
otherwise disclosed to the 2019 Annual Meeting.

If our Shareholders approve to grant discharge of liability, the members of our\Bitharot be liable to our Company for
actions that such directors took on behalf of our Company in the exercise of their duties in 2018 and as reflecte@iDtiieh201
Statutory Annual Report or otherwise disclosed to the 2019 Annual Me€Tingrefoe, this release does not apply to matters that
were not previously disclosed to our Shareholdérbis release also is subject to the provisions of Dutch law relating to liability upon
commencement of bankruptcy or other insolvency proceedings.

VOTE REQUIRED

The affirmative vote of a majority of our Ordinary Shares present in person or represented by proxy at the 2019 Annual
Meeting and entitled to vote, is required to approve Voting Proposd&.Mdstentions will have the effect of a negative vate a
brokernon votes will have no effect on the outcome of this vote.

OUR BOARD UNANI MOUSLY RECOMMENDS THAT SHAHRERANTDEBSCHXRSEE [ F
OF LIABILITY OF THE MEMBERS OF OUR BOARD IN OFFICE DURING THE FISCAL YEAR ENDED DECEMBER
31, 2018 FOR THE MANAGEMENT AND CONDUCTED POLICY DURING OUR FISCAL YEAR ENDED DECEMBER
31, 2018 INSOFAR AS THE EXERCISE OF SUCH DUTIES IS REFLECTED IN THE DUTCH STATUTORY ANNUAL
REPORT OR DISCLOSED TO THE 2019 ANNUAL MEETING.

AGENDA ITEM VI
VOTING PROPOSAL NO. 3 - BOARD APPOINTMENT

The Board is responsible for establishing broad corporate policies and monitoring the overall performance of the
Company.l't sel ects the Companyds senior management-to-day eperatignat e s
to those senior managers and monitors their performakbe.mber s of t he Board are kept info
among other things, participating in Board and Committee meetings and by reviewing analyses and reports provided to them.

The Board is currently made up of nine directofie term of office of one executive director, Matthew Kapusta, is
scheduledtoxepi re on the date of the 2019 annual meet i n-gxedutivdhe f 2
directors, Jack Kaye, David Schaffer, Madhavan Balachandran and Jeremy Springhorn, are scheduled to expire on th@@fe of the
annualmet i ng (the A2020 Annual Me e t i 4exgdutjve directord, Philip AstleBparkenavido f o f
Meek, and Paula Soteropoulos, and one executive director, Robert Gut, are scheduled to expire on the date of the tgtiagnual
(the fA2021 Ann WaderouvAricles ohAgsogiation, all directors hold office for a maximum term of four years, or until
their earlier death, resignation, removal or disqualification. However, current practice of the Board is to nominatecali,dioth
executive and neaxecutive, for terms of office of three year®ur Articles of Association do not require the terms of the directors
be staggered.
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The Board has nominated Matthew Kapusta for reelection to the Board, to serve until the 2022 Annual General Meeting of
Shareholders or until his eatideath, resignation, removal or disqualification. Kpusta has consented to being named in this
Proxy Statement and to serve if elected.

The name, position with the Company and age as of the Record Date of the individual who is our nomineefoagkect
director is:

Name Age Position Director Since
Matthew Kapusta 46 Executive Director 2015

MATTHEW KAPUSTA. Matthew Kapusta, ag46, joined uniQure as our Chief Financial Officer in Jan@@fb and was elected

to our Management Board at the 2015 Annual General Meeting. In Dec2f@ithe was appointed our Chief Executive

Officer. Prior to joining uniQure, MrKapusta was Senidfice President at AngioDynamics (NASDAQ: ANGO) from 2011 to 2014,
responsible for corporate development, strategic planning and national accounts. Prior to AngioDynamics, he served as Vice
President, Finance and Strategic Planning and Analysis for 8misphew Orthopaedics. MK apust ads career al
than a decade of investment banking experience focused on emerging life sciences compdtapsisiér was Managing Director,
Healthcare Investment Banking at Collins Stewart, and held vapmsisons at Wells Fargo Securities, Robertson Stephens and
PaineWebber MKapusta holds a Master of Business Administration
Bachel or of Business Admini st r atoolofBusihassand ebrmed hiseCersfiedtPublico f  Mi ¢
Accountant license in 1996 while at ErdslYoung. We believe that MiKapusta is qualified to serve as our CEO, Executive Director
and Principal Financial Officer due to his broad expertise in the biotemnahd finance industries.

If elected, the term of office for MKapusta will expire on the date of the 2022 Annual General Meeting of Shareholders.

If the 2019 Annual Meeting approves the appointment ofddpusta to the Board, the Board does not plan to appoint him to
serve on any committees of the Board.

For information as to the Ordinary Shares held by®a p ust a, s ee A S e ctairrBerneficial Owners angd h i p
Management . 0

There are no arrangements or understandings between the nominees, directors or executive officers and any other person
pursuant to which our nominee, directors or executive officers have been selected forpgketiveepositions.However,
Mr.rKapustabs empl oyment 4&,Q01%as amended oa Mdbé Q17 incledeslagproviseom pursuant to
whichMrKapusta ceasing to serve on the Board woemplaymentamlst i t ut e
potentially entitle MrKapusta to receive severance compensation pursuant to his employment agreement.

VOTE REQUIRED

Consistent with Dutch | aw and Company 0 sexekutiteidiredtoessareo f As S
appointed by a general meeting from a binding nomination by the Board. The proposed candidate specified in the bindileg nomina
shall be appointed, provided that the requisite quorum is present or represented at the general meeting, unless tingsnominatio
overruled by the general meeting (which would result if a majority of at leastttvo r d s of t he votes cast
appointment of such director, -wiedahdirevdlidvotesmdtconsitered voleb dasiyhidh v o't
case he or she will not be appointed.

THE BOARD UNANI MOUSLY RECOMMENDS THAT YOU VOTE AFORO THE
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AGENDA ITEM VII
VOTING PROPOSAL NO. 4 - RENEW THE DESIGNATION OF THE BOARD AS THE COMPETENT BODY TO ISSUE
ORDINARY SHARES AND OPTIONS

At the 2019 Annual Meeting, as contemplated by Dutch law and as is typical for Dutch registered companies, our
Shareholders will be aséiéo redesignate our Board as the competent body to issue Ordinary Shares and to grant rights to subscribe
for Ordinary Shares up to a maximum ofdi)r authorized share capital in the event of an underwritten public offering, @r (ii)
maximum of 19.9% four aggregate issued capital at the time of issuance in connection with any other single issuance (or series of
related issuances), for a term of 18 months with effect from the date of the 2019 Annual Meeting.

Our current authorized share capital cetsof 60,000,000 Ordinary Shares, each with a nominal value per share of
G 0 . Wider Dutch law and our Articles of Association, we are required to seek the approval of our Shareholders each time we wi
to issue shares of our authorized ordinary shapéal unless our Shareholders have authorized our Board to issue shaises.
authorization may not continue for more than five years but may be given on a rolling Wasisurrently have authorization from
our Shareholders to issue Ordinary Sharegranmt rights to subscribe for Ordinary Shares, up to a maximumaifr(guthorized
share capital in the event of an underwritten public offering ca(i)ma x i mum of 19. 9% of the Compa
the time of issuance in connectioiititwany other single issuance (or series of related issuantég).existing authorization expires
on Decembel 3, 2019, and it is common practice for Dutch companies to seek to renew this authorization annually on a rolling
basis. The approval of thisoting proposal will maintain our flexibility to allow our Board to issue our Ordinary Shares without the
delay and expense of calling extraordinary general meetings of Shareholders. The designation can be used for anyased all purp
including any issuace under the Purchase Plan, subject to statutory limitations and with the exception of awards granted under the
2014 Amended and Restated Share Option Plan as amended by this 2019 Annual Meeting.

We also currently issue Ordinary Shares from our authorized share capital to satisfy our obligations under awards granted
under our equity compensation plans, and the Shareholders separately authorized sucbtipdairiban ordinary share issuances in
connection with our equity compensation plans, we do not have any specific plans, proposals, or arrangements to issue any of ou
authorized Ordinary Shares for any purpostowever, in the ordinary course of our business, our Board may determine fror time t
time that the issuance of authorized and unissued shares is in the best interests of our Company, including in cohresgtiiboyn wit
compensation or future acquisitions or financings.

This authority to issue shares is similar to that generally affoudeer state law to the boards of directors of public
companies domiciled in the United States. Management believes that retaining the flexibility to allow our Board to Gsliaayyr
Shares for acquisitions, financings or other business purposdisrielya manner without first obtaining specific shareholder approval
is important to our continued growthzurthermore, our Ordinary Shares are listed on the Nasdaq Global Select Market, and the
issuance of additional shares will remain subject to Naadag. For example, one of the Nasdaq ruleguires shareholder approval
for the issuance of shares in a private placement in excess of 20% of the shares outstanding, with several exceptions.

If our Shareholders do not redesignate our Board as theatentpody to issue Ordinary Shares, then the previous
authorization would remain in place, and our Board would continue to retain authority to issue our Ordinary Sharesgtrauant t
authorization until it expires on Decemide3, 2019.

VOTE REQUIRED

The affirmative vote of a majority of our Ordinary Shares present in person or represented by proxy at the 2019 Annual
Meeting and entitled to vote, is required to approve Voting Proposal.Mdstentions will have the effect of a negative vote and
broker-non votes will have no effect on the outcome of this vote.

OUR BOARD UNANI MOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE i
AUTHORITY OF OUR BOARD TO ISSUE OUR ORDINARY SHARES, GRANT RIGHTS TO PURCHASE OR

SUBSCRIBE FOR, OUR UNISSUED RDINARY SHARES UP TO A MAXIMUM OF OUR AUTHORIZED SHARE

CAPITAL, FOR A TERM OF 18 MONTHS WITH EFFECT FROM THE DATE OF THE 2019 ANNUAL MEETING.
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AGENDA ITEM VI
VOTING PROPOSAL NO. 5 - RENEW THE AUTHORITY OF THE BOARD TO EXCLUDE OR LIMIT PREEMPTIVE
RIGHTS IN CONNECTION WITH THE ISSUANCE OF ORDINARY SHARES

UnderDutch law, holders of our Ordinary Shares would generally have a pro ragaptive right of subscription to any of
our Ordinary issued for cash. A peenptive right of subscription is the right of our current Shareholders to maintain their percentage
ownership of our Ordinary by buying a proportional number of any new ordinary shares that we issue. However, Dutch law and our
Articles of Association permit our Shareholders to authorize our Board to exclude or limit theseppiree rights. This authowtion
may not continue for more than five years, but may be given on a rolling basis. We currently have authorization froratmid&isar
to exclude or limit these premptive rights, which authorization expires on Decenil3g2019, and it is common ptéce for Dutch
companies to seek to renew this authorization annually on a rolling basis.

At the 2019 Annual Meeting, we are asking our Shareholders to renew the authority of our Board to exclude or limit
pre-emptive rights of our Ordinary Shares in nention with the issuance thereof for a term of 18 months with effect from the date of
the 2019 Annual Meeting.

If our Shareholders do not reauthorize our Board to exclude or limit preemptive rights to subscribe for Ordinary Shares on tt
terms set forttabove, then the previous authorization would remain in place, and our Board would continue to retain authority to
exclude or limit preemptive rights to subscribe for our Ordinary Shares pursuant to that authorization until it expicesnteiDa,

20109.

VOTE REQUIRED

The affirmative vote of a majority of our Ordinary Shares present in person cseefme by proxy at the 2019 Annual
Meeting and entitled to vote, is required to approve Voting Proposd.Mdstentions will have the effect of a negative vote and
brokernon votes will have no effect on the outcome of this vote.

OUR BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE AFORO THE
BOARD TO EXCLUDE OR RESTRICT PRE -EMPTIVE RIGHTS FROM TIME TO TIME, FOR A TERM OF 18
MONTHS WITH EFFECT FROM THE DATE OF THE 2019 ANNUAL MEETING.

AGENDA ITEM IX
VOTING PROPOSAL NO. 6 - REAUTHOR IZATION OF THE BOARD TO REPURCHASE ORDINARY SHARES

At the 2019 Annual Meeting, as contemplated by Dutch law and as is typical for Dutch registered companies, our
Sharehol ders will be asked to aut hor i-uEOrdmary ShadBes aprtoda maxamura af g U i
10% of the issued share capital of the Company for a period of 18 months from the date of the 2019 Annual Meeting ikedtpen mar
purchases, through privately negotiated transactions, or by meansteisief offer or fiers, at prices per share ranging up to 110%
of the market price per share at the time of the transacfitiis authority to repurchase shares is similar to that generally afforded
under state law to public companies domiciled in the United Stidlesp ur poses of this authorizati c
highest price officially quoted for the Ordinary Shares on any of the official stock markets on which the Ordinary Shistex$ are
during any of the 30 banking days preceding the date the reperisheffected or proposedlhe current authorization of our Board
to repurchase Ordinary Shares is scheduled to expire on Deceaiagr 9.

Under Dutch law and our Articles of Association, our Board may, subject to certain Dutch statutory prowesarnhphized
to repurchase our issued Ordinary Shares on our behalf in an amount, at prices and in the manner authorized by thetenefal me
Shareholder Adoption of this voting proposal will allow us to have the flexibility to repurchase our Oli@aes without the
expense of calling an extraordinary general meeting of Shareholders Such authorization may not continue for more tha) 18 mont
but may be given on a rolling basi&lthough our Board has no present intention to commence an opernt madtber share
repurchase program, our Board believes that we would benefit by authorizing our Board to repurchase our Ordinary 8hares if th
Board believes such repurchases would be in the best interests of our company and Sharé&loldrasnple, téhe extent our
Board believes that our Ordinary Shares may be undervalued at the market levels at which they are then
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trading, repurchases of our share capital may represent an attractive investment for us. Such Ordinary Shares coalddng used f
valid corporate purpose, including use under our equity cosapien plans, or for acquisitions, mergers or similar transactidhs.
reduction in our issued capital resulting from any such purchases will increase the proportionate interest of the rbar@noidess

in our net worth and whatever future profite way earn, if any.However, the number of Ordinary Shares repurchased, if any, and
the timing and manner of any repurchases would be determined by our Board, in light of prevailing market conditioniglder avai
resources and other factors that caroeopredicted now.The nominal value of the Ordinary Shares in our capital that we acquire,
hold, hold as pledgee or which are acquired or held by one of our subsidiaries, may never exceed 50% of our issuegishare capi

In order to provide us with sudient flexibility, our Board proposes that our Shareholders authorize our Board for an
18mont h period from the date of the 2019 AupOuisaty SMesuptoag t o
maximum of 10% of the issued share capifahe Company on the open market, or through privately negotiated repurchases or in
selfttender offers, at prices ranging up to 110% of the market price per share at the time of the transaction, within #tebljmits s
Dutch | aw and t hefASariatippany 6s Articl es

VOTE REQUIRED

The affirmative vote of a majority of our Ordinary Shares present in person or represented by proxy at the 2019 Annual
Meeting and entitled to vote, is required to approve Voting Proposd.Mdastentions will have theffect of a negative vote and
brokernon votes will have no effect on the outcome of this vote.

OUR BOARD UNANI MOUSLY RECOMMENDS THAT SHAWRYTHOREMARIONUGROTE
THE BOARD TO REPURCHASE FULLY PAID UP ORDINARY SHARES UP TO 10% OF THE ISSUED SHARE
CAPITAL FOR A PERIOD OF 18 MONTHS FROM THE DATE OF THE 2019 ANNUAL MEETING AT A REPURCHASE
PRICE BETWEEN THE NOMINAL VALUE OF THE ORDINARY SHARES CONC ERNED AND AN AMOUNT EQUAL
TO 110% OF THE MARKET PRICE PER SHARE AT THE TIME OF THE PURCHASE.
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REPORT OF THE AUDIT COMMITTEE

The report of the Audit Committee is not fAsoliciting 1
incorporated by reference into any filing of the Company under the Securities Act of 1933 or the Securities Exchange Act of 193
both as amended.

The Audit Committee of our Board is responsible for assisting the Board in fulfilling its oversight responsibilities gegardin
the Companyés financial accounting and reporting prrocesses
compliance with laws and regulations.

Management of the Company has the primary responsibilit
as well as establishing and maintai ni ngss, adeountingmpringples and igternalf  t
controls. Pri cewat er shouseCoopers Accounts N.V., the Companyébs i
financial year, was responsible for peal$tatements angl exaraessirgy ardopition o f

as to the conformity of such financial statements with U.S. generally accepted accounting principles.

In this context, the Audit Committee reviewed and discussed the audited financial statements of the Confijpaialyfastbe
year ended Decemb8rl, 2018 with the Companyds managemenloenauned Pri cew
independence, the Audit Committee met separately with Pric
managemetn These reviews included discussion with the independent registered public accounting firm of matters required to be
discussed pursuant to Statement on Auditing Standardé8INaas amended (AICPAProfessional Standardsvol. 1, AU section
380),asdopted by the Public Company Ac c o3200f.iimagditi@yteerAsdit GommitteB o a r
received the written disclosures and the letter from the independent registered public accounting firm require8526 Riikhe
PCAOB reqiiring independent registered public accounting firms to annually disclose in writing all relationships that, in their
professional opinion may reasonably be thought to bear on independence, to confirm their perceived independence and to engage
discusion of independence, and it has discussed with PricewatershouseCoopers Accounts N.V. its independence from the Compa

Based on the reviews and discussions described above, the Audit Committee recommended to the Board the inclusion of tt
audited finao i a | statements in the C6Kifpraha fiséalsyeaPhemded RetemiBie 2018y fdr filimgn F o r
with the Securities and Exchange Commission.

The Audit Committee

/sl Jack Kaye
Jack Kaye, Chairman

/sl Philip AstleySparke
Philip Astley-Sparke

s/ Jeremy Springhorn
Jeremy Springhorn
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AGENDA ITEM X
VOTING PROPOSAL NO. 7 - APPOINTMENT OF INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Board has selected KP Ms&rvéas ouoauditorand indepenNder¥ regislenedkpBdiG o )  t
accounting firm who will (i)audit the Dutch Annual Accounts to be prepared in accordance with the International Financial Reporting
Standards, as adopted by t he ndhgDeoemeedln2019mnd diperve &% buFiRiSperdent f o r
registered public accounting firm for purposes of reporting pursuant to U.S. law for the fiscal year ending DgteRi&). As
required by Dutch law, shareholder approval must be obtainedef@etbction of KPMG to serve as our auditor and independent
registered public accounting firm.

As a matter of practice and from time to time the Boar
auditor and independent registered prbtcounting firm. Following a competitive bidding process as part of this review and upon
the recommendation of the Audit Committee, the Board has determined that KPMG presented the strongest proposal and should b
selected to be our auditor and indepamtdegistered accounting firm. They will replace our current auditor and independent
registered public accounting firm, PricewaterhouseCoo(ers
and KPMG will be present at the Annual Megtand will be available to answer appropriate questions. The representatives will also
have the opportunity to make a statement if they desire to do so.

During both of the two most recent f i sc arhpanydidnotcontairamCo s
adverse opinion or a disclaimer of opinion and was not qualified or modified as to uncertainty, audit scope or accowiyiag.pri
During the two most recent fiscal years and the subsequent interim periods, there were rentksagteetween the management of
the Company and PwC on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreement, if not resolved to the satisfaction of PwC, would have causeké teference to the subject
matter of the disagreement in connection with its report.

PwC has served as our independent registered public accounting firm sinc20ABrilhe services provided to us by PwC
during the years ended DecemBé&r 2018ad 2017 are described below under APrinci

The Audit Committee annually reviews the independent r ¢
reviewing all relationships between the independent registerect @mdaibunting firm and us and any disclosed relationships or
services that may impact the objectivity and independence of the independent registered public accounting firm, anehtihenindep
registered public accounti wge ftihhrmdanyenfedramamanes.hi\Wes cxirmsdt
KPMG6s independence.

