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Overall Guidelines for Incentive pay to the 

Executive Management of Zealand Pharma A/S 

 
 

1. Introduction 

1.1. Pursuant to Section 139 of the Danish Companies Act, a board of directors of a listed company must, 

before it enters into a specific agreement about incentive pay with a member of the company's board of 

directors or executive management, adopt overall guidelines for the company's incentive pay to the 

board of directors and the executive management. These guidelines shall be considered and adopted 

by the company’s shareholders at a general meeting.  

1.2. This document constitutes the