Principal Accountant Fees and Services
We regularly review the services and fees of our independent registered public accourttastsservices and fees areals

reviewed by the Audit Committee on an annual ba3ike following table shows the fees paid or accrued by the Company for audit
and other services provided by PwC for the fiscal years ended Decgintafr18 and 2017:

2018(%) 2017(%)
(in thousands)
Audit fees 1,172 59k
Audit-related fees(1) 122 15C
Tax fees o] o}
Total 1,29¢ 74k

(1) Audit-related fees consisted of the aggregate Béled for assurance services rendered by PwC related to equity offering that
are expensed in accordance with U.S. Generally Accepted Accounting Principles.
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We paid no fees to KPMG for audit services for the fiscal years ended Decg&mi2éx18 and 2017.
Pre-Approval Policies and Procedures

The Audit Committee prapproves all auditing services, internal control related services and permittaddibeervices
(including the fees and terms thereof) to be performed, subject to the de minimis exceptiordiadinsarvices that are approvegd
the Audit Committee prior to the completion of an audihe Audit Committee has adopted policies and procedures relating to the
approval of allauditandnemu di t services that are to be perfor medngfirm t he
This policy generally provides that the Company will not engage its independent registered public accounting firm todieoder a
non-audit services unless the service is specifically approved in advance by the Audit Committee or the ehgagataeed into
pursuant to the prapproval procedure described below.

From time to time, the Audit Committee may {agprove specified types of services that are expected to be provided to the
Company by its independent registered public accoufitimgduring the next 12 monthény such preapproval is detailed as to the
particular service or type of services to be provided and is also generally subject to a maximum dollar amount.

The Audit Committee prapproved all services performed sincegheapproval policy was adopted.
VOTE REQUIRED

The affirmative vote of a majority of our Ordinary Shares present in person or represented by proxy at the 2019 Annual
Meeting and entitled to vote, is required to approve Voting Proposal.Mdastentios will have the effect of a negative vote and
brokers will have discretion to vote on this item.

THE BOARD UNANI MOUSLY RECOMMENDS THAT YOU VOTE AFORO TH
ACCOUNTANTS N. V. AS THE COMPANYO6S | NDEPENDENT REGFGRITHRED F
FISCAL YEAR ENDING DECEMBER 31, 2019.

AGENDA ITEM XI
VOTING PROPOSAL NO. 88 ADVISORY VOTE ON COMPENSATION OF NAMED EXECUTIVE OFFICERS

As required by Sectioh 4 A of t he Exchange Act, the Companyd&man shareh
advisory basis, the compensation of the Company6s Named EX
with the SEC rules, which we also have referred to herein as thersSRgy vote.

Our executive compensation program isigiesd to align compensation metrics with our strategic imperatives, align the
interests of management with our shareholders, and attract and retain talented executives. Please see the Compersati@an@®iscus
Analysis beginning on pad# of this ProxyStatement for additional details, including information about the fiscal year 2018
compensation of our Named Executive Officers.

We believe that Shareholders have benefitted from the continued development of our product candidates and research pipe
over the past year. Given the Companyb6s devel opment and gr ¢
recommends that sharehol ders vote AFORO the following reso

ARESOLVED, that t he Co mpaanyadvisorybdsis the doroperdaionof the pamedexeeutive
officers, as disclosed on pag&sto 61 of the Proxy Statement for the 2019 Annual Meeting pursuant to Item 402 of Regulétion S
including the Compensation Discussion and Analysis, the Sob&nary Compensation Table, and the other related tables and
di sclosure. 0
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VOTE REQUIRED

Although advisory and not binding, the Compensation Committee and the Board will take into account the outcome of this

vote when consideringift ur e compensation arrangements for the Companyé

THE BOARD UNANI MOUSLY RECOMMENDS THAT YOU M NRAEADVEEORO THE

BASIS, OF THE COMPENSATION OF THE NAMED EXECUTIVE OFFICERS, AS STATED IN THE ABOVE
RESOLUTION.

AGENDA ITEM XIlI
VOTING PROPOSAL NO. 98 ADVISORY VOTE ON THE FREQUENCY OF ADVISORY VOTES ON THE
COMPENSATION OF THE NAMED EXECUTIVE OFFICERS O F THE COMPANY

The DoddFrank Wall Street Reform and Consumer Protection Act provides that shareholders must be given the opportunity

to vote, on a noiinding, advisory basis, for their preference as to how frequently we should seek future advisarg ttues
compensation of our Named Executive Officers as disclosed in accordance with the compensation disclositiger@esurities
and Exchange Commission, which we refer to as an advisory vote on executive compensation.

By voting with respect tchis Voting Proposal 9, shareholders may indicate whether they would prefer that we conduct future

advisory votes on executive compensation once every one, two, or three years. Shareholders also may, if they wistynabstain fr
casting a vote on this propdsa

Our board of directors believes that a triennial executive compensation advisory vote is the best approach for the Company

based on a number of considerations, including the following:

1

A significant portiiercompensatiohmogran isngesigngd fosewardperfonmance over a
multi-year period. Advisory votes should occur over a similar time frame and correlate with longer term business planning
cycles. An annual vote on pay would tend to shift the focus to whrantfinancial results that may not be in the interest of
long-term value creation for shareholders.

The Companyds compensation program ties a substanti al |
Officers to longtermequity-based incentive awards.

The Companyds compensation philosophy has been consi st
program does not typically change materially from yieayear. We believe that our competisa program includes an
appropriate mix of shoiterm and longerm incentives evaluated against a peer group of pultiiatied companies.

A threeyear vote cycle allows sufficient time for the Compensation Committee to review andnredp t o s har ehol
on executive compensation and to implement changes, if necessary, to the executive compensation program.

A triennial vote provides shareholders with sufficient time to evaluate, in a thoughtful and informaes} nlaa effectiveness
of both shortterm and longerm compensation strategies and related business outcomes.

Other mechanisms, such as requirements for shareholder approval of employee stock plans and other compensation relate
matters allow shareholders to provide input on an ongoing basis, including in years when advisory votes on named executive
officer compensation do not occur.

The Company recognizes that the shareholders may have different views as to the best approach for the Company, and

therefore we look forward to hearing from our shareholders as to their preferences on the frequency of an advisoryeeotesen ex
compenston. This is the first year the Company has held a@ayay vote and the Company expects that the nexo8#8ay vote

will occur at the 2020 Annual General Meeting, the 2021 Annual General Meeting or the 2022 Annual General Meeting depending
upon the atcome of this Voting Proposal N8.
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VOTE REQUIRED

The proxy card provides shareholders with the opportunity to choose among four options (holding the vote every one, two ©
three years, or abstaining). Although advisory and not binding, the Compensation Committee and the Board will takerintbeaccou
outcome of this vote when considering the frequency of future advisory votes on executive compensation. The Board may decide tt
it is in the best interests of our shareholders and the Company to hold an advisory vote on executive compensatioasmore or le
frequently than the frequency receiving the most votes cast by our shareholders. Abstentions andrbkaltes will have no effect
on the outcome of this vote.

THE BOARD UNANIMOUSLY RECOMMENDS THAT YOU VOTE, ON AN ADVISORY BASIS, FOR A
SHAREHOLDER VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION TO TAKE PLACE EVERY THREE
YEARS.
AGENDA ITEM XIll - ANY OTHER BUSINESS
The 2019 Annual Meeting will review and discuss any other business brought to its attention.
AGENDA ITEM XIV - CLOSING OF THE MEETING

The Chairman will adjourn the meeting.
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CORPORATE GOVERNANCE
Board Leadership Structure and Composition

We have a ondier board structure under Dutch law, meaning that executive andxsmutive directors are members of the
sane board of directorsOur Articles of Association provide that the number of members of our Board will be determined by our
Board, provided that the Board shall be comprised of at least one executive director and at leaséxeeutiva director and
provided further that the number of executive directors shall at all times be less than the numberxetntve directors.Our
Board currently consists of nine directors, two of whom are executive directors and seven of whorreaexutive directordf a
director is to be appointed, the nerecutive directors make a binding nomination, which is approved by the general meeting of
shareholders pursuant to the procedure described in Voting Proposal Number 3. Under our Articles of Associatiohiregeémgra
of shareholders may suspend or dismiss a director by at leastthit®majority of votes cast, provided that such majority
represents more than half the issued share capital. The Board may suspend (but may not dismiss) an executivetlukregtemt of
an absence or inability to act with respect to one or more of the directors, our Articles of Association provide thatxtbeutioe
directors shall be authorized to temporarily fill the vacant position for a period up to the firstlgeeeting, or in the case of a
director unable to act, up to the moment he is no longer able to act.

Under our Articles of Association and Dutch law, the members of our Board are collectively responsible for our managemer
general and financial affairand policy and strategyOur executive directors are primarily responsible for managing outoeiday
affairs. Our nonexecutive members supervise our executive directors and our general affairs, and provide general advicénto them.
performing thai duties, our directors are guided by the interest of our Company and, with the boundaries set by relevant Dutch law,
must take into account the relevant interests of our stakeholtfecansultation with the Nominating and Corporate Governance
Committee the Board has determined that the current board structure is appropriate for the Company. Havingyeaultiptens for
each of our directors provides for stability, continuity and experience among our Board. Further, the Board believiekrtha bui
cohesive board of directors is an important goal. In our industry in particulartdomgocus is critical. The time horizon required for
successful development of gene therapies makes it vital that we have a board that understands the implidatpmoseggtand has
the ability to develop and implement loteym strategies while benefiting from andepth knowledge of our business and operations.
Our current board structure helps to ensure that there will be the continuity and stability of ipadgtsted to resist the pressure to
focus on shorterm results at the expense of the kbagn value and success of the Company. Our future success depends in
significant part on the ability to attract and retain capable and experienced directdssrégdid, we believe that longer terms for
our directors will enhance director independence from both management and stockholder special interest groups.

Under our Articles of Association and consistent with Dutch corporate governance principlesarthe®mints an executive
director as Chief Executive Officer and appoints a-erecutive director as Chairman of the Board. We believe that the separation of
these roles serves our shareholders and us well. Philip A3laske serves as our Chairmahhe duties and responsibilities of the
Chairman include, among others: determining the agenda and chairing the meetings of the Board, managing our Boarkabitensure t
operates effectively, ensuring that the members of our Board receive accurate aidalgar information, encouraging active
engagement by all members of our Board, promoting effective relationships and open communication betweaxtueitinvg
directors and the executive directors, and monitoring effective implementation of odrdudsions.

There are no arrangements or understandings between the directors or senior management and any other person pursuant
which our directors or senior management have been selected for their respective positions.

Directors and Senior Managenent
Set forth below are the names of our current directors and officers, their ages (as 03 Ma&@h9), all positions and offices
that they hold with us, the period during which they have served as such, and their business experience durihg Etsiefast

years.
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Name Age Position

Matthew Kapusta 46 Chief Executive Officer, Executive Director and interim Chief Financial Ofi
Philip Astley-Sparke 47 Chairman, NorExecutive Director

Madhavan Balachandran 68 Non-Executive Director

Robert Gut, Ph.D. 54 Chief Medical Officer, Executive Director

Jack Kaye 75 Non-Executive Director

David Meek 55 Non-Executive Director

David Schaffer, Ph.D. 48 Non-Executive Director

Paula Soteropoulos 51 Non-Executive Director

Jeremy Springhorn, Ph.D. 56 Non-Executive Director

Maria Cantor 51 Senior Vice Presidentvestor Relationg& Communications,
David Cerveny 52 Chief Legal Officer

Jonathan Garen 53 Chief Business Officer

Sander van Deventer, M.D., Ph.D. 64 Chief Scientific Officer, General Manager, Amsterdam
Christian Klemt 46 Chief Accounting Officer

Alexander Kuta, Ph. D. 59 Senior Vice President, Regulatory Affairs

Scott McMillan, Ph.D. 60 Chief Operations Officer

MATTHEW KAPUSTA. Matthew Kapusta, age 46, joined uniQure as our Chief Financial Officer in J&0i&5and was elected

to our Management Board at the 2015 Annual General Meeting. In Dec2fitehe was appointed our Chief Executive

Officer. Prior to joining uniQure, MrKapusta was Senior Vice President at AngioDynamics (NASDAQ: ANGO) from 20111th 20
responsible for corporate development, strategic planning and national accounts. Prior to AngioDynamics, he served as Vice
President, Finance and Strategic Planning and Analysis for 8nNgphew Orthopaedics. MK apust ads career al
than a decade of investment banking experience focused on emerging life sciences compadtegsistér was Managing Director,
Healthcare Investment Banking at Collins Stewart, and held various positions at Wells Fargo Securities, Robertson Stephens an
PaneWebber MrKapusta hol ds a Master of Business Administration
Bachel or of Business Administration from University of Mic
Accountant licase in 1996 while at Ernét Young. We believe that MiKapusta is qualified to serve as our CEO, Executive Director
and Principal Financial Officer due to his broad expertise in the biotechnology and finance industries.

PHILIP ASTLEY -SPARKE. Philip Astey-Sparke, age 47, has served as a member of our Board sin@0d%nend as chairman

since 2016. He was previously president of uniQure Inc. from Ja@04B/until Februar015 and was responsible for building

uni Qur eds U. S. Astley-$parkesstcurrentiyt Execigive Chirman andaender of Replimune Groujnc.

(NASDAQ: REPL), a company developing secayeheration oncolytic vaccines. Mkstley-Sparke served as Vice President and
General Manager at Amgelmc. (NASDAQ: AMGEN), a bioparmaceutical company, until DecemBe6 1 1, f ol | owi ng
acquisition of BioVex Groupnc., a biotechnology company, in Marg@11. Mr.Astley-Sparke had been President and Chief
Executive Officer of BioVex Group, which developed the first oncolyéiccine to be approved in the western world following the
approval of Imlygic in 2015. He oversaw the companyds relo
Mr. Astley-Sparke was a healthcare investment banker at Chase H&Q/Robert Flemuupdfield as a Chartered Accountant with
Arthur Andersen in London. MAstley-Sparke has been a Venture Partner at Forbion Capital Partners, a venture capital fund, since
May 2012 and serves as Chairman of the Board of Oxyrane, a biotechnology comgdosliéVe that MrAstley-Sparke is qualified

to serve as a NeRxecutive Director due to his expertise and experience in the biotechnology industry.

MADHAVAN BALACHANDRAN . Mr. Balachandran, age 68, has served as a member of our Board since Sep@dimber

Mr. Balachandran has been a director of Catalent (NYSE: CTLT) since®ag Mr. Balachandran was Executive Vice President,
Operations of Amgen Inc., a global biotechnology company, from A&fis2 until July2016 and retired as an Executive Vice
President in Januarg017. Mr.Balachandran joined Amgen in 1997 as Associate Director, Engineering. He became Director,
Engineering in 1998, and, from 1999 to 2001, he held the position of Senior Director, Engineering and Operations Sergices bef
moving tothe position of Vice Presiderhformation Systems from 2001 to 2002. Thereafter, B&dachandran was Vice President,
Puerto Rico Operations from M&p02 to Februar007. From Februarg007 to Octobe2007, Mr.Balachandran was Vice
President, Site Ggrations, and from Octob2007 to AugusP012, he held the position of Senior Vice
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President, Manufacturing. Prior to his tenure at Amgen,Bdfachandran held leadership positions at Copley Pharmaceuticals, now a
part of Teva Pharmaceuticals Industries Ltd., and Burroughs Welcome Company, a predecegbomimgers of GlaxoSmithKline

plc. Mr. Balachandran holds a Master of Science degree in Chemical Engineering from The State University of New York at Buffalo
and an MBA from East Carolina University. We believe Blalachandran is qualified to serve as@Executive Director due to his
extensive experience in the biotechnology industry.

ROBERT GUT, M.D., PH.D. Dr. Robert Gut, age 54, joined uniQure as our Chief Medical Officer in A@§lis® and was elected

as an executive director to our Board at tteoDer2018 extraordinary general meetin®r. Gut was originally elected to the Board

as a norexecutive director in Jur2g018 He resigned that position in Aug@étl8 to take the position of Chief Medical Officer

because under Dutch law our rexecutiwe directors are not able to hold executive positions with the CompanyGut has nearly

20 years of experience in the biopharmaceutical industry leading clinical development and medical affairs activitiesloghiemdt

other therapeutic areas. Fhetmajority of his career, DGut served as Vice President, Clinical DevelopndeMedical Affairs at

Novo Nordisk Inc. (NYSE: NVO), where he headed the company
hemophilia, endocrinologyandwoee n6s heal th (NovoSevenkE, NorditropinE and V
U.S. revenue. Over hiscareer,Grut 6 s contri butions have hel ped achieve six
indications. DrGut has supported thaunch of nine new products, overseeing medical activities including medical science liaison
team building and health economics and outcomes research. He has also served as a member of the Advisory Committees for
Reproductive Health Drugs and Drug SafetdanRi sk Management for the FDAG6s Céuiter
was appointed the Chief Medical Officer of Versatiig,. in Septembe2017 and received his Doctor of Medicine degree from the
Medical University of Lublin, and his Doctosatlegree from Lublin Institute of Medicine, Poland. He attended numerous
postgraduate programs at Wharton, Stanford and Harvard Business School.

JACK KAYE. Jack Kaye, age 75, hasrved as a member of our Board since 2016Kdye has also served as Chairman of the

Audit Committee of Keryx Biopharmaceuticalac. (NASDAQ: KERX) from 2006 to 2016 and is currently chairman of the Audit
Committee and a member of the Compensation@itt@e of Dyadic Internationalnc. (OTC: DYAI). Mr. Kaye began his career at
Deloitte LLP, an international accounting, tax and consulting firm, in 1970, and was a partner in the firm from 1978, &0064a

At Deloitte, he was responsible for servigia diverse client base of public and private, global and domestic companies in a variety of
industries. MrKaye has extensive experience consulting with clients on accounting and reporting matters, private and public debt
financings, SEC ruleand reguldions and corporate governance/SarbaDeley matters. Prior to retiring, MKaye served as
Partnesin-Ch ar ge of -Btaté Qoie Clter gracticd, a position he held for more than 20 yearsajr.has a Bachelor of
Business Administration frolBaruch College and is a Certified Public Accountant. We believe thaf&We is qualified to serve as

a NonExecutive Director due to his extensive accounting and financial experience.

DAVID MEEK. David Meek, age 55, has over 25 years of experiendeiphiarmaceutical industry where he has held various

global executive positions in major pharmaceutical and biotechnology compahieMeek was appointed CEO of Ipsen in

July 2016 and also serves on the Board of Directors. Prior to joining Ipsen, exe@sive VicePresident and President of the

oncology division of Baxalta. MiMeek also spent 8 years at Novartis as a global franchise head, CEO of Novartis Canada, and regic
head of oncology for northern, central and Eastern Eurbfalso spent 1years at Johnsofa Johnson and Janssen

Pharmaceuticals, where he held a variety of senior U.S. sales and marketing posititdeeivitolds a B.A. in Management from

the University of Cincinnati.

DAVID SCHAFFER, PD.D. David Schaffer, age 48, has served as a member of our Board since Z&idarpr.Schaffer is

Professor of Chemical and Biomolecular Engineering, Bioengineering, and Neuroscience at University of California Berkeley, a
position he has held since 2007 yadl as Director of the Berkeley Stem Cell Center since 2011S@&raffer is also cfounder and

the current Chief Scientific Officer of 4D Molecular Therapeutics, a company specializing proprietary technology forrgpge the
products. We entered intacallaboration and license agreement with 4D Molecular Therapeutics in J@&@daryPreviously,

Dr. Schaffer was Assistant Professor from 1999 to 2005 and Associate Professor from 2005 to 2007 at the University of California,
Berkeley Department of ChenalcEngineeringk Helen Wills Neuroscience Institute. He has served on the boards of the American
Society for Gene and Cell Therapy and the Society for Biological Engineering. He has more than
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25 years of experience in chemical and molecular engineering, and stem cell and gene therapy research, has oviéic 185 scient
publications, and serves on five journal editorial boards and five industrial scientific advisory boa8thder holds a Bachelor of
Science degree in Chemical Engineering from Stanford University and a Ph.D. in Chemical Engineering froraabbudetts
Institute of Technology. We believe that Bchaffer is qualified to serve as a NBrecutive Director due to his experience in the
biotechnology industry and his expertise in that field.

PAULA SOTEROPOULOS. Paula Soteropoulos, age 51, havae as a member of our Board since 20y 3. Ms.Soteropoulos is
President and Chief Executive Officer of Akcea Therapeutics (NASDAQ: AKCA), a position she has held since2ldriudrsom
July2013 to Decembe2014, she served as Senior Vice PresidedtGeneral Manager, Cardiometabolic Business and Strategic
Alliances at Moderna Therapeutics Inc. Prior to this, $t#teropoulos worked at Genzyme Corporation, a biotechnology company,
from 1992 to 2013, most recently as Vice President and General MaGagdiovascular, Rare Diseases. Msteropoulos holds a
Bachelor of Science degree in chemical engineering and a Master of Science degree in chemical and biochemical engineering, bo
from Tufts University, and holds an executive management certificatethe University of Virginia, Darden Graduate School of
Business Administration. M&oteropoulos serves on the Advisory Board for the Chemical and Biological Engineering Department of
Tufts University. We believe MSoteropoulos is qualified to seras a NorExecutive Director due to her extensive experience in

the biotechnology industry.

JEREMY SPRINGHORN, PH.D. Dr. Springhorn, age 56, has served as a member of our Board since Seja@tm&ince
November2017, Dr.Springhorn has been Chief Bussis Officer of Syros Pharmaceuticals (NASDAQ: SYRS), Prior to taking

his position at Syros, DEpringhorn most recently served as Partner, Corporate Development at Flagship Pioneering from
March2015 until Jun017 where he worked with VentureLalis lfelping companies in various strategic and corporate development
capacities and in creating next generation startups) and F
Dr. Springhorn was one of the original scientists at Alexion faaeuticalsinc. (NASDAQ: ALXN), where he played an integral

role in its antibody engineering capabilities and was one of the original inventors of the drug Soliris. At Alexion Phigatsceu

Dr. Springhorn was Vice President of Corporate Strategy arsihBss Development from 2009 until Mag®il5 and Head of Global
Business Development and Corporate Strategy from DecezfiBéruntil 2009. In 2006, DEpringhorn moved from research to
business development, leveraging much of his drug developmentenqeimto the review of opportunities for ulsgphan diseases.

Dr. Springhorn also served as Head of Corporate Strategy as Alexion transitioned from a development firm to a global commercial
stage companyPrior to 1992, DrSpringhorn received his Ph.BBom Louisiana State University Medical Center in New Orleans

and did his postdoctoral training DBRrtSpringhan cBrrenthgseraemondhe Boardvaf ma n
Visitors for Colby College and Board of Advisors for MythiceFapeutics. We believe D8pringhorn is qualified to serve as a
Non-Executive Director due to his extensive experience in the biotechnology industry.

MARIA CANTOR. Ms. Cantor, age 51, has served as our Senior Vice Presideastor Relations and Commigations since

June2016. Most recently, MsCantor served on the Executive Leadership Team at ARIAD Pharmaceutical®yASDAQ: ARIA)

where she led all strategic corporate communications, first as Vice President of Corporate Communications @nidtatesis

from July, 2008 to October, 2011, and later as Senior Vice President, Corporate Affairs from November, 2011 to June,#846. Sh
responsible for investor relations, global communications, corporate branding and social responsibilityrencoleanunications
program for the clinical devel opment , regul atory ajplpsigev al
(ponatinib), approved in both the U.S. and Europe. From Sept&t@b&rto June, 2008, she served in vasioommunications roles

at Genzyme, including Senior Director, Corporate Communications, where she was involved in all aspects of corporatetand produ
communications.Ms. Cantor also held senior communications positions within the healthcare indukidirigdDirector, Marketing

and Public Relations at the St. Elizabeth Medical Center in Boston, and as Director, Marketing and Communications at Optima
Healthcare Inc. in Manchester, New Hampshikds. Cantor holds a Master of Science in Communicationsdgament from

Syracuse University, S.I. Newhouse School of Public Communications in Syracuse, New York and a Bachelor of Science in Mass
Communication/Broadcast Journalism from Emerson College in BoSbe.is the recipient of several communications asyard
including from the Associated Press of New Hampshire and the New England Society for Healthcare Communications.
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DAVID CERVENY. Mr. Cerveny, aged 52, has served as our Chief Legal Officer, General Counsel and Secretary since
March2018.From 2008 until 2018, he was Chief Legal Officer, General Counsel anet&gcat ConforMISInc. (NASDAQ:

CFMS), a medical technology company based in Billerica, Mass. Prior to joining ConforMIS, David served as Chief Intellectual
Property Counsel at Palomar Medical Technolodies, Before that, David was a partner at Wilrautler Pickering Hale, and Dorr
LLP. Before entering law, MiCerveny worked as a systems engineer developing flight control systems for McDonnell Douglas
Corporation, an aerospace manufacturing corporation now part of The Boeing CoMpadgrveny hold a Bachelor of Science in
biomedical engineering from Marquette University and a J.D. from Boston College Law School.

JONATHAN GAREN. Mr. Garen, aged 53, has served as our Chief Business Officer sin@9l6lyHe previously served as Chief
Business @icer at Syros Pharmaceuticals (NASDAQ: SYRS) from May, 2015 to Jar204/§, where he was responsible for
business transactions including partnering Syros6 tdechnol o
accelerate its pipele. From Augus2003 to July2014, Mr.Garen was the Assistant Vice President of Business Development at
Forest LaboratoriesFrom July2014 to April2015, he was Assistant Vice President of Business Development at Actavis, plc until
following its acquidiion of Forest Laboratories. From February, 2001 to 2008, Mr.Garen was Director of Global Licensing with
Pharmacia Corporation and, from September, 1999 to Jap0@fywas a Founder and Vice President of Technology Exchiange,

in New York, NY. Mr. Garen holds a Master of Environmental Science degree from Yale University and a Bachelor of Science
degree in Physics from the Massachusetts Institute of Technology.

SANDER VAN DEVENTER, M.D., Ph.D. Dr. Sander van Deventer, age 64, has served as our Chief Scientific Officer and General
Manager, Amsterdam since Aug@§t17. He previously served as a member of our Board from 292 until Septembet017 and
served as member of the AMT supervisory bdesch April 2010 to April2012. Dr.van Deventer was one of our-tmunders. He

served as our interim Chief Executive Officer from Februar@ctober2009. He has been Professor of Translational
Gastroenterology at the Leiden University Medical Centeres?@®8 and is a partner of Forbion Capital Partners, which he joined in
2006. He serves on the boards of enGene Inc., Argos Biotherapeutics, glCare Pharma Inc and Hookipa Biotech. He waa previousl
professor, head of the department of experimental nredand chairman of the department of gastroenterology of the Academic
Medical Center at the University of Amsterdam from 2002 to 2004, and subsequently professor of experimental medicine at the
University of Amsterdam Medical School until 2008. Ban Dewenter is currently a professor at Leiden University Medical Center.

He has more than 15 years of experience in biotechnology product development. He is the author of more than 400 tsdesitific ar
in peerreviewed journals, and he serves as an adwismdulatory authorities including the EMA and FDA. ein Deventer holds a
degree in medicine as well as a Ph.D. from the University of Amsterdam.

CHRISTIAN KLEMT. Christian Klemt, age 46, has served as our Chief Accounting Officer since A@justFom

SeptembeR015 until Augus017, Mr.Klemt served as our Global Controller. While serving as our Global ControlleKl¥mt

oversaw our transition to a domestic U.S. filer and conversion to U.S. Generally Accepted Accounting Principliesntoined us

from CGG SA (NYSE: CGG) where he held the position of Regional Finance Director and Country Manager. Prior to this, he held
various senior finance roles including Group Finance Manager at Basell Polyolefines N.V. (now LyondellBasell N.V.) (NYSE: LB
where he led the conversion to U.S. Generally Accepted Accounting Principles following the acquisition of Lyondell and was
involved in the acquisition of various petrochemical assetskMre mt hol ds a Master 6s degree in
University of Muenster, Germany and qualified as a German Certified Public Accountant and Tax Advisor while employed at KPMC

ALEXANDER KUTA, PH.D. Dr. Kuta, age 59, has served as our Senior Vice President Regulatory Affairs since

January2017. Prior © joining uniQure, he was Vice President of Rese&r&revelopment Global Regulatory Affairs for EMD

Serono, responsible for immuneediated diseases, oncology and biologics regulatory CMC, from Ja2iEsyto

SeptembeR016. He joined EMD Serono in AgrR013 as Vice President, Head of US Regulatory Affairs; while at EMD Serono he
served on the US Leadership Teafrom April 2012 to Marci2013, Dr.Kuta was Vice President of Global Regulatory Affairs and

a member of the Executive Leadership Team atheurg Medical Imaging. His previous industry experience includes senior
regulatory leadership roles at AMAG Pharmaceuticals (NASDAQ: AMAG) from Auid to April2012 as well as Genzyme
Corporation from August995 to Juhi2010 where he worked in the aseof rare diseases, cell and gene therapy, therapeutic proteins
and biomaterials.Prior to joining industry, he was Chief of the Cytokine and Gene Therapy Branch in the Center
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for Biologics at FDA from Januard993 to Augusii995 and a Scientific Reviewer from Janua®@0 to Januar§993. Dr. Kuta has

servel on the BIO Regulatory Affairs Leadership Committ€zell and Gene Therapy Working Group, as reviewer for the National
Gene Vector Laboratories program, on the ICH (M6) Gene Therapy Working Group and is currently on the scientific reviefw board
the Ger Therapy Resource Program of NHLBI/NIH. Brut a hol ds a Bachel or of Science de
Collegeville, MN and a Ph.D. from the Chicago Medical School at Rosalind Frantfled& Science. He conducted his

postdoctoral studies ahe National Cancer Institute/National Institutes of Health.

SCOTT MCMILLAN, PH.D. Dr. McMillan, age 60, has served as our Chief Operating Officer since ARQu3t Dr.McMillan

served most recently as Senior Vice President of Quality and Technicatiopsiat AMAG Pharmaceuticals from Februaé@8 to
August2017, where he also was a member of its Executive Management Team. Before joining AMAG Pharmadteuiticals,
(NASDAQ: AMAG), from January005 to Februar008 Dr.McMillan held similar positionst AVANT Immunotherapeuticsnc.

(now Celldex Therapeutictc. (NASDAQ: CLDX), and from Januar3002 to Januarg005 with Johnson Matthey Pharmaceutical
Materials,Inc. Dr. McMillan has over 25 years of biotechnology experience in quality, proces®opmait, scaleip, technology

transfer from bench to commercial scale as well as manufacturing operatiokNDHan holds a Ph.D. in Chemical Engineering
from Georgia Institute of Technol ogy, a MacaltEegndesngflomthe ee i n
University of Delaware.

Risk Oversight

Generally, the Board, in its advisory capacity, and the
which includes, among other things, the various business, ¢lideaelopmental, financial and other market risks confronting, and
opportunities available to, the Company at any gi venlnesi me.

and Board Rules, the Board is charged with assessing nejs facing the Company and reviewing options to mitigate such risks.
The Board performs this oversight role by using several different levels of review. In connection with its reviews ohtimnspad
corporate functions of the Company, the Boatldresses the primary risks associated with those operations and corporate functions.
I n addition, the Board reviews the risks associat edpawoft h t
its consideration of undertakingyaauch business strategies.

The Board has del egated certain risk oversight responsi
Committees also oversees the management of tfheeporSibiltypla ny d6s r
performing this function, each Committee has full access to management, as well as the ability to engage advisors.&sahexampl
Audit Committee is required to regularly r evalrskexppsurdsadditec us
steps management has taken to monitor and control such exposures. The Nominating and Corporate Governance Committee is
required to regularly review the corporate governance principles of the Company and recommend to the Boapdset/changes
it may deem appropriateThe Compensation Committee considers risks related to the attraction and retention of professional talent
and the implementation and administration of exAlfenmittaesi o n
are required, pursuant to their respective charters, to report regularly to the Bbardctivities of the Audit, Nominating and
Corporate Governance and Compensation Committees are more fully described below.

Board Determination of Director Independence

Our securities are |isted on the Nasdaqgqg Gl obal Mar ket (
rulesset forth by Nasdagbnder Nasdaq rul es, a maj or itoarsynushtfe coaprised ef indedendert mp
directors. In addition, Nasdaqrulese qui r e t hat, subject to specified exceptio
and compensation committee be independent and, in the case of audit commiitéesdsitional independence criteria set forth in
Rule10A-3, under the Exchange Albnder Nasdaq rules, a director will only qtu
of that companydés board of dionskigthabwowdd, intetfeneanith the exersise of independent n o t
judgment in carrying out the responsibilities of a director.
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Based upon information requested from and provided by each director concerning their background, employment and
affiliations, including family relationshipsur Board has determined that each of PHlgtley Sparke, Madhavan Balachandran, Jack
Kaye, David Meek, Paula Soteropoulos, and Jeremy Springhorn has no relationship that would interfere with the exercise of
independent judgment in carrying out the resgbilities of a director and is independent within the meaning of the director
independence standards of the Nasdaq andshe SEC.Our Board has determined that each of Matthew Kapusta, Robert Gut and
David Schaffer do n o tdertheMMakdad rylesCusBodid hasdleopdeterrdireed thabeaah of the current
members of our Audit Committee and our Compensation Committee satisfies the independence standards for such committee
established by Rul#0A-3 under the Exchange Act, the SE@aand the Nasdagq rules, as applicable, and that the current members
of the Nominating and Corporate Governance Committee are also indepehderaking these determinations, the directors
reviewed and discussed information provided by the directors ané Company wi t h regard to each
activities as they may relate to the Company and the Compa

Board Meetings

The Board met 8 times during the calendar year ended Dec8hh2018. Each of the directorstended at least 75% of the
meetings of the Board and the Committees on which he or she served during the year ended Bécéfiti(in each case, which
was held during the period for which he or she was a director and/or a member of the applicahitte€pnivin. Astley-Sparke,
Dr. Springhorn, MrBalachandran, and MKapusta attended our 2018 Annual General Meeting of shareholders held dr3,June
2018. Mr. Kapusta and DiGut attended our 2018 extraordinary general meeting of shareholders hettbber4, 2018. The
Company encourages its directors to attend the annual meeting of Shareholders. Executive sessions, or meetings ofi¢imé indepen
directors without management present, are held regularly.

Committees and Committee Meetings

The Boad has a standing Audit Committee, Nominating and Corporate Governance Committee, and Compensation
Committee, each of which is comprised solely of independent directors, and is described more fully below. The members of each
Committee are appointed by ouo&d. From time to time, the Board may establish other committ&sdow is a description of the
three principal Committees.

Audit Committee and Audit Committee Financial Expert

The Audit Committee is currently comprised of Jack Kaye, Philip As$fggrke and Jeremy Springhorn. Niaye serves as
the Chair of the Audit CommitteeThe Audit Committee has determinedthatM¢.ay e i s an fAaudit commit
wi thin the meaniandregoldtions dnehasstite éesof finahdbphsstication required by Nasdaq
Rule5605(c)(2)(A). Each of Mr.Kaye, Mr. Astley-Sparke and DiSpringhorn satisfies the director independence standards and the
independence standards for members of the Audit Committee established by SEC and Nasdaq.

As noted above, the Audit Committee is governed by the Audit Committee ChArtapy of this Charter is available on our
website at www. uni q & NewsraomdmCoupordteeGovemandevuensi tQourrse Audi t  Conmmi t t e
additontot he ri sk oversight responsibilities discussed above, |
selection of our independent registered public accounting
accountindgirm the procedures for and results of their audits; reviewing with the independent accountants and management our
financial reporting, internal controls and internal audit procedures; reviewing and approving related party transactions; and reviewin
maters relating to the relationship between the Company and our independent registered public accounting firm, including the
selection of and engagement fee for our independent registered public accounting firm, and assessing the independence of the
indepene@nt registered public accounting firnT.he Audit Committee has the authority to engage independent legal, accounting and
other advisers, as it determines necessary to carry out its duties.

The Audit Committee met 5 times during 2018.
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Compensation Committee

The Compensation Committee is currently comprised of Madhavan Balachandran, Jack Kaye and David
Meek. Mr. Balachandran has servedths Chair of the Compensation Committee since 20d8. Prior to Jun2018, Mr.Kaye
served as Chair. Each of MBalachandran, MiKaye, and MrMeek satisfies the director independence standards and the
independence standards for members of the CormpensCommittee established by the SEC and Nasdaq. The Compensation
Committee is governed by the Compensation Committee Charter. A copy of this Charter is available on our website at
WWW. uni qur e. c o m&Newsdemd CodporateeGeviernan@ uniQur e Compensation ICommi t
addition to the risk oversight responsibilities discussed
reviewingand approving or recommending to the Board for approval, as appropriatenbensation of our executive officers
following consideration of corporate goals and objectives relevant to such executive officers; overseeing the evahation of t
Companyd6s senior executives; revi ewi ng aentiye congp&nsatiop and e c 0 mme n
equity-based plans; and administering our stock option plans.

Without further action from the Board, the Compensation Committee has the authority to retain compensation consultants a
other outside advisors to assist in the eatibn of executive officer compensation and is empowered to pay compensation to such
consultants and other outside advisditee Compensation Committee retained Willis Towers Watson to act as a compensation
consultant during the year ended Decen3igr2.8 to assist in designing and reviewing our management and director compensation
progr ams. For further information, please refer to ACompen

The Compensation Committee met 7 times during 2018.
Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is currently comprised of Jeremy Springhorn, PhHlppaskiey
and Paula Soteropoulo®r. Springhorn currently serves as the Chair of the Nominating and Corporate GoveZoammittee. Each

of Dr. Springhorn, MsSoteropoulos and MAstley-Sparke satisfy the independence standards established by SEC and Nasdag. The
Nominating and Corporate Governance Committee is governed by the Nominating and Corporate Governance Cbameitte®e C

copy of this Charter is availabl e o&Newsroomdweolpsrate Govemanag&www. U n
uni Qure Nominating and Cor porlaaddtiorGo theaiskmansigheresfbasibifiiestdisceigsedC h a r
above, the Nominating and Corporate Governance Commiotteebs

become Board members and to recommend to the Board the nominees for director at annual general meetings of Shareholders;
recommading to the Board nominees for each Committee; developing and recommending to the Board corporate governance
principles applicable to the Company; and |l eading the Boar

The Nominating and Corporate Govante Committee met 6 times during 2018.
Polices Governing Director Nominations
Director Nomination Process

Our Board is responsible for selecting its own members. The Board delegates the selection and nomination process to the
Nominating and CorporatGovernance Committee, with the expectation that other members of the Board, and of management, will
requested to take part in the process as appropriate. The Nominating and Corporate Governance Committee makes recommendat
to the Board regarding ¢hsize and composition of the Board. The Nominating and Corporate Governance Committee is responsible
for ensuring that the composition of the Board acc uhisgdae! y
for proposing theddition of members for purposes of obtaining the appropriate members and skills. The Nominating and Corporate
Governance Committee recommends, and the Board nominates, candidates to stand for election as directors.

Generally, our Nominating and CorpteaGovernance Committee identifies candidates for director nominees in consultation
with management, through the use of other advisors, through the recommendations
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submitted by shareholders or through such other methods as the Nominating and Corporate Governance Committee deems to be
helpful to identify candidates. Candidates recommended by shareholders and other stakeholders are given appropriate considerati
the same manner as other candidates. Once candidates have been identified, our Nominating and Corporate Governance Commit
confirms that the candidates meet all of the minimum qualifications for director nominees established by the Nominating and
Corporate Governance Committee. The Nominating and Corporate Governance Committee may gather information about the
candidates through ietviews, detailed questionnaires, background checks or any other means that the Nominating and Corporate
Governance Committee deems to be appropriate in the evaluation process. The Nominating and Corporate Governance Committe
then meets as a group to diss and evaluate the qualifications and skills of each candidate, both on an individual basis and taking
into account the overall composition and needs of the Board. Based on the results of the evaluation process, the Nainating a
Corporate Governance@ani t t ee recommends candidates as director nomi ne

Qualifications

The Nominating and Corporate Governance Committee may receive from shareholders and others recommendations for
nominees for electiorotthe Board and recommend to the Board candidates for Board membership for consideration by the
shareholders at the annual meeting of Shareholders. In recommending candidates to the Board, the Nominating and Corporate
Governance Committee takes intocoesidat i on t he Boardds criteria for selecting
past achievements, judgment, intelligence, relevant &xper.i
industry and the ability ahe candidate to devote adequate time to Board duties. The Nominating and Corporate Governance
Committee does not assign specific weights to particular criteria, and no particular criterion is a prerequisite foildacgnBinkate.

We do however considéliversity in reviewing director candidates and do not discriminate on the basis of race, religion, sexual
orientation, sex or national origin. Under Dutch law, as a company with fewer than 30% of the directors being womeepgquieeale r
to disclose theationale behind our failure to have a specified diversity percentage for the Board and our efforts to obtain such
diversity. In order for the Board to fulfill its responsibilities, our Nominating and Corporate Governance Committee theltdires
Board $ould include directors possessing a blend of experience, knowledge and ability, regardless of other characteristics.

Any Shareholder wishing to recommend a candidate for Board membership should submit the recommendation in writing tc
Investor Relationat uniQure N.V., Paasheuvelweg 25a, 1105BP Amsterdam, the Netherlands. The written submission should set
forth the candidateds qualifications as specified in the wu
Nominating and Corporate @ernance Committee will consider all candidates recommended by Shareholders who satisfy the
minimum qualifications for director nominees and Board member attributes.

Family Relationships

There are no family relationships among any of our directorsemutive officers.
Compensation Committee Interlocks and Insider Participation

None of our executive officers currently serve, or have served during the last completed fiscal year, on the compensation
committee or board of directors of any other erttigt has one or more executive officers serving as a member of our Board or
Compensation Committee.
Code of Business Conduct and Ethics and Corporate Governance Guidelines and Board Rules

We have adopted a code of business conduct and ethics that is applicable to all of our employees, officers, and directors,
including our Chief Executive Officer and Chief Financial Offic8ihe code of business conduct and ethics and corporate
governancguidelines and boardrulesr e avai l able on our websi t &Neawvsroomdv@orporate g ur
Governanc® uni Qur e Code o Busi Welsage alSocadogtedadrporata gbveihanbeiguidelings and board

t

f
ruleswhichareapl i cabl e to he company6s management .

30




Table of Contents

In addition to the Listing Rulesf the Nasdaq Global Select Stock Market and ratesregulations as promulgated by the
SEC, as a Dutch company, our goverrepractices are governed by the Dutch Corporate Governance Tod®utch Corporate
Governance Code (as amended) contains a number of principles and best practices, with an emphasis on integrity, trmmdparency,
accountability as the primary meansaghieving good governance.

There is considerable overlap between the requirements we must meet under UaBdredgsilations and the provisions of
the Dutch Corporate Governance Coddthough we apply several provisions of the Dutch Corporate Gavee Code, as a
Afdomestico issuer, we comply with the Nasdaq corporate gov

I n accordance with the Dutch Cor por at ere&opvleari nna noc ew hG ocdhe €
companies to be fully compliant withe Dutch Corporate Governance Code by either applying the Dutch practices or explaining why
the company has chosen to apply different practices, we disclose in our Dutch statutory annual report that accompénfes our Du
statutory annual accounts to wieatent we do not apply provisions of the Dutch Corporate Governance Code, together with the
reasons for those deviation®ur Dutch statutory annual &Newsooomd Eaentgsande f ound
Presentati onso s e mpt/wwae.oniqord.comn/investomavbregom/eventpaesentditions.php.
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SECTION 16(a)BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Sectionl6(a)of the Exchange Act requires our executive officers, directors and persons who beneficially own more than ten
percent of our Ordinary Shares to file reports of their beneficial ownership and changes in ownership (Forms 3, 4 angl 5, and
amendment thereto) with the SEC. Executive officers, directors, and effestéen-percent holders are required to furnishwith
copies of all Sectiod6(a)forms they file.

Based solely upon a review of the Forms 3, 4, and 5, as applicable, furnished to us we believe that our executive officers,
directors, and great¢hanten-percent beneficial owners filed their benefi@anership and change in ownership reports with the
SEC in a timely manner during the 2018 calendar year.
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CERTAIN RELATIONSHIPS AND RELATED PERSONS TRANSACTIONS
Pre-Approval Policy Regarding Related Party Transactions

The Board has adopted a related party transactions policy, pursuant to which the Chief Financial Officer and the Audit
Committee is charged with reviewing and approving or disapproving relatgdianrsactions, A A Rel at ed Party Tr
the policy means any transaction, arrangement or relationship (or any series of similar transactions, arrangemenishapsglatio
where the amount involved or proposed to be involved exceeds $126r080equivalent in any currency), in which the Company or
any of its controlled subsidiaries was, is or will be a participant (i.e., not necessarily a party) and in which any Rejatasl
defined below, had, has or will have a direct or indiredtrear i al i nterest. The @ARel ated Part:
provisions in the Companyds Code of Business Conducttottend E
policy, compensation of directors and senior ngamaent are reviewed and approved by the Compensation Committee.

This written policy covers transactions or series of transactions in which the Company or any subsidiary participates and a
ARel ated Partyodo has or wilelr ehsatv.e Fao rd ipruercpto soers ionfd itrhe cst pnoal tiec

i Each director and executive officer of the Company and any person who was serving as a director and/or executive
of ficer at any time since stahyear;begi nning of the Companybd

1  Any nominee for election as a director of the Company;

T Any security holder who is the beneficial owner Ofr r ec
securities;

T Any i mmedi ate family member of any of the forppge®i ng pei
parents, stepparents, children, stepchildren, siblings, metirddatherdn-law, sons and daughteri-law, brothersand
sistersin-law, and any person (other than a tenant or employee) sharing the household of a director, executiveexdfmer, d
nominee or greater than 5% security holder of the Company; and

1  Any entity that employs any person identified in the above or in which any person identified in the above directly or
indirectly owns or has a material interest.

Pursuant to the Related Party Transactions Policy, each Company executive officer, director or nominee for director or any
other officer or employee who intends to cause the Company to enter into a related party transaction must fully disclobefo t
Financial Officer all material facts concerning a prospective transaction or arrangement involving the Company in whars@uch
may have an interest. The Chief Financial Officer will review the information and make a preliminary, written concltession as
whether the transaction is a related party transactibthe preliminary conclusion is that the transaction would be a related party
transaction, the Chief Financial Officer will present the information and his conclusion to the Audit Committeéefor If a
member of the Audit Committee is involved in the transaction, that member will not participate in determining whetregethe rel
party transaction is approved or ratified by the Audit Committee. Annually, the Audit Committee will reviewesiougly approved
or ratified related party transactions that are continuing and determine based-existieg facts and circumstances.

Before any related person transaction is approved, the following factors are to be considered:
T The Related Partydéds interest in the transaction;
1  The approximate value of the aggregate amount involved in the transaction;
T The approximate value of the amount of the Related Parf

33




Table of Contents

1 A summary of the material terms of and facts relating to the transaction, including any documentation or proposed
documentation for the tngaction, and identification ofthe areafsj t he Companyés business di |
transaction;

1  Where the transaction involves the purchase or sale of products, property or services, the availability of comparable produc
property or services from or to (as applicable) unrelated-piarty sources;

1 Whether the transaction was undertaken in the ordinary course of business of the Company;

T An assessment of wérrastate eamparahleto termsaanasable ftrom ornodas applicable) unrelated third
parties in an armingth transaction;

1  The purpose of, and the potential benefits to the Company of the transaction; and

1  Any other nformation regarding the transaction or the Related Party in the context of the proposed transaction that would b
material to investors in light of the circumstances of the particular transaction.

Approval of a transaction under the policy will be geghonly if it is determined that, under all of the circumstances, the
transaction is in, or not inconsistent with, the best interests of the Company.

Review of Related Party Transactions

Since Januar$, 2018, we have engaged in the following transastiwith the members of our Board, senior management,
parties that held more than 5% of our Ordinary Shares during that period, and their affiliates, which we refer to tedopanteda.
Each of these transactions was approved in accordance witlelatedRTransactions Policy.

Grants of Options to Related Parties

We grant options to members of the Board and senior manageetsils of opions granted are included within the
beneficial ownership table below.

4D Molecular Therapeutics Collaboration

In January2014, we entered into a collaboration and license agreement with 4D Molecular Therapdtitdolecular
Therapeutics is a company-tmunded by DrDavid Schaffer, and he currently serves as the Chief Scientific OfficeBdbaffer was
appointed to ouBoard in Januarg2014 pursuant to the terms of that collaboration and license agreemernnection with this
transaction, we agreed to provide specified research and development financing, are obligated to make certain upfrant] royalt
milestonepayments. We continue to have rights under the collaboration and license agreement, and have been in discussions with
ADMT to potentially amend, and engage in further activity pursuant to, that agreement.

BMS

In April 2015, we and Bristol Myers Squifbi BMS0) entered into various commerci
BMS exclusive access to uni Qureds gene therapy t ec-bpeafit ogy
disease area®e received $50 million in upfra payments upon effectiveness of the licensing and collaboration transaction in
May 2015. An additional $15 million payment was received in 20l%5 upon designation of three additional collaboration targets by
BMS. In addition, pursuant to the collatadion agreements, in Jug@15, BMS purchased 1,112,319 of our Ordinary Shares for
aggregate consideration of $37.6 millibmmediately after the issuance, BMS owned 4.9% of our outstanding Ordinary Shares.
August2015, we issued an additional 1,277%f our Ordinary Shares to BMS for aggregate consideration of $37.9
million. Immediately after the issuance, BMS owned 9.9% of our outstanding Ordinary
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Shares. We recognized $7.5 million in license revenue from BMS for the year ended De2n20d4i8 (2017: $4.1 million).
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

Based on information publicly filed and provided to us by certain holders, the following table shows the number of our
Ordinary Shares beneficially owned as of Afd#l, 2019 by (ieach person known by us to beneficially own more than five percent of
our voting securities, (iigach Named Executive Officer, (iiach of our directors, (ivgach of our director nominees, and &ll)of
our current Named Executive Officers and diresi@s a group.Beneficial ownership is determined in accordance with the ailes
the SEC and generally includes voting or investment power with respect to secunit@snputing the number of shares beneficially
owned by a person and the percentageeyship of that person, Ordinary Shares that could be issued upon the exercise of outstandin
equity awards and warrants held by that person that are currently exercisable or exercisable within 60 daybpPBpéilare
considered outstandingAs of April 15, 2019, we had 37,798,421 Ordinary Shares outstaridirigss otherwise stated in a footnote,
each of the beneficial owners listed below has direct ownership of and sole voting power and investment power withaespect to
Ordinary Shares.

Unlessotherwise noted below, the address of each director and named executive officer is ¢c/o uniQure N.V., Paasheuvelwe
25a, 1105 BP Amsterdam, the Netherlands.

Nameand Addressof Ordinary SharesBeneficially Owned

Beneficial Owner Number Percent

5% or Greater Sharehol ders (fiMajor

ForUniQure B.V. (1) 4,479,271 11.85%
Bristol-Myers Squibb Company (2) 2,388,10! 6.32%
FMR, LLC (3) 3,659,16; 9.6&%
Nantahala Capital Management, LLC (4) 3,578,66 9.41%
Consonance Capital (5) 1,896,22! 5.02%

Directors and Named Executive Officers

Matthew Kapusta 504,17: 1.32%
Robert Gut, Ph.D. 0 *%
Philip Astley-Sparke 59,93. 0.16%
Madhavan Balachandran 13,72 0.04%
Jack Kaye 35,96¢ 0.1(%
David Meek 0 *%
David Schaffer, Ph.D. 62,48: 0.17%
Paula Soteropoulos 49,09¢ 0.1%%
Jeremy P. Springhorn, Ph.D. 13,72: 0.04%
Maria Cantor 69,55¢ 0.1&%
Jonathan Garen 91,35¢ 0.22%
Alexander E Kuta, Ph.D. 77,80¢ 0.21%
Scott McMillan, Ph. D. 61,78t 0.16%

Directors and Named Executive Officers Total 1,039,59; 2.91%



Major Shareholders, Directors and Named Executive Officers Total 17,041,03 45.20%
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* Denotes less than 0.01% beneficial ownership.

(1) The registered office of Forbion 1, ForUniQure and Forbion Management is GooiBBel411DC Naarden, The
Netherlands. The number of shares reported is based solely on Schedules 13G/A filed by ForUniQure B.V. and Forbion |
Management B.V. on Februaty4 , 2019. Forbi onds b e ndg376i883i0alinarydShanes el hyi p c or
ForUniQure B.V., or ForUniQure, (i,859 Ordinary Shares held by Forbion Management, an®,{[i89 Ordinary Shares and
options to purchase 83,746 Ordinary Shares held byddrDeventer, or SvD. Forbion 1 Management B.V. or Forbion 1, the
director of ForUniQure and Forbion Management may be deemed to have voting and dispositive power over the Ordinary Share
held by ForUniQure and Forbion Management. Forbion 1, the director of ForUniQure, has voting and investment power over th
shares held by ForUniQar, whi ch are exercised through Forbionbés inves
van Osch, G. J. Mulder and Dran Deventer. None of the members of the investment committee have individual voting and
investment power with respect to sugtiares, and the members disclaim beneficial ownership of such shares except to the extent
of their proportionate pecuniary interests t hean®dventerislan a
partner of Forbion Capital Partise which acts as the investment advisor to the directors of ForUniQure and Forbiorén Dr.
Deventer disclaims beneficial ownership of such Ordinary Shares, except to the extent of his pecuniary interest therein.

(2) The registered officefdristol-Myers Squibb Company is 345 Park Avenue, New York, NY 10154, United States. The number
of shares reported is based solely on a Schedule 13G filed with the Securities and Exchange CommissionNdyeBsi&qliibb
Company on August?, 2015.

(3) The registered office of FMR, LLC is 245 Summer Street, Boston, Massachusetts 02210, United States. The number of share
reported is based solely on a Schedule 13i@¢4 with the Securities and Exchange Commission by FMR, LLC on Febt3ary
2019.

(4) The registered office of Nantahala Capital Management, LLC is 19 Old Kings Highway S2@yifearien, CT 06820, United
States. The number of shares reported is based solely on a Schedule 13G/1 filed with the Securities gyed@EOwhassion by
Nantahala Capital Management, LLC on Februaty2019.

®) The registered officer of ConsonancyCoGsanance Gapital M@partamtyeFome n t
Management LP (fiConsonance Opportunityo), Mi t chel |l Bl utt
(collectively, AfConsonance Capitalod) is 1370 Awsmhee of t |
number of shares reported is based solely on Schedule 13G filed with the Securities and Exchange Commission by Consonanc
CapitalonFebruary 4, 2019. Consonance Capit all®8,53 ©OrdieafyiSkaresdirecttythat e r s
by Consonance Capital Master Account LP (AMaster Account
power over the Master Account Ordinary Shares, and7{i965 Ordinary Shares held directly through Consonance Opportunity.
Capman is thgeneral partner of Capital Management and Consonance Opportunity. Blutt is the Manager and Member of Capm
and Chief Executive Officer of Capital Management. Capman and Blutt may be deemed to have voting and dispositive power o
the Master Account Ordary Shares and the Consonance Opportunity Ordinary Shares. Capital Management, Capman and Blut
disclaim beneficial ownership of such Ordinary Shares except to the extent of their pecuniary interest therein.

Securities Authorized for Issuance under Equy Compensation Plans

The table below provides information about our Ordinary Shares that may be issued under our 2014 Amended and Restate
Share Option Plan (the 2014 Restated Pl and)20190ur predeces
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(c) Number of securities
remaining available for

(a) Number of securities future issuanceunder
to be equity
issuedupon exerciseof (b) Weighted-average compensationplans
outstanding options, exerciseprice of outstanding (excluding securitiesreflected
Plan Category warrants and rights options, warrants and rights (1) in column (a))
2012 Equity Incentive Plan
(Equity Compensation Plan
Approved by Security Holder
14,000 $ 9.15(2) 8

2014 Restated Plan (Equity

Compensation Plan Approve

by Security Holders) 3,618,77 $ 14.67(3) 3,083,11.
Equity Compensation Plans No

Approved by Security Holder

(4) 284,000 $ 6.9¢ d (5)
Total 3,916,77¢ $ 14.1C 3,083,111

(1) The exercise price for our RSU and PSU awards is $0.00 and is included in the waigittgk exercise price of outstanding
options, warrants and rights.

(2) The exercise price of outstanding options is denominated in euro and transktedhe foreign exchange rate as of Apé|
2019.

(3) These PSU Awards are measured at target for the outstanding perfoitvagedeawards.

(4) These awards include inducement grants entered into by the Company outsideD@#itRe&tated Plan and the predecessor
plans.

) At the 2018 Annual General Meeting, our Board was grant ¢
aggregate issued capital outside of a public offeri@gdinary Shares mayetissued as part of inducement or other option grants
but are not restricted to that purpose.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee Report i swithtbeSE@andisnoctobei ng m
incorporated by reference into any filing of the Company under the Securities Act of 1933 or the Securities Exchang§a4Act of 1
both as amended.

We have reviewed and discussed the Compensation Disc8sginalysiscontaned i n t hi s Proxy St at
management, and based upon such review and discussion, we recommended to the Board that the Compensatio& Discussion
Analysis be included in this Proxy Statement.

The Compensation Committee

/s/ Madhavan Balachandran
Madhavan Balachandran

/sl Jack Kaye
Jack Kaye

/s/ David Meek
David Meek
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COMPENSATION DISCUSSION & ANALYSIS

This Compensation Discussion and Anadyghe CD&A) explains our compensation philosophy, policies and decisions for
2018 for the following executives, whom we refer to in this CD&A and in the following tables as our Named Executive Officers:

Named Executive Officer Title

Matthew Kapusta Chief Executive Officer and interim Chief Financial Officer
Jonathan Garen Chief Business Officer

Scott McMillan Chief Operations Officer

Maria Cantor Senior Vice Presideninvestor Relationg& Communications
Alexander Kuta Senior Vice President, Regulatory Affairs

Executive Summary
Our Business

We are a leader in the field of gene therapy, seeking to develejmmadministered treatments with potentially curative
results for patients suffering from genetic and otlevastating diseases. We are working to advance a focused pipeline of innovative
gene therapies that have been developed both internally and through partnerships, such as our collaboration with Br&qoiiyer
focused on cardiovascular diseases.Bdkeve our gene therapy technology platform and manufacturing capabilities provide us
distinct competitive advantages, including the potential to reduce development risk, cost and time to market. We produce our
adeneassociated virus based, or AMAsedgene therapies in our own facilities with a proprietary, commesciale, current good
manufacturing practices (ficGMP0) and compl i ant , -basedfagilityasc t ur
one of the wor |l die gené thesagyimargfacturing fadilities.e r s a't

2018 and Early 2019 Achievements

In 2018 and early 2019, our Named Executive Officers played critical roles in the achievement of our goal to advance and
expand our pipeline of leading gene therapy product candidates. 1@JLBewe announced the enroliment of the first patient in the
leadin phase of the HORB pivotal study of AMF061 in hemophilia B.This first patient was treated in Janug2619 after
completing the leath phase. In Septemb2018, we completed the dosing of a Phase llb-doséirmation study of AMT061. In
Februay 2019, we presented updated data from the Phase llbcdofiemation study, which demonstrated that all three patients
experienced increasing and sustained FIX levels after-éirmeeadministration of AMT061.

In Decembef018, we submitted to the PDour Investigational New Drug application for AMI30, a novel gene therapy
candidate for Huntington6s di s e a8049. Prephrations arewanderwaydolingdiategthee nt | vy
worl dés first dindgadmiristele ds tt thcey agpfy & oaond he treat ment of Hunti

In November2018, we announced the expansion of our research pipeline to include additional novel gene therapy candidate
for treating additional indications, including hemophilia A, Fabry diseadeaa pi nocer ebel |l ar ataxia Ty|

Compensation Philosophy and Principles

We operate in a competitive, rapidly changing and heaeihylated industry. The lorgrm success of our business requires
us to be resourceful, adaptable, and innoeafiihe skills, talent, and dedication of our executive officers are critical components to
our success and the future growth of the company. Therefore, our compensation program for our executive officers, imcluding o
Named Executive Officers, is designtdattract, retain, and incentivize the best possible talent.
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The Compensation Committee has established core objectives for our compensation programs, which are underpinned by
focus on elements that attract and retain the talent we believe is necessary to successfully lead uniQure and our leibalgyees g

Pay for performance
Motivate and reward our senior management to achieve established business and individual objectives

Align interests with our shareholders
Align compensation with the value realized by our shareholders

Use fat r i sk @inceotinizeexeaitivési on t
at risk, o0 or variabl e, c offoy gharshaldeis over timecandecontrilute tothe e i r
achievement of both shednd longterm goals

=13

Us e

Attract and retain talented executives
Provide compensation opportunities and policies that are competitive with similarly sized biotechnology companies

How We Determine Executive Compensation
Compensation Oversight

The Compensation Committee is composed solely of independent directors, who at the end of 2018 were Madhavan
Balachandran, Jack Kaye and David Meek, with Balachandran serving as ther@mittee Chair. The Chair of the Board, Philip
Astley-Sparke is invited to attend meetings, but is not a formal member.

Details of the Compensation Committeebs duties are full
found on our whsite: http://uniqure.com/investerewsroom/corporatgovernance.php.

The overarching purpose of the Compensation Committee is to oversee the manner in which the Board discharges its
responsibilities relating todumrQurraems fcormpwemisQuri ehs peoxdcu:

The Compensation Committee is wholly accountable for any changes in compensation for the Chief Executive Officer, and
the Chief Executive Officer is not included in any discussions regardingieban his own compensation. For other Named
Executive Officers, recommendations are made by the Chief Executive Officer and subsequently reviewed and approved by the
Compensation Committee. The practice of the Compensation Committee has been to redomapgmdval by our Board the
compensation of the Chief Executive Officer and other Named Executive Officers. Overall compensation for our Named Executive
Officers may increase or decrease ytayear based upon, among other things, his or her annuakperice or changes in his or her
responsibilities.

The Annual Committee Process

The Compensation Committee typically meets six times a year to consider the following items:

Quarter Typical Meeting Topics
Q1 9  Determine corporate goals for current year;
I Determine executive compensation for current year, including base salary, and bonus for prior year, targe

for current year, and long term equity incentives;

I  Determinedirector compensation, including cash and equity compensation; and

i Determine employee equity grants; and adopt terms of annual incentive bonus plan for current year.
Q2 1  Assess prior year activities and Compensation Committee performance; and

i Plan compensation cycle through remainder of current year and into following year.
Q3 1 Review Compensation Committee Charter;

1

Review with compensation consultant best practices related to disclosure and director and
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executive compensation; and
1 Engage compensation consultant for work associated with upcoming compensation cycle.

Q4 1 Review compensation peer group;
1 Review information provided by compensation consultant, including comparable data related to director ¢
executive compensation; and
1  Perform initial evaluations of executive compatien (including base salary, bonus for current year, target bi
for upcoming year, and long term equity incentives), director compensation (including cash and equity
compensation), employee equity grants, and terms of annual incentive bonus plawfaingpear.

Additional meetings are scheduled on an as needed basis.
Use of an Independent Advisor

As set out in its Charter, the Compensation Committee has the authority to retain outside consultants to provide independel
advice to the Committeel n 2018 t he Committee retained Willis Towers Wa
consultant. WTW reported directly to the Compensation Committee and took direction from the Chair of the Comhtétteéregy
assessed WTWGO6s i ndependndNasdaq liptingrdes,dsha Compeasatd®rEGommitted adrcluded that the work
of WTW did not rase any conflicts of interest.

During the year, WTW provided assistance in designing and reviewing our management and director compensation progral
including developing compensation peer groups, providing market data on all aspects of compensatitemdmtiCompensation
Committee meetings and provided general advice.

The Compensation Committee considered the analysis and advice from WTW, as well as support and insight from
management when making compensation decisions.

Managing CompensationRelated Risk

uniQure operates in a highly regulated and competitive sector, and managing risk is embedded in the manner in which the
Company is run and operate$he Board has delegated to the Compensation Committee responsibility to oversee
compensatiomelated risk.

The Compensation Committee annually evaluates whether t
policies and practices as part of our annual risk assessment performed by management and reported to and discassed with th
Board. The Compensation Committee has determined that wuni Qur ef¢
executives to take excessive risks given that the various elements of the policies and practices diversify the rigc agbcaigt
single element of the executivesd compensation.

Compensation Peer Group

Given the faspaced nature of our sector, the Compensation Committee reviews the constituents of the compensation peer
group on an annual basis, with the support of WTW, to ensure they remain relevant and appropriate for comparisons. The
Compensation Comittee, upon advice received from WTW, selected companies that comprised our 2018 peer group through a
screening process that considered publicly traded biopharmaceutical companies similar to us in number of employees, market
capitalization and stage of mhoct development. The number of employees at the companies in our 2018 peer group ranged from 89
594 and these companies had market capitalizations that ranged from approximately $459 million to $3.16 billion. Aththe time
analysis was conducted inet fall of 2017, we had 217 employees and a market capitalization of approximately $1 billion.

The 2018, compensation peer group was comprised of the following 18 companies:

1 Adverum Biotechnologies 1 Dynavax Technologies 1 Revance Therapeutics
1 Applied Genetic Technologies 1 Epizyme 1 Sangamo Therapeutics
1 Arrowhead Pharmaceuticals 9 Genocea Biosciences 9 Spark Therapeutics

1 Blueprint Medicines 1 Invitae 9 T2 Biosystems

1 Celldex Therapeutics 1 NewLink Genetics 1 Vital Therapies

1 Concert Pharmaceuticals 1 Regenxbio 9 XBiotech
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The Compensation Commi tdsierelaive to¢he peergroup was appropriaterfar tQeupurpode of
compensation comparisons, with our Noven2@t7 market cap ranking at the 5@#rcentile, ongear Total Shareholder Return
(ATSRO) r an kpercegtile,adventiehamking &etB2ndpercentile and headcount ranking at the $#ttcentile. For roles
where insufficient proxy statement data was available to inform market comparisons, the Committee additionally refevegced sur
data provided by WTW and Radford for similarly siz@dtech and biopharma companies.

Compensation Elements
At the 2016 Annual General Meeting, uniQure shalddrs approved our Remuneration Policy, which sets out the structure
for the compensation granted to our senior managers, including the Chief Executive Officer and other Named Executivél@fficers

full policy can be found on our website: http://uniqaoen/investorsmewsroom/corporatgovernance.php.

In summary, our compensation program is designed to be straightforward in nature with five core elements, the first three o
which are compensation related and the last two are benefits reflecting lokat practices for each Named Executive Officer.

Element Purpose Key Features
Base Salary Provide marketompetitive fixec §  Fixed cash compensation
compensation f  Reviewed annually
1 Value informed by market levels for executives with comparak

gualifications, experience and responsibility, coupled with the n¢
scope and impact of the role

I  Target approximately 50thercentile of market peers, considerir
the factors noted above

Attract exceptional talent in the
relevant market

ShortTerm Reward for achievement of Subject to the approval of the Board in its discretion
Incentive pre-defined criteria in areas of Discretionary variable cash compensation ranging from 35% t
strategic importance to uniQure 50% of annual Base Salary for target performance in 2018
Maximum opportunity capped at 150% of target
Objectives based solely on corporate performance for the Chi
Executive Officer, and a combination of corporate (80%) and
individual (20%) performance for the other Named Executive
Officers
1  Corporate and individual targets established in the beginning
each year
1  Assessment against the predetermined targets informs actual
bonus that is awarded
i  Target opportunity informed by levels in the market, with refer
to the 50thd 75thpercentile

= =

(Annual Cash
Bonus) Align compensation ith
Company performance

= =

Long-Term Align long-term interests with 1  Subject to the approval of the Board in its discretion
Incentives shareholders 1  Annual awards of variable equibased compensation

I 2018 awards were a mix of stock options, restricted stock unit
(Equity Awards) Reward sustainable value crea (RSUs) and performance stock units (PSUs)

1  Stock options have a tgrear term, with 25% vesting after one y
Encourage retention and then rateably on a quarterly basis
RSUsvest rateably on an annual basis over three years
PSUs are earned based on the

= =4

43




Table of Contents

related towards corporate objectives, as determined and assess
the Board. These awards have a-payrange of 0% 150% of targe
and vest aftethree years
Pension and Provide marketompetitive Based on local market practice
Retirement Saving:  retirement benefits U.S-based Named Executive Officers are eligible to participat
Plans qualified 401(k)Plan with matching of up to 3% of base salary
1  Netherlandsbased Named Executive Officers are eligible to
participate in a defined contribution pensjan

= =

Other Benefits Provide market competitive T An Empl oyee St ock )Aswifecctitaalle F
benefits focused on welleing eligible employees, which includes eligible Named Executive
Officers

1 ESPP allows for purchase of discounted Ordinary Shares thro
accumulated payroll deductions

1 Medical, dental and vision healthre plans with premiums paid
the company for U.Shased Named Executive Officers

1 Named Executive Officers participate in other programs on
consistent terms with broader employee population including pa
time off, companypaid life insurance and shetérm and longterm
disability (with employee contribution), tuition reimbursement an
fithess membership reimbursement

Target Pay Mix

A significant portion of our Named EXx e-isktshonterm @deritives er s 6
(ASTI 0) and long term incentives (ALTI ofermwedugdraatior.i ng al i gnm

In 2018, the targecompensation mix for the CEO, of which 82% wasisk, is detailed below:

CEO 2018 Target Compensation
Mix

= Salary m ST LT

We do not specify a target mix of salary, STI and LTI compensation for our other Named Executive @fficeespse
target a range of approximately 60%5% for the atisk components.The overall compensation structure is adjusted to determine
an appropriate mix on a positidny-position basis based on peer group data and other comparable compensafionedath
position.
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2018 Compensation Decisions and Outcomes
Base Salary

As described below, our Named Executive Officers receive a base salary, the terms of which are fdgbof their

individual employment agreements. The Compensation Committ
may adjust such individual 6s base sal ary aft eionstothenGomghmyr i ng
and the Companybs overall performance. Additionally, the C

ensuring base salary is set competitively, with a philosophy of targeting approximately tpergétitile, takig into consideration
the above factorsBased on that analysis and the recommendation of our Compensation Committee, the Board made adjustments
from the prior year to the base salaries of our executive officers.

The 2018 base salary for our Named EximeuOfficers are described below:

Named Executive Officer BaseSalary Effective Date

Matthew Kapusta $ 500,00( January2018
Jonathan Garen $ 360,50( January2018
Scott McMillan $ 364,32( January2018
Maria Cantor $ 309,00( January2018
Alexander Kuta $ 386,25( January2018

Short-term Incentive Bonus

The Co mp a-teyndnsentvds to Naed Executive Officers provide an opportunity for our Named Executive Officers
to earn a cash bonus, contingent on the successful achievement of goals with various program areas aligned to objesttategjic o
The award of any bonuses shall be sultigthe approval of the Board in its discretion.

Any bonus for the Chief Executive Officer is based solely on the assessment of commgampgrformance.For the other
Named Executive Officers 80% of their opportunity is based on the same comijaEngeformance, with the remaining 20% based
on individual performance.

Bonus opportunities for the Named Executive Officers in 2018 were as follows:

Target Bonus Maximum Bonus
Named Executive Officer (% of salary) (% of salary)
Matthew Kapusta 50% 75.(%
Jonathan Garen 35% 52.5%
Scott McMillan 40% 60.(%
Maria Cantor 35% 52.5%
Alexander Kuta 35% 52.5%

We did not change any target bonus rates for 2018 during the year for our Named Executive Officers.

Annually, we evaluate and establish performance targets based on the corporate goals that are adopted by the Board on ar
annual basis.Our performance tgets are generally based on the achievement of a key set of core objectives considered essential tc
our successful performance over a given calendar yEaese core objectives are designed across the range of functions of the
Company, including clinicakesearch and technology, regulatory, manufacturing, finance and other general and administrative
functions. Our performance against targets are reviewed periodically with the Board throughout thétyisr end of the calendar
year, our Board assessthe overall performance, which is then used for compensation decisions, including the payment of annual
incentive bonuses.
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In 2018, the Board approved the following corporate objectives.

Key Goal Weighting

Why it Matters

Advance our hemophilia B Program

60%

Advance Hunt i n

Program

our

2C%

Advance our Heart Failure Collaboratior
Program

1C%

Advance our Research and Technology
Programs and Corporate Development

10%

Our AMT-061 product candidate for the treatment of
hemophilia B is our lead product candidate and is current
enrolling a Phase Il clinical trial. AMD61 is the closest
product to being approved for sale as a camial product.

Our AMT-130 product candidate for the treatment of

Hu nt i sidiseasenisbentering the clinical phase, and th
associated Investigational New Drug Application recently
became effective. AMAL30 also has potential to be appro\
for sale as a commercial product.

During 2015, we entered into a collaboration with
Bristol-Meyers Squibb Company focused primarily on
cardiovascular disease. In 2018, the lead gene therapy
program targeted S100A1 for congestive hésltre.

The development of enabling technologies and additional
product candidates is core to our strategy. Enabling
technologies include novel gene therapy components, su
AAV vectors and promoters, administration techniques ar
manufacturing capabilities. @uesearch pipeline is currentl
focused on livedirected and CNS disorders, including ger
therapies targeting hemophilia A, Fabry disease and
spinocerebellar ataxia Type 3.

To facilitate our goals, it is also critical that we manage ot
corporate resaaes effectively, as well as develop an
infrastructure and organization that anticipates emergent
needs.

We believe these four strategic areas are critical to the successful execution of d@earrtostgategy and the achievement of
sustainable shareholder value creatidm.approving the targets, each goal within a program area has an associated level of
achievement and time frameThe extent to which the goal is achieved, and whether or not it is on time informs the rating assigned at
yearend.

In order to achieve a threshold bonus, defined as 50% of the target bonus, the total performance mustthatassess
minimum of 50%. Amounts between threshold, target and maximum payout are interpolated to reward incremental achievement an
no amounts are paid for results on a particular performance metric if actual results are below threshpduformancassessed at
below 50%, no bonus is paid, and for performance assessed at above 150%, no additional bonus is paid.

For the 2018 annual incentive bonus plan, our Board determined, based on the recommendation of the Compensation
Committee, that the overalthievement of the Company relative to the target performance objectives was A&¥mary of the
performance assessment is below:

Key Goal Assessment
Advance our hemophilia  the Board determined that there was overachievement based on:
Program
i the successful completion of our AMIG0O/AMT-061 comparability studies;
| the receipt of FDA clearance to initiate our Phase 2b and phase alddinidies of
AMT -061;
| the timely release of clinical material for the Phase 2b and Phase 3 studies;
i the issuance of new patents providing broad protection of thdPBta variant in gene

therapy;
1 the initiation of patient enrollment for our Phase 3 pivotal study and
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Advance our
Disease Program

Advance our Heart Failure
Collaboration Program

Advance our Research anc
Technology Programs

Advance Corporate
Development Initiatives

achieving certain targets related to sites activated and patients enrolled at yearend;

1 the completion of patient enrollment of our phase 2b study, with positive early dati
announced in Novemb@018.
The overall contribution to the final assessment was 100%.

The Board determined there was partial achievement of our corporate goals based on:
i the successful compl etion of the -C30;m
and
1 the submission of our Investigational New Drug Application in Decer2d#8.

The overall contribution to the final assessment was 15%.

The Board determined there was partial achievement of our corporate goals based on:
| the successful manufacture and release of AN® research material; and
| the timely initiation and completion of a predtial heart function study. The results o
the study demonstrated successful DNA delivery and expression of S100A1 protein
thereby validating the Companydés pl at
material impact on heart function.

The oveall contribution to the final assessment was 5%.

The Board determined there was overachievement of our corporate goals based on:

i the initiation of new research programs (hemophilia A, Fabry disease, SCA3 and

indications);

i the demonstration of proof of concept on two liver disease programs (hemophilia
Fabry);

i the demonstrain of proofof-concept for a nexgieneration, highly potent, livepecific
promoter;

i the identification of an AAV vector for use in our SCA3 program;

our holding of a research and development investor day in Novex@h8r and
our demonstration of manufacturing production at 500 liters and withgesdration,
duatbaculovirus technology.

= =

The overall contribution to the finassessment was 13.5%.

The Board determined there was overachievement of our corporate goals based on:

the completion of a follovon public offering of $147.5 million;

the achievement of financial results within budget;

the timely completion of the organizational restructuring and;

other items associated with the internal operations of the Company.

=) =) =] =

The overall contribution to the final assessment was 6.5%.
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In respect of the individual performance component for the Named Executive Officers other than the Chief Executive Office
the Compensation Committee noted the following achievements in approving the rating recommendation submitted by the Chief
Executive Officer:

Individual Goal

Named Executive Officer Assessment Observations

Matthew Kapusta Not applicable Not applicable

Jonathan Garen Exceeded goals Primary achievements were leading the execution of several busine
opportunities, including licensing opportunities relevant to research
pipeline.

Scott McMillan Exceeded goals Primary achievements were leading the manufacture of AR and

AMT -130 clinical material and successfully demonstrating productic
500 iter capacity and with a nexteneration dual baculovirus process

Maria Cantor Exceeded goals Primary achievements were leading team the execution of a succes
investor relations plan, including facilitating meaningful investor
interactions, achieving new analyst coverage and coordinating a res
and development investor day.

Alexander Kuta Exceeded goals Primary achievements were leading the A1 regulatory process th
lead to confirmation to proceed with the Phase 2b and Phase 3 stuc
achievement of orphan drug designation in the European Union anc
coordindion of the AMT-130 IND submission.

The combination of this compaiwide corporate performance and individual performance resulted in the following awards in
respect of 2018 performance:

Actual Bonus Actual Bonus
Named Executive Officer Actual Bonus (% of salary) (% of target)
Matthew Kapusta $ 350,00( 7C% 14(%
Jonathan Garen $ 171,59¢ 48% 13€%
Scott McMillan $ 198,19( 54% 13€%
Maria Cantor $ 149,24° 48% 13&%
Alexander Kuta $ 182,50 47% 135%

2018 LongTerm Incentive Awards

The Companyods 2014 Restated Plan provides Thhse grantsim@udeBo ar
annual and periodic equity awards | i nked tchievententbficentained e mp |
performance targets. Such grants as they apply to our Named Executive Officers are described below. Pursuant to tlae2D14 Rest
Plan, employees may be granted options, restricted share units (RSUs) or performance share uniBy(88&lsling longerm
incentive awards via a combination of different vehicles, the Compensation Committee can balance the objectives of driving
sustainable longerm performance and shareholder value creation, encouraging retention while remainingomapletitive.
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The Company adopted an empl oyee)attha208 Apnuat GeheralsMeetipgl Then  ( t
Purchase Plan is designed to allow eligible employees of the Company and its designated subsidiaries to purchase dioagnted O
Shares at designated intervals through their accumulated payroll deductiopsovibi®ns of the Purchase Plan are intended to
satisfy the requirements of SectiéB3 of the U.S. Internal Revenue Code of 1986, as amended, with respect to U.S. participants.
Favorable tax treatment is available for U.S. tax residents participatiqgan ¢hat qualifies under Sectid23.

Awards are generally made annually in the first calendar quarter, taking into account impact on achieving our corpprate goe
performance in the prior year and market data for the compensation peer group. Tdauey of each award type are as follows:

1 Options vest over a period of four years, with 25% of options granted becoming exerci:
on the first anniversarywith the remaining options becoming exercisablerpata on a quarter
basis over the remaining three years.

1 Awards expire after ten years.

i Stock options cannot be repriced, reset, or exchanged foifaasderwater without
shareholder approval.

1 RSUs vest praata on an annual basis over three years.

i Dividends do not accrue until shares are free from restrictions, unless expressly statec
applicable awat agreement.

i Shares are issued to the participant upon vesting of the award, but may be subject to ¢
portion of the shares to cover tax withholding requirements.

i PSUs vest after three years subject tegstablished performance conditions.

i The performance conditions are determined by the Baawtihave historically been
consistent with those established on a compaide basis under the shdgrm incentive plan i
the year of grant.

i The payout range is 50%50% of the target award.
i Any PSUs that are earned vest on the third anniversary of grant.

i Dividends do not accrue until shares are free from restrictions, unless expressly statec
applicable award agreement.

i Shares are issued to the participant upon vesting of the award, but may be subject to ¢
portionof the shares to cover tax withholding requirements.

Target equity awards are approved each year by the Compensation Committee, based on a combination of factors including
overall corporate achievement, individual performance, impact of individual é¢niae vi ng t he Companyds c o
competitiveness.In determining and approving award values, the Compensation Committee reviews data for our peer group and the
overall total compensation of our executive officef3nce target values aapproved, the Compensation Committee recommends that
the Board grant the equity commensurate with the target equity award vahdeght of the high overall corporate performance and
individual achievement in 2017, our Compensation Committee recommératee Board grant loagrm incentive equity awards
that were commensurate with the 62.péncentile of our peer groupAccordingly, target equity awards for Named Executive
Officers other than our CEO were approved at a level of approximately 160%% of 2017 base salary, and target equity awards
for our CEO were approved at a level of 436% of 2017 base sglaryot t  Mc Mi | | a n 6 sratedyl 8% eeflectingd wa
his appointment in the middle of 2017.
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In establishing the mix of lonrterm incentives to award our Named Executive Officers, thepéosation Committee
referenced market data for our peers, which found that most competitors grant awards in either stock options or a cofrdtotktion
options and restricted stock unit3.o further enhance the alignment of executive interests witadhievement of our corporate
objectives, the Committee determined that it was appropriate for a portion of the awards to be linked to performamceiofthe f
performance stock units, accepting that this would differentiate uniQure from typical marbtten

In 2018, equity awards had the following target mix based on fair values determined as of DAG;1R0RT:

CEO 2018 Equity Mix Other NEO 2018 Equity Mix

r |
> ot
CAra i

L A

= Options » PSUs * RSUs = Options = PSUs = RSUs

Employee Share Purchase Plan

The Employee Share Purchase Plan is designed to allow eligible employees of uniQure and its designated subsidiaries to
purchase discounted Ordinary Shares at designated intervals through their accumulated payroll deductions. The puRjasesf the
to provide employees with a convenient method to invest in uniQure Ordinary Shares which will increase the equity stake of our
employees and will benefit shareholders by aligning more closely the interests of our participating employees withihose of o
sharénolders. We believe that this will help to motivate and retain higiphyalified employees.

Under the Plan, the number of Ordinary Shares initially reserved for issuance is 150,000. The purchase price of the Ordinar
Shares acquired on each purchase ddtée the lesser of (8§5% of the closing price of an Ordinary Share on the first day of the
offering period or (bB5% of the closing price of an Ordinary Share on the purchase date.

CEO Pay Ratio
Under Item 402(udf Regulation K adopted by th&EC pursuant to the Doderank Wall Street Reform and Consumer

Protection Act of 2010, we are required to disclose the ratio of the annual total compensation of our Chief Executive tb&icer
annual total compensation of our median compensated ereplexeluding our CEO.

Matthew Kapusta (a) $ 4,095,32
Median Employee 2018 Annual Total Compensation $ 111,59¢
CEO to Median Employee Pay Ratio 37:1

(a) This annual total compensation is the Total Compensation from the Summary Compensation Table.
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Methodology

Our methodology for determining our CEO pay ratio relies on estimates and assumptions calculated in a manner consistent
with SEC rulesand guidace.

Determination of Employee Population

We determined our global employee population as of the Dece3tih&018, including fultime, parttime, seasonal and
temporary workers, other than our CEO. As of Decergie2018, our total employee poputatj other than our CEO, consisted of
216 employees.

Calculating Median Employee Compensation

We identified the median employee based on the consi st e
obtained from our pay roll records across glabal employee population. We annualized the pay of our hourly employees, adjusted
the pay of employees in Europe from Euros to U.S. Dollars using the average exchange rate that we applied in 2018, and, where
applicable, prerated any annualized base seda of paritime employees to reflect the pdirhe schedule and the actual base salary
being earned.Based upon the comparison using the CACM, we determined that the total compensation of our median employee w:
$111,598 as of Decembat, 2018.

Our CEO to median employee pay ratio is 37:1.

The SECHBer rudesti fying the median compensated empl oyee
annual total compensation allow companies to adopt a variety of methodologies, to applyezeltsions, and to make reasonable
estimates and assumptions that reflect their employee populations and compensation practices. As a result, the pagddiio repo
other companies, including our compensation peer group, may not be comparableatorti®mpeported above, as other companies
have different employee populations and compensation practices and may utilize different methodologies, exclusionsamstimates
assumptions in calculating their own pay ratios.

Employment Agreements

MatthewKapusta

Prior to becoming our Chief Executive Officer, Nkiapusta served as our Chief Financial Officer. On Decepb2014, the
Company entered into an employment agreement wittkMrpust a f or the role of Chief Fina
Agr eement 0) .19Qn 2@clt7o b(etrhe AFirst 1l1Kapl6lda AmbadmBaetoniMaKahus
October2 6 , 2017 (the fiThird Kapusta Amendment, 0 together with
Amendment, themé@éKapAméadmgneso), the Company entered into
connection with his new role as Chief Executive Officer (the Kapusta CFO Agreement as amended by the Kapusta Agreement
Amendments being the fKap JleKausa Bpplopmemh Agneemeh grovaeles thatfdpusta will
earn a base salary equal to $450, 000 per year b Effectves r ei mbu
Januaryl, 2019, MrKapust ads base s al0®00yperyearMKapustariselaosekgible foran ahriu& performance
bonus with a target for 2019 of 55% of his base salary and a grant of restricted share units as further described stathe Kapu
Employment Agreement. The termination provisions ofkhpusta Employment Agreements are further discussed below. The term
of the Kapusta Employment Agreement will run through Dece®bep019 or until terminated by either us or by Mapusta. A
copy of the Kapusta CFO Agreement is filed as ExHiBi6toh e Company 6s An n W0KlfledRvehphe SECoo n  F o
March15, 2017. A copy of the Second Kapusta Amendment is filed as Exhilfit. 7 t o t he Company &K Annu
filed with the SEC on March5, 2017. A copy of the Third Kapusta AendmentisfledasExhibit 0. 1 t o t he Compart
Report on FormL.0-Q filed with the SEC on Novembér 2017. The foregoing descriptions of the Kapusta Employment Agreement
do not purport to be complete and are qualified in their entirety brerefe to the full text of such agreement.
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Jonathan Garen

Mr. Garen entered into an employment agreement with the Company oh5]u@16 for the role of Chief Business Officer
(the AGaren EAgpéememend). The Gar en E mp lGargnmwidl redeiveadpasesalaneont pr
$340,000 per year, subject to review at the sole discretion of the Company and a discretionary bonus of up to 35%asfeannual b
salary (with any such bontigr 2016 being praated for length of service). Under the Garen Employment AgreemenGavien is
also entitled to expenses and reimbursemeHis.was also entitled to a grant of an option to purchase 50,000 ordinary shares in the
Company pursuanttite Company6s equity incentive plan an®01%MuGackn be e
received a letter (the fAGaren 2019 Lettero), which lperovide
$171,598. The Gare2019 Letter also provides that Mearen will be entitled to participate in the 2019 equity grants. The termination
provisions of the Garen Employment Agreements are further discussed below. The Garen Employment Agreement is to continue ir
force from yeato year unless terminated in accordance with its terms.

Maria Cantor

Ms. Cantor entered into an employment agreement with the Company o86y12916 for the role of Senior Vice
Presidentf nvest or Rel ations and CommAgreameohnhs) (tiadeinCantor Emp
provides that MsCantor will receive a base salary of $290,000 per year, subject to review at the sole discretion of the Company anc
discretionary bonus of up to 35% of annual base salary (with any suchfoo2046 being praated for length of service). Under the
Cantor Employment Agreement, M3antor is also entitled to expenses and reimbursem&fits.was also entitled to a grant of an
option to purchase 50,000 ordinary shares in the Company pureuarttth e Company6s equity incenti
future grant awards. In Mar@019,MsCant or received a |l etter (the ACantor 201
will be $321,360 and her 2018 bonus will be $149,247. . Qémetor 2019 Letter also provides that Mantor will be entitled to
participate in the 2019 equity grants. The termination provisions of the Cantor Employment Agreement are further dismussed be
The Cantor Employment Agreement is to continue in foromfyear to year unless terminated in accordance with its terms.

Alexander E. Kuta

Mr. Kuta entered into an employment agreement with the Company on Ja&Bu&§17 for the role of Senior Vice President,
Regul atory Affairs (té@aetdXut@ahEmEuog mEmpI| &g me Wuta will ggaeigeeame n t
base salary of $375,000 per year, subject to review at the sole discretion of the Company and a discretionary bordebtip to
annual base salary (with any such bonus for 2iiiig prerated for length of service). Under the Kuta Employment Agreement,

Mr. Kuta is also entitled to expenses and reimbursemetitswas also entitled to a grant of an option to purchase 150,000 ordinary
shares in the Compangequtypimcantivaplan and would beeligitlefon futune grant awards. In N2&H,
Mr.Kuta received a |l etter (the fAKuta 2019 Lettero), whwilth p
be $182,503. The Kuta 2019 Lettés@provides that MKuta will be entitled to participate in the 2019 equity grants. The

termination provisions of the Kuta Employment Agreements are further discussed below. The Kuta Employment Agreement is to
continue in force from year to year unlesstinated in accordance with its terms.

Scott McMillan

Mr. McMillan entered into an employment agreement with the Company on Aug2817 for the role of Chief Operations
Of ficer (the AMcMillan Empl oyment Ag rterevidesthatMMcMillanwdl rebbovdd | | a
base salary of $360,000 per year, subject to review at the sole discretion of the Company and a discretionary bor@ebtip to
annual base salary (with any such bonus for 2017 beingaped for length ofervice). Under the McMillan Employment Agreement,
Mr. McMillan is also entitled to expenses and reimbursemeHtswas also entitled to a grant of an option to purchase 150,000
ordinary shares in the Company p uandwoaldHte eligilme far futare geamtrawaade. yn6 s e
March2019, MrMc Mi | | an received a |l etter (the AMcMi Il an 2019 Lett
and his 2018 bonus will be $198,190. The McMillan 2019 Letter also mevitht MrMcMillan will be entitled to participate in the
2019 equity grants. The termination provisions of the McMillan Employment
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Agreements are further discusdslow. The McMillan Employment Agreement is to continue in force from year to year unless
terminated in accordance with its terms.

Other Executive Compensation Policies
Tax and Accounting Considerations

Prior to the passage of the Tax Cuts and JattoA2017, Sectiod62(m)of the Internal Revenue Code of 1986, as amended
(the Al nternal Revenue Codeo), had generally disallowed a
company6s named execut iffmancia éffficer. Hestorigally, qualifiyirgperforimemebasedtceampensatioa
was not subject to the deduction limitation if specified requirements werehuwatever, effective for taxable years beginning after
DecembeBl, 2017, the exemption for quadii performancdéased compensation from the deduction limitation of
Sectionl162(m)has been repealed, such that compensation paid to our NEOs in excess of $1 million will not be deductible unless it
qualifies for the limited transition relief applicabledertain compensation arrangements in certain arrangements place as of
November2, 2017.

iNonqualified deferred c o#Opleohtsednteinal Revenuesode t® bewpaid uader plans orS e ¢
arrangements that satisfy certain statutoguiements regarding timing of deferral elections, timing of payments and certain other
matters. Employees and service providers who receive compensation that fails to satisfy these requirements may be subject to
accelerated income tax liabilities, a 2@cise tax, penalties and interest on their compensation under such plen€ompany
seeks to design and administer our compensation and benefits plans and arrangements for all of our employees anddensjice prov
including our named executive office to keep them either exempt from or in compliance with the requirements of S9N

Sections 280G and 4999 of the Internal Revenue Code impose certain adverse tax consequences on compensation treatec
excess parachute payments. An executiveeaed as having received excess parachute payments if such executive receives
compensatory payments or benefits that are contingent on a change in control, and the aggregate amount of such payments and
benefits equal or e X csbhase salary amoene The portian ©f the pagmeetskaadcbaenefitsvineexXcess of one
times base salary amount are treated as excess parachute payments and are subject to a 20% excise tax, in additioakiteany app
federal income and employment taxes.

Defared Compensation and Retirement Plans

The Company operates a qualified 401kgn for all employees at its Lexington facility in the USA. The uniQue,
401(k)Plan is an employee contribution plan only, and there are no employer contributiontlybeing made.The uniQure Inc.
401(k)Plan offers both a before tax and after tax (Roth) component, which are subject to IRS statutory limits for each calendar yea

The Company operates a defined contribution pension plan for all employees asitsdam facility in the Netherlands,
which is funded by the Company through payments to an insurance company.

Equity Incentive Plan

The 2014 Restated Plan enables the Board to among others grant options, Restricted Stock Units (RSUs) dine PSUs.
pupose of the 2014 Restated Plan is to advance the inberest
attract, retain and motivate persons who are expected to make important contributions to the group and by providingnswathpers
equity ownership opportunities and performabased incentives that are intended to better align the interests of such persons with
those of the Companyb6s sharehol ders.

The terms of the PSUs are further discussed above. For both RSUs and PShirahare automatically issued to the
grantee upon the vesting of the award.
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Under the 2014 Restated Plan, the maximum number of Ordinary Shares available is currently limited to 8/0af471.
March31, 2019, 3,083,113 Ordinary Skamremain available for grant under the 2014 Restated Plan.

Employee Share Purchase Plan

The ESPP is designed to allow eligible employees of the Company and its designated subsidiaries to purchase discounted
Ordinary Shares at designated intervalsubiotheir accumulated payroll deductions. The purpose of the ESPP is to provide
empl oyees with a convenient method to invest in the Compan
Companyb6s empl oyees andligningimbre diosely ehé interests df partieiplatmd ednployees \aitly those of
t he Company 6 sThesChnapang bebielred that this will help to motivate and retain higidyified employees.

Under the ESPP, the number of Ordinary Shares initiafignved for issuance is 150,000. The purchase price of the Ordinary
Shares acquired on each purchase date will be the lesseB&f4a)f the closing price of an Ordinary Share on the first day of the
offering period or (bB5% of the closing price of abrdinary Share on the purchase date. As of Madgt2019, 144,283 Ordinary
Shares remain available for issuance under the ESPP.

Role of Executive Officer in Determining Executive Compensation

The Compensation Committee and Board approve all compemstgcisions related to our Named Executive Offices. Such
decisions by the Compensation Committee regarding compensation were made independently from our Named Executive Officers

Stock Ownership Requirements and Hedging Policies

Currently, the Compangioes not have any formal stock ownership requirements or any specific hedging policies related to
stock ownership.

Risk Considerations

The Compensation Committee annually evaluates whetoher t
policies and practicesBased on such evalwuation, the Compensation Commit
and practices do not encourage executives to take excessiyv
compensation policies and practices diversify the rilnstkad, as s
the el ements of the Companyds executive compensation polic

long-term corporate objectives and strategies.
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SUMMARY COMPENSATION TABLE

The following table summarizes the annual compensation paid tdaned Executive Officers for the three fiscal years
ended Decembedl, 2018, 2017 and 2016.

Non-Equity
Salary Stock Option Incentive Plan Medicare All other

Q) Award(2) Awards(2)  Compensation(3) benefits compensation Total

Name Year $) ($) ($) ($) $) $) $)
Matthew Kapusta 2018 501,920 2,388,50 823,20: 350,00( 23,59¢ 8,10C 4,095,322
2017 468,10¢ 2,612,21 560,49¢ 257,62« 23,74¢ 7,345 3,929,53
2016 379,99¢ 111,12¢ 381,46: 142,32! 23.99: 5,23¢ 1,044,14.
Jonathan Garen 2018 359,26( 608,88 151,44: 171,95¢ 23,98 4,92¢ 1,320,08
2017 348,50( 430,02 87,46¢ 139,65¢ 25,22] 4,81¢ 1,035,69
2016(4) 155,76. 15,92: 27,21¢ 57,83¢ 23,99: 4,66¢ 274,78!
Maria Cantor 2018 310,18¢ 584,65t 147,26¢ 149,24 23,58¢ 8,10C 1,223,04!
2017 300,00 430,02 92,08: 120,22: 23,74« 7,90¢ 973,98t
2016(5) 145,13¢ 15,92: 27,21¢ 53,44¢ 14,23] 3,39: 263,94¢
Alexander E. Kuta 2018 387,73t 166,50! 183,64: 182,50: 16,64¢ 8,10( 945,13
2017(6) 353,36! o) 110,55 141,61( 15,317 8,10( 628,94t
Scott McMillan 2018 365,72! 93,24 230,39¢ 198,19( 23,58t 8,10( 919,23¢
2017(7) 145,38! o) 5375( 164,88( 9,17 3,94¢ 377,13t

(1) Salary is determined based on actual salary during the fiscal year 2018.

(2) The value of stock awards and stogkions as reported in their respective columns is calculated using the grant date accounting
fair value determined in accordance with Accounting Standards Codification 718, CompeSsatorc k Compensat i o
7180). Amount s r ef |Icelunn arecompnised ofitbe ascountingkvalue wibothdtisevested RSUs and
PSUs granted in the years reflected. For assumptions and
Discussion and Analysis of Financial Condition and Restil@p&ration®d Sharebased Payments and Note 2.3.18 of the
Consolidated Financial Statements in our 2018 Annual Report on FbKn

(3) These amounts reflect the annual cash bonus awards granted to the Named Executive Officers pursGamtrtoptleen y 6 s
Shortterm Incentive program.

4 Mr.Garendés empl oymen?20d& mmenced on July

(5) Mrs.Cantor6és empl oy menmn¥,20d&@ mmenced on June

6) MrrKut ads empl oyment 25p20lienced on January

(7) Mr.McMill ands empl oymen®20t70o mmenced on August
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END 2018

The following table contains information concerning exercisable stock options with respect to our Ordinary Shares, RSUs ar
PSUs granted to our named executive officers that were outstanding as of Deg&nadr8.

Option Awards (1) Stock Awards (2)
Equity
Incentive
Equity Plan
Incentive Awards:
Number Plan Market or
Equity of Awards: Payout
incentive plan Shares Market Number of Value of
awards: or Units Value of Unearned Unearned
Number of Number of Number of of Stock Sharesor Shares, Shares
Securities securities securities That Units of Units or Units or
Underlying underlying underlying Have Stock Rights Other
Unexercised unexercised unexercised Option Not Yet That That Have Rights
Type of Options options unearned Exercise Option Vested Have Not Not Yet That Have
Equity Exercisable Unexercisable options Price Expiration 3) Vested Vested(4) Not Vested
Name Award (#) (#) #) ($) Date # $ #) $)
Matthew Kapusta Options 93,75( 6,25( d 14.71 202t [5) [5) [5) 6]
Options 81,25( 18,75( ¢} 23.6( 202t ¢} ¢} ¢} s}
Options 56,25( 43,75( ¢} [A5E 202¢ ¢} ¢} ¢} s}
Options 76,56: 98,43t o] 6.2z 2027 o] [s] [s] 3
Options 6] 83,66 o] 19.3¢ 202¢ ¢} ¢} ¢} 4
RSUs(3 ¢} ¢} o] 6] 6] 87,50( 2,521,75 [s] 3
RSUs(4 [s] 6] o] 6] o] 31,37« 904,19¢ [s] 3
PSUs(6 ¢} ¢} ¢} [¢} ¢} 23,06 664,70« [s] 3
PSUs(6 ¢} ¢} o] 6] o] 209,62¢ 6,041,39: [s] 3
PSUs(6 ¢} s} ¢} [¢} 6] 43,92« 1,265,89 [s] 3
Jonathan Garen Options 28,12¢ 21,87* d 7.6C 202¢ ls) 6] 6] o)
Options 18,92: 24,32¢ o] 5.37 2027 6] [s] [s] 4
Options s] 22,36« o] 19.3¢ 202¢ 6] ¢} ¢} )
RSUG ¢} [s] o] 6] 6] 43,25( 1,246,46: [s] 4
RSUG ¢} 6] o] 6] 6] 8,381 241,71 [s] 4
PSUs(6 0 0 0 ¢} ¢} 56,11¢ 1,617,23 0 3
PSUs(6 0 s} ¢} ¢} ¢} 11,74: 338,40« <} 3
Maria Cantor Options 31,25( 18,75( [¢} 8.21 202¢ ¢} ¢} ¢} s}
Options 18,92: 24,32¢ [¢} 5.37 2027 ¢} ¢} ¢} s}
Options 0 19,16¢ [¢} 19.3¢ 202¢ ¢} 0 ¢} s}
RSUOG 0 s} [¢} ¢} ¢} 43,25( 1,246,46 ¢} s}
RSUOG 0 s} [¢} ¢} ¢} 7,18¢ 207,15t ¢} s}
PSUs(6 0 s} [¢} ¢} ¢} 56,11¢ 1,617,23 ¢} s}
PSUs(6 0 0 ¢} ¢} ¢} 10,06 338,40« ¢} 3
Alexander E Kuta Options 65,62¢ 84,37! [§] 5.31 2021 ¢} ¢} ¢} 4
Options 0 19.16¢ ¢} 19.3¢ 202¢ 0 <} <} 3
RSUs(4 0 5} ¢} ¢} ¢} 8,98¢ 258,97 <} 3
PSUs(6 ¢} 5} ¢} ¢} ¢} 12,58( 362,55t [¢] 3
Scott McMillan Options 46,87¢ 103,12! o] 8.4¢ 2027 o] [s] [s] 4
Options ¢] 13,41¢ o] 19.3¢ 202¢ o] [s] ¢} 4
RSUs(4 o] 6] o] o] o] 5,032 145,02: [s] 4
PSUs(6 ¢} 5} ¢} ¢} ¢} 7,04¢ 203,03 ¢} o

(1)  The option grants typically vest over four years; 25% on the anniversary of the grant date and in equal monthly instelezstes

) RSU and PSU awards are valued based on the closing stock price of the Company on CRez0i&($28.82).

?3) March2017 RSU awards granted on Mafeh 2017, vest 50% after one year, respectively two years after the grant date.

(4) 2018 RSU awards granted on Janu2y2018, vest 1/3 after each of one year, two yadsthree years after the grant date.

(5) 2017 PSU awards granted on Januity2017, were earned in DecemB647 and vest three years following the date of the grant.

(6) PSU awards granted on Janua6y 2018 vest thregears following the date of the grant, subject to the achievement of performance metrics. The performance metrics wdre achiev
and PSUs were earned on Janu2y2019.
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The following table sets forth information relating to reuity incentives awards graak pursuant to our Shetérm Incentive

GRANTS OF PLAN-BASED AWARDS FOR 2018

program and equity awards granted pursuant to our-temg Incentive program during the year ended Dece®be2018 to each of
our Named Executive Officers:

All Other  All Other Grant
stock option Date Fair
Awards: awards: Value of
Estimated PossiblePayoutsunder Number of Number of Exerciseor Stock
Non- Estimated Future PayoutsUnder sharesof securities ~ Baseprice and
Equity Incentive Plan Awards (1) Equity Incentive Plan Awards (4) stock or underlying of Option Option
Grant  Threshold Target Maximum  Threshold Target Maximum units Option Awards Awards
Name Award Dates ($) ($) ($) #) #) #) ($) #) ($/sh) $)
Matthew Kapusta IC (1) 5] 125,00( 250,00( 375,00( 5] 5] <] 5] <] <] 5]
Option (2 01/26/1¢ 3 <] <] 5] 5] <] 5] 83,66: 19.3¢ 988,89
RSU (3 01/26/1¢ 3 o] o] d 3 <] 31,37: <] <] 608,34:
PSU (4 01/26/1¢ 3 <] <] 17,25¢ 31,37¢ 47,06 43,92¢ <] 8  1,392,83
Jorathan Garen IC (1) <] 63,08t 126,17! 189,26. <] <] <] <] <] <] 3
Option (2 01/26/1¢ <] <] <] <] <] <] <] 22,36¢ 19.3¢ 264,34;
RSU (3 01/26/1¢ <] <] <] 5] 5] <] 8,381 o] o] 162,62
PSU (4) 01/26/1¢ <] <] <] 4,61% 8,381 12,58: 11,74: <] <] 372,33t
Maria Cantor IC (1) 3 63,75¢ 127,51: 191,26t 3 3 ) 3 ) ) )
Option (2 01/26/1¢ 3 <] <] d 3 <] 3 19,16¢ 19.3¢ 226,574
RSU (3 01/26/1¢ <] <] <] (o] (<] <] 7,18¢ [¢] <] 162,62
PSU (4 01/26/1¢ s] o] <] 3,95¢ 7,18¢ 10,78: 10,06: o] o] 319,09¢
Alexander E. Kuta IC (1) s} 54,07t 108,15( 162,22! ¢} ¢} <} ¢} <} <} 4
Option (2. 01/26/1¢ <] <] <] <] <] <] <] 23,96: 19.3¢ 283,23:
RSU (3 01/26/1¢ <] <] <] 5] 5] <] 8,98¢ <] <] 174,23t
PSU (4 01/26/1¢ <] <] <] 4,94; 8,98¢ 13,47¢ 12,58( <] <] 398,91:
Scott McMillan IC (1) <] 77,25( 154,50( 231,75( d 3 <] 3 <] <] 5]
Option (2 01/26/1¢ 3 <] <] d 5] <] 3 13,41¢ 19.3¢ 158,61:
RSU (3 01/26/1¢ 3 <] <] d 3 <] 5,032 o] <] 97,57(
PSU (4 01/26/1¢ <] <] <] 2,76¢ 5,032 7,54¢ 7,04¢ o o 223,39
1) Represents 2018 annual cash i ncentTievrem alwacrednst igvrea nRleadn .u nFdoerr GCumimiisaiboddigmaasioy ansf AcSPs@E8ti o n ,

ShortTerm Incentive Plag .

2 Time-vested stock dpi o n's

Analysi$) 2018 Longterm Incentive Awards .
RSUs grant edl 4unRleesrt attheed CPolnapna.n y@rsan2t0 date values
entive Awardso.

3) Timevested
Longt er m | nc

(4) Threey ear PSUs granted
wi t h ASC To fCompengafiod DiscEssian anil Analgs®)18 Longterm Incentive Awards .

granted wunder

in 2018

t

he Companyo6s 2014 Restated

under t-2020 peronmpreenpgrivdwer2 8atndd oR Iara0i e @ranfdate valuek are deterimieed i &ctoBlance

Pl a n .fiCo@peasation Disauss®n and | u e s

a rComperesatien iDistussiendandiAnalgs@l8 or danc e

OPTION EXERCISES AND STOCK VESTED IN 2018

ar

pl e

e

The folowing table discloses information for each of our Named Executive Officers regarding the exercise of stock option
awards and the vesting of certain stock awards as of the end of our 2018 fiscal year.

Matthew Kapusta
Jonathan Garen
Maria Cantor
Alexander E. Kuta
Scott McMillan

Option Awards Stock Awards
Number of Number of

sharesAcquired Value Realizedon SharesAcquired Value Realizedon

on Exercise(#) Exercise($) on Vesting (#) Vesting (1)
o} o} 87,50( 1,913,62!
o} o} 17,50( 504,61:
o} o} 17,50( 504.61:
o} o} 0 0
o} o} o} o}
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(1) Value realized equals number of shares vested multiplied by the closing price of our ordinary shares on the Nasdaq Global
Market on the day the shares vested.

Potential Payments upon Termination or Change of Control

Pursuant to the terms of their resfive employment agreements with the Company, each of our Named Executive Officers is
eligible for potential payments and benefits in connection with a termination, including for Cause or for Good Reason, or in
connection with a Change of Control. Thddaling narrative and tables set forth the potential payments and value of additional
benefit that each of our Named Executive Officers would receive in the scenarios contemplated. The tables below assume that
employment terminated and/or the Change of biccurred on Decembé&d, 2018 and reflect the stock price of the Company on
DecembeBl, 2018 of $28.82. Except as otherwise provided, the following definitions apply to the potential payments upon
termination.

i Accr ued B e npalnentobaseesaary shrofgh the termination date pdy)ment of any bonus for performance
periods completed prior to the termination datea(c) y pay ments or benefits under the Co
earned or accrued prior to the terminati@ted(including, without limitation, earned but unused vacation); and (d) payment of
unreimbursed business expenses incurred by the Named Executive Officer.

fiCaused means the good faith deter mi nat i otre Named ExdcetiveCo mp a
Officer that one or more of the following events has occurred and stating with reasonable specificity the actions thi Consie
and the specific reasonable cure (related to sectiomn¢alh)below): (a)the Named Executive @fer has willfully or repeatedly
failed to perform his or her materi al duti es, andb)awych f ai
reckless or grossly negligent act by the Named Executive Officer having the foresdfmblef injuring the interest, business or
reputation of the Company, or any of its parent, subsidiaries or affiliates in any material respect and which did sefaathau
material injury; (ct he Named Executi ve Of fildrag,d dlega naicalie or exeedsivaiasneuntsdf any
alcohol (as determined by the Company in its reasonable discretion) on Company property or at a function where the Named
Executive Officer is working on behalf of the Company;t{d indictment on chags or conviction for (or the procedural equivalent
or conviction for), or entering of a guilty plea or plea of no contest with respect to a felothe @nviction for (or the procedural
equivalent or conviction for), or entering of a guilty pleaoapleof no contest with respect to a
reasonable judgment, involves moral turpitude deceit, dishonesty or fraud, except that, in the event that the Namedffieazutive
is indicted on charges for a misdemeanor set forth@ltbe Board may elect, in its sole discretion, to place the Named Executive
Officer on administrative garden leave with continuation of full compensation and benefits under this Agreement duniigtioy pe
of the proceedings; (fonduct by or at theigkction of the Named Executive Officer constituting misappropriation or embezzlement
of the property of the Company, or any of its parents or affiliates (other than the occasional, customary and de miriimis use
Company property for personal purposeg);a breach by the Named Executive Officer of a fiduciary duty owing to the Company,
including the misappropriation of (or attempted misappropriation of) a corporate opportunity or undisclededlself (h)a
material breach by the Named Executive ©Offir of any materi al provision of this Ag
empl oyment policies or the Named Executive Officer 6dsedfi duc
for a period of thirty (30) days after receipttinge Named Executive Officer of written notice of such breach from the Board, which
notice shall contain a reasonably specific description of such breach and the specific reasonable cure requested bprlde Board
(i) any breach of their respective emplaymhagreements.

fiChange of Contr ol 0 meaannys fiapneyr soofn ,toh ea sf oslul cohwartdédd(dipof iieas) u s e
Securities Exchange Act of 1934, as amended (t hsteefifiducidaryoofj ( o
other person or entity holding securities under any employee benefit plan or trust of the Company or any of its sulisigéhies)
with al./l Aaffiliatesod and A askm2cundarthe Acd of 6lmpersos, stmlhbedormerthes ar e
ibeneficial owner 0 ( aZBd3>undertthe Aaot),rdinectly & indirectlyj ohsecdrities nf thR Gdmpany
representing forty (40) percent or more of sedurdiesbhavingtbe rightdo v o
vote in an election of the Board (AVoting Securi tiréeceydram) (i n
the Company); or (bhe date a majority of the members of the Board is replacedgdamiyn 12month period
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by directors whose appointment or election is not endorsed by a majority of the members of the Board before the date of the
appointment or election; or (the consummation of (Bny consolidation or merger of the Company where the stockholders of the
Conpany, immediately prior to the consolidation or merger, would not, immediately after the consolidation or merger, beneficiall
own (as such term is defined in Rd&d-3 under the Act), directly or indirectly, shares representing in the aggregate mosé than
percent of the voting shares of the Company issuing cash or securities in the consolidation or merger (or of its uitimnate par
corporation, if any), or (2any sale or other transfer (in one transaction or a series of transactions contemplatedjed doy any

party as a single plan) of all or substantially all of the assets of the Company.

fiChange of Controlafdermémmitnamnidoomeldynstife)Company of the
other than for Cause that occurs withinrh@nths after the Change of Control; or &y resignation by the Named Executive Officer
for Good Reason that occurs within 12 months after the Change of Control.

AiDi sabilityd means an incapacity by rathecNarded Bxecutive Officene s s 0©
mentally or physically incapable of performing the duties and services required of him or her eémeefhlisis for a period of at
least 120 days.

fiGood Reasond means that the NaneeGbodReason Rrocess (bereDdftéridafired) h a

following the occurrence of any of the following events:ga) mat er i al di minution in the Named
authority or duties (excluding any duties associated with any position éhhliatimed Executive Officer may hold at the Company);
(p)a di minution in the Named ExecuthetvearOd fs aleardy mhadwec tsiad mg )y

financial performance, similarly affecting all or substantially alkotsenior management employees of the Company, which
reduction does not reduce the Named Executive Officteemd@s ba
empl oyment) by more than 20% f rtdbase dalarg, (Q\haateraldchabge ie theigedgraghic Of f i
location at which the Named Executive Officer provides services to the Company (i.e., outside a radius of fifty (5@mmilesirfr

primary business location); or (e material breach oftheirge ct i ve empl oyment agreements by
Reason Conditionodo).

iGood Reason Pr otheNamed ExacitveGfficar teasdnably determines in good faith that a Good Reason
Condition has occurred; (the Named Executive Officertifies the Board in writing of the first occurrence of the Good Reason
Condition within sixty (60) days of the first occurrence of such conditiorthecNamed Executive Officer cooperates in good faith
with the Companyobs etfHamttshi ftoy @3 p)erdays nfodl Il @gisng such n
Reason Condition; (d)otwithstanding such efforts, the Good Reason Condition continues to exist; ameledmed Executive
Officer terminates the employment within siX60) days after the end of the Cure Period. If the Company cures the Good Reason
Condition during the Cure Period, Good Reason shall be deemed not to have occurred.

Matthew Kapusta

The following table discloses information about the benefits the Ndrecutive Officer would receive as of DecemBgr
2018, at a share price of $ 28.81 upon termination in certain circumstances, including in the event of a change in control.

Termination
without Cause Termination in
or Resignation  Connectionwith

for Good a Changein
Reason Control Death Disability(5) Retirement(5)
(%) (%) (%) (%) 3$
Compensation
Cash severance (1) 500,00( 1,500,00!
Prorata bonus (1) (2) 250,00( 250,00( 250,00( 250,00(
Long term incentive
Restricted share units unvested® accelerate
3,424,76! 3,424,76! o o) o}
Paformance share units unvested%
accelerated (3) 7,969,22. 7,969,22. 7,969,22. 7,969,22. 8
Stock option® unvested accelerated 4,128,63. 4,128,63: 4,128,63: 4,128,63; 4,128,63;
Benefits and perquisites
Health insurance (4) 24,00( 36,00(
Total 16,296,61 17,308,61 12,347,85 12,347,85 4,128,63
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(1) Cash severance and piata bonus are paid as a lump sum, except in the case of base salary paid on termination without caust
or for good reason, which is paid over the course of the severance period.

(2) Prorata bonus amounts wunder the ATermination without Caus
based on 2018 annual shtetm incentive target.

(3) PSU amounts reflect actual earned awards for all completed tranchetingahe 2018 performance period.

(4) Health costs are based on individual elections and budgeted rates for 2019.

(5) The disclosure assumes the Committee did not exercise its discretion to awaath [gworterm incentive amants in the
event of disability or retirement.

The Kapusta Employment Agreement requires us to provide compensation and/or other benefkapusta. during his
empl oyment and in the event of that e renstancasand i the aventromi nat i o
termination as a result of a change in control. Those arrangements are described in greater detail below. All sevenatscanubyme
benefits described below (except for Accrued Benefits (defined below)) are conditionetthegorecution and delivery to the
Company of a General Release of Claims.

Other than in the event of a Change of Control Termination (defined below), pursuant to the terms of the Kapusta
Employment Agreement, if the Company terminatesila p u s t ayiment @nfgilsl to renew the Kapusta Employment
Agreement) without Cause or if MKapusta resigns or opts not to renew the Kapusta Employment Agreement for Good Reason, ther
Mr. Kapusta is entitled to Accrued Benefits (defined below), twelve monthssefdadary, a lump sum bonus payment, accelerated
vesting of options and restricted share unit awards which remain unvested as of the termination date, accelerated vesting of
performance share unit awards to the extent then earned which remain unveted &srmination date, and the continuation of
certain other benefits.

IfMr.Kapustads empl oyment with the Company terminates due
Benefits and a lump sum bonus payment.

In the event of a Chage of Control Termination (defined below), Méapusta will be entitled in such circumstances to a
lump sum payment equal to two times Mra p u s t eurrent Hase satary to be paid no later than sixty days after the termination
date, his bonus for thgear of termination proated baseduponMKapust aés termination date, an:ct
additional two timesMrKapust abés bonus, to be paid no | ater than sixty

In the event that MiKapusta incurs eise tax liability pursuant to section 4999 of the Internal Revenue Code, as amended,
he will be entitled to certain reductions in his severance payments which will have the result of providing him ceetiéf, @k r
pursuant to the Kapusta Employmdégreement.

IfMr.Kapustabds employment with the Company i
the Company, upon a vote of the gener al meet i
recommend di smissal from his positions at the
Mr. Kapusta from his positions, then M¢apusta is not entitled to any severance.

Kapustar fon Cause toye d
ng of ot he Com
Company to t

i Accr ued B e npalynentof bassalarythroughahe termination date, flayment of any bonus for performance
periods completed prior to the termination datea(e)y pay ment s or benefits under the Co
earned or accrued prior to the termination deteluding, without limitation, earned but unused vacation) p@)ment of
unreimbursed business expenses incurred byilpusta; and (ejghts to
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i ndemni ficati on a nldbilitinsumrce coverage, uadardny agreEmeat batwedn the Company and
Mr.Kapusta, and/or under any of the Companyés organizationa

fiChange of Cont r ol any®rmimktion&ythe Companydd drap u(sd )ad s e mphandoy me nt |,
Cause, that occurs within the period that starts ninety (90) days preceding the Change of Control and ends yeathenomnersary
of the Change in Control; or (lany resignation by MiKapusta for Good Reason, that occurs within the pahatistarts ninety (90)
days preceding the Change of Control and ends on thgeareanniversary of the Change in Control.

Jonathan Garen

The following table discloses information about the benefits the Named Executive Officer would receive a&svifei&t,
2018, at a share price of $ 28.81 upon termination in certain circumstances, including in the event of change in control.

Termination in
Resignation Connectionwith

Termination for Good a Changein
without Cause Reason Control Death Disability(1) Retirement(1)
$) % $) $) $) %
Compensation
Cash severance 360,50( 360,50( 360,50( o} 0 0
Pro-rata bonus 6} S} o} o} e} e}

Long term incentive
Restricted share unitsd
unvested& accelerated o) 3 241,62 3 o) o)
Performance share unitsd
unvested& accelerated (2)

1,954,96 1,954,96! 1,954,96 1,954,96! 1,954,96! o}
Stock optionsd unvested&
accelerated k) 1,244,90' 1,244,90 1,244,90' 1,244,90 1,244,90
Benefits and perquisites
Health insurance d d d d ) )
Total 2,315,46! 3,560,36! 3,801,99 3,199,86! 3,199,86' 1,244,90

(1) The disclosure assumes the Committee did not exercise its discretion to aweath fworterm incentive amounts in the
event of disability or retirement.
(2) PSU amounts reflect actual earned awards for all completed tranches incledi@f &performance period.

The Garen Employment Agreement requires us to provide compensation and/or other benefi@at@eMduring his
empl oyment and in the event of that executiveo6sventefr mi nati o
termination as a result of a change in control. Those arrangements are described in greater detail below. All sevenatscanuhyme
benefits described below (except for Accrued Benefits) are conditioned upon the execution and delivery to thg @farpaneral
Release of Claims.

Pursuant to the terms of the Garen Employment Agreement, iBMrr e n6s empl oyment i s ter min
Disability of Mr. Garen, then MrGaren is entitled to Accrued Benefits. If the Company terminate&Mrr e n6s e mp | oy me
Cause or if MrGaren resigns for Good Reason or upon a Change of Control Termination, th@arbfr.is entitled to Accrued
Benefits and twelve months of basadary. In the event of a terminatonof MGar enés empl oyment due to
Mr. Garen resigns for Good Reason or upon a Change of Control TerminatidBain is entitled to accelerated vesting of options
and earned performance shamit awards that remain unvested as of the termination date. Additionally,&fdven retires he is
entitled to accelerated vesting of options. Furthermore, in the event of a Change of Control TerminaGameMis further entitled

to acceleratedesting of restricted share unit awards, and, to avoid duplication of severance payments, any
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amount to be paid per the above wildl be offset by seseranc
Maria Cantor

The following table discloses information about the benefits the Namexliftse Officer would receive as of Decemladr,
2018, at a share price of $ 28.81 upon termination in certain circumstances, including in the event of change in control.

Termination in
Resignation Connecion with

Termination for Good a Changein
without Cause Reason Control Death Disability(1) Retirement(1)
%) (%) (%) (%) (%) (%)
Compensation
Cash severance 309,00( 309,00( 309,00( o] o] o}
Pro-rata bonus o) o} o} 0 o} o}

Long term incentive
Restricted share unitsd
unvested& accelerated 3 3 207,08t 3 3 3
Performance share unitsd
unvested& accelerated (2)

1,906,58 1,906,58 1,906,58 1,906,58: 1,906,58: 0
Stock optionsd unvested&
accelerated o} 1,137,09 1,137,09 1,137,09 1,137,09 1,137,09
Benefits and perquisites
Health insurance d o} o} o} o} o}
Total 2.215.58 3,352,68 3,559,76 3,043,68: 3,043,68 1,137,09

(1) The disclosure assumes the Committee did not exercidisétetion to award proata shorterm incentive amounts in the
event of disability or retirement.
(2) PSU amounts reflect actual earned awards for all completed tranches including the 2018 performance period.

The Cantor Employment Agreemterequires us to provide compensation and/or other benefits tGawisor during her
empl oyment and in the event of that executivebs terminatio
termination as a result of a change in conffblose arrangements are described in greater detail below. All severance payments and
benefits described below (except for Accrued Benefits) are conditioned upon the execution and delivery to the Compaeyadf a Ge
Release of Claims.

Pursuant to the terms of the Cantor Employment Agreement, €Msnt or 6 s empl oyment i s ter m
Disability of Ms.Cantor, then MsCantor is entitled to Accrued Benefits. If the Company terminateCMsnt or 6 s emp |l oy r
without Caus or if Ms.Cantor resigns for Good Reason or upon a Change of Control Termination, th€as. is entitled to
Accrued Benefits and twelve months of base saldmthe event of a terminationof MEant or 6 s empl oyment du
disability or if Ms. Cantor resigns for Good Reason or upon a Change of Control TerminatioGaMsr is entitled to accelerated
vesting of options and earned performance share unit awards that remain unvested as of the termination date. Additionally, if
Ms. Cantor reties she is entitled to accelerated vesting of options. Furthermore in the event of a Change of Control Termination,
Ms. Cantor is further entitled to accelerated vesting of restricted share unit awards, and, to avoid duplication of severanise pay
anyamount to be paid per the above will be offset by severa
guidelines.
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Alexander E. Kuta

The following table discloses information about the benefits the Named Executive Officer would receive as of D&ktember
2018, at a share price of $ 28.81 upon termination in certain circumstances, including in the event of change in control.

Termination in
Resignation Connectionwith

Termination for Good a Changein
without Cause Reason Control Death Disability(4) Retirement(4)
$ % ($) ($) ($) $
Compensation
Cash severance 386,25( 386,25( 386,25( o] o] o}
Pro-rata bonus (1) 135,18t 135,18t 135,18t o) o} o}

Long term incentive
Restricted share unitsd
unvested& accelerated 3 3 258,88 3 3 3
Performance share unitsd
unvested& accelerated (2)

362,43l 362,43( 362,43l 362,43( 362,43( o}
Stock optionsd unvested&
accelerated ] 2,208,53! 2,208,53  2,208,53! 2,208,53! 2,208,53!
Benefits and perquisites
Health insurance (3) 24,00( 24,00( 24,00( o} o} o}
Total 907,86¢ 3,116,40: 3,375,29i 2,570,96! 2,570,96! 2,208,53

(1) Prorata bonus ameumi nanmndemn wheé hodut Cause or Resignation f
annual shorterm incentive payut.
(2) PSU amounts reflect actual earned awards for all completed tranches including the 2018 performance period.
(3) Health insurance is an estimated amount based on employee elections and paid for a period of 12 months following terminati
(4) The disclosure assumes the Committee did not exercise its discretion to aweath mtworterm incentive amounts in the
event of disability or retirement.

The Kuta Employment Agreement requires us to provide compensation and/or other benefitsutaMuring his
empl oyment and in the event of that eircenstancasand i the aventromi nat i o
termination as a result of a change in control. Those arrangements are described in greater detail below. All sevenatscanohyme
benefits described below (except for Accrued Benefits) are conditioned upon the exaadtidelivery to the Company of a General
Release of Claims.

Pursuant to the terms of the Kuta Employment Agreement, iKMr.ts andployment is terminated due to the death or
Disability of Mr. Kuta, then MrKuta is entitled to Accrued Benefits. If the Company terminatedkMr.t a6s e mpl oy ment
Cause or if MrKuta resigns for Good Reason or upon a Change of Control Teramintten MrKuta is entitled to Accrued
Benefits, twelve months of base salary, a bonusgied to the date of termination and based on the target bonus amount set by the
Board (currently 35%), and continued coverage through COBRA for a period of Bsndmthe event of a termination of
Mr.Kut adés empl oyment due Kuaresigns tolhGoar Reason arapon al Change ofcContral TermMation,
Mr. Kuta is entitled to accelerated vesting of options and performance share unit taaairdmain unvested as of the termination
date. Additionally, if Mr.Kuta retires, he is entitled to accelerated vesting of options. Furthermore in the event of a Change of Contrc
Termination, Mr.Kuta is further entitled to accelerated vesting of ret®d share unit awards, and, to avoid duplication of severance
payments, any amount to be paid per the above wil/l b atrolo f f s
guidelines.

63




Table of Contents
Scott McMillan

The following table discloses information about the benefits the Named Executive Officer would as of D&3gr20&8, at a
share price of $ 28.81 receive upon termination in certain circumstances, including in the event of change in control:

Termination in
Resignation Connectionwith

Termination for Good a Changein
without Cause Reason Control Death Disability(2) Retirement(2)
(%) $) % % (6]
Compensation
Cash severance 364,32 364,32( 364,32 o] o] o}
Pro-rata bonus d o d d e} d

Long term incentive
Restricted share unitsd
unvested& accelerated 3 3 144,97; 3 3 3
Performance share unitsd
unvested& accelerated (1)

202,96t 202,96t 202,96t 202,96t 202,96t 0
Stock optionsd unvested&
accelerated o} 2,221,90 2,221,90 2,221,90 2,221,90 2,221,90
Benefits and perquisites
Health insurance o} o} o} o} o} o}
Total 567,28t 2,789,19 2,934,16! 2,424,87. 2,424,87. 2,221,90

(1) PSU amounts reflect actual earned awards for all completed tranches including the 2018 performance period.
(2) The disclosure assumes the Committee did not exercise its discretion to awaath gtwrterm incentive amounts in the
event ofdisability or retirement.

The McMillan Employment Agreement requires us to provide compensation and/or other benefitstaviflan during his
empl oyment and in the event of that executi vefthsevanteof mi nati o
termination as a result of a change in control. Those arrangements are described in greater detail below. All sevenatscanuhyme
benefits described below (except for Accrued Benefits) are conditioned upon the execution and deliv&grtgotrey of a General
Release of Claims.

Pursuant to the terms of the McMillan Employment Agreement, itMte.Mi | | anés empl oyment i s t
or Disability of Mr.McMillan, then Mr.McMillan is entitled to Accrued Benefits. If the Company terminates\e. Mi | | an 6 s
employment without Cause or if M¥IcMillan resigns for Good Reason or upon a Change of Control Termination, then
Mr. McMillan is entitled to Accrued Benefits and twelve manti base salaryln the event of a termination of MKIc Mi | | an 6 s
employment due to death or disability or if MtcMillan resigns for Good Reason or upon a Change of Control Termination,
Mr. McMillan is entitled to accelerated vesting of options andguerdnce share unit awards that remain unvested as of the
termination date. Additionally, if MiMcMillan retires, he is entitled to accelerated vesting of options. Furthermore in the event of a
Change of Control Termination, M¥icMillan is further entitlel to accelerated vesting of restricted share unit awards, and, to avoid
duplication of severance payments, any amount to be paid per the above will be offset by severance amounts paid parsuant to t
Companyds change of control guidel ines.
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DIRECTOR COMPENSATION
Overview of Director Compensation Program
Current Director Compensation Arrangements
Our Remuneration Policy provides that our Board may determine compensation paieeteaotive directors. Other than as
noted below, our Board hastdemined that the compensation paid to our-egecutive directors will not increase in amount from

that paid during the last fiscal year. Our Beapproved notexecutive director compensation for their services on our Board is as
follows:

i  Each norexecutive director received an annual retainer of $35,000 for 2018, which amount will increase to $40,000,
effective as of the 2019 Annual Meeting, peded for service over the course of the remainder of the year.

i Thechairman of the board receives an annual retainer of $70,006aterbfor service over the course of the year.
1  Each norexecutive director who serves as member of a committee of our Board receives additional compensation as follov

1 Compensation Committeemembers receive an annual retainer of $5,000; the chair receives an annual retainer of
$10,000.

1 Nominating and Corporate Governance Committeembers receive an annual retainer of $5,000; the chair receives
an annual retainer of $10,000.

T  Audit Committee: members receive an annual retainer of $7,500; the chair receives an annual retainer of $15,000.

1 Eachnonexecutive director receives an annual equity grant consisting dfafeptions and onbalf RSUs with a
oneyear vesting period for each.

The size of the annual equity grant is determined by reference to our peer group companégsewing Bbard of Director
compensation, the Compensation Committeebs independendes con
and levels within the same compensation peer group used for the Named Executive GHficensthe volatilenature of equity
prices within our industry, for 2018 it was determined that Directors would receive a fixed value equity Awardesult, the value
of the uniQure award will vary relative to our peers who predominantly use fixed share awards, wiviaty cdamatically in value
from yearto-year.

Each annual retainer for Board and committee service is payablesanally.

Each member of our Board is also entitled to be reimbursed for reasonable travel and other expenses incurred in connectio
with attending meetings of the Board and any committee of the Board on which she or he serves.
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DIRECTOR COMPENSATION TABLE

The following table summarizes th@nual compensation paid to those persons who served as eexetuive directors
during the fiscal year ended DecemBér 2018.

FeesEarned Option Awards Restricted Stock Total
Name ($) $)(2) Unit Awards ($)(2) ($)
Philip Astley-Sparke 82,50( 75,76( 96,16( 254,42(
Jack Kaye 57,24 75,25 90,73( 223,22
David Schaffer (1) d 64,44¢ 90,73( 155,17¢
Paula Soteropoulos 42,24: 64,44¢ 90,73( 197,41¢
Madhavan Balachandran 42, 75¢ 75,09¢ 86,46 204,32(
Jeremy Springhorn 52,50( 75,09¢ 86,46¢ 214,06:
David Meek (3) 19,30¢ 37,69 o} 56,99¢
Robert Gut (4) 5,37¢ 14,61¢ o} 19,99:

(1) David Schaffer does not receive cash compensation by agreement due to his relationship with 4ADMT.

(2) The value of stock awards and stock options as reported in their respective columns is calculated using the grant titage accoul
fair valuedetermined in accordance with Accounting Standards Codification 718, Compet&ationc k Co mpensat i o
7180) .

(3) David Meek was appointed to be one of our-earcutive directors at our general meeting on i 018.

(4) Robert Gut was appointed to be one of our directors at our general meeting 43,J20#8. MrGut resigned as a
norrexecutive director Augudt9, 2019, in connection with his appointment as our Chief Medical OfficeGrdid not receive
any additioml compensation as an executive director beyond the compensation pursuant to his employment with the Company.
The $37,694 relates to his shdr@sed compensation determined in accordance with ASC 718 for the peridd,J206&8 to
August31, 2018.

Mr.Kapustabs compensation is disclosed abov&uitbsthempeas
a nonexecutive director is for the period from his election on 812018 and his resignation on Auglist 2018 (except
sharebased comensation, which includes the entire month of Au@st8).

The following table sets forth information relating to the aggregate number of RSUs and stock options to our Ordinary Shares
outstanding at Decemb@8d., 2018 for each of our nexecutive diredrs.

AggregateNumber
of Awards
Award Outstanding
Name Type #)
Philip Astley-Sparke Option 46,39(
RSU 4,792
Jack Kaye Option 27,39(
RSU 4,79:
David Schaeffer Option 22,39(
RSU 4,79:
Paula Soteropoulos Option 32,39(
RSU 4,792
Madhavan Balachandran Option 16,39(
RSU 4,79:
Jeremy Springhorn Option 16,39(
RSU 4,792
David Meek Option 10,00(
Robert Gut (1) Option 80,00(

66




Table of Contents

(1) Includes only awards outstanding based on service during perigubwas a nomxecutive director; does not include awards
pertaining to period DiGut was an executive director.
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GENERAL MATTERS
Availability of Certain Documents

This Proxy Statement, a copy of our 2018 Annual Report on Ad¥iK and our other filings have been posted on our website
at http://www.unigure.com/investereewsroom/sefilings.php. A copy of our Dutch statutory annual accounts is available on our
websie at www.unigure.comor may be obtained free of charge by written request.

Pl ease send a written request to investor relations at

uniQure N.V.

Paasheuvelweg 25a

1105 BP Amsterdam

The Netherlands

Attention: Investor Relations
Email: investors@uniQure.com

or to the Companyés administrative offices:

uniQure N.V.

113 Hartwell Avenue
Lexington, MA 02421
United States

Attention: Investor Relations

Shareholder Communications

The Company has a process §hareholders who wish to communicate with the Bo&lareholders who wish to
communi cate with the Board may write to the Board atset he a
communications will be received by Investor&®®ns and will be presented to the Board in the discretion of investor relations.
Certain items that are unrelated to the Boardés duties and
mailings, resumes and other forms of job imigpg, surveys and business solicitations or advertisements. Any communication
determined in good faith to be frivolous, unduly hostile, threatening, illegal or similarly unsuitable will not be forteatde8oard.

Proposals for the 2020 Annual General Meeting of Shareholders

If any shareholder wishes to propose a matter for consideration at our 2019 Annual General Meeting of shareholders, the
proposal should be delivered to investor relations at the address above.

To be eligible under t h¢RuSIEaEB@Eofthe Bxahamyd Act) fdrénclusipnrinoopr prexy | rul
statement and form of proxy for our 2020 Annual General Meeting of shareholders, a proposal must be received by itieestor rela
onor before Februarg9, 2020, unless the date of the 2020 Annual General Meeting is changed by more than 30 days from the date
the 2019 Annual General Meeting of shareholders, and must satisfy the proxyromesgated by the SEC.

Any other sharehder proposals and nominations to be presented at our 2020 Annual General Meeting of shareholders, mus
be received by the Company no later than 60 days before the date of the annual general meeting and must otherwisesbamfiven pu
to the requirementsf®utch law.

Proposals and nominations that are not received by the dates specified above will be considered untimely. In addition,
proposals must comply with the laws of the Netherlands, our Articles of Association and tlandutegulations of theEsC.
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Other Matters

At the date of the Proxy Statememianagement is not aware of any matters to be presented for action at the 2019 Annual
Meeting other than those described abottawever, if any other matters should properly come before the 2019 Annual Meeting, it is
the intention of the persons namedhe ticcompanying Proxy Card to vote such Proxy Card in accordance with their judgment on
such matters.

May 10, 2019 By Order of the Board of Directors,

/sl Matthew Kapusta
Matthew Kapusta, Chief Executive Officer, interim Chief
Financial Officer and Executive Director
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n Proposals — The Management Board recommends a vote FOR Proposals 1 - 9.
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1. Resolution to adopt the 2018 annual accounts and 6. Authorization of the Board to repurchase ordinary shares.
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. s For  Against Abstain - = : For  Against Abstain
2. Resolution to discharge liability of the members of the Board 7. Resolution to appoint KPMG as external auditor of the
for their management. D D D Company for the 2019 financial year. D D D
3. Re-election of Matthew K Executive Direct: iR . 8. A | of tion of . .
. Re-election of Matthew Kapusta as Executive Director. D D D . Advisory approval of compensation of named
executive officers. D D D
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preemptive rights upon the issuance of ordinary shares. D D D

B Authorized Signatures — This section must be completed for your vote to count. Please date and sign below.

Please sign exactly as name(s) appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, corporate officer, trustee, guardian, or custodian, please give
full title.
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Proxy = uniQure N.V. =

2019 ANNUAL GENERAL MEETING OF SHAREHOLDERS
This proxy is solicited by the Board of Directors for use at the Annual General Meeting on June 19, 2019.

Proxy and Power of Attorney of Shareholders

The undersigned shareholder of uniQure NV. (the “Company”) hereby constitutes and appoints each of Philip Astley-Sparke, Matthew Kapusta and
David Cerveny as the attorney and proxy of the undersigned, with full power of substitution and revocation, to vote for and in the name, place and stead of
the undersigned at the Annual General Meeting of Shareholders of the Company to be held at Paasheuvelweg 25a, 1105 BP Amsterdam, the Netherlands, at
9:30 a.m. CEST on Wednesday, 19 June 2019 and at any adjournments thereof, including on any matters that may properly come before the Annual General
Meeting, the number of votes the undersigned would be entitled to cast if present.

WHEN PROPERLY EXECUTED, THIS PROXY WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE,
THIS PROXY WILL BE VOTED FOR EACH OF THE PROPOSALS.

(Items to be voted appear on reverse side)

B Non-Voting items
Change of Address - Please print new address below.
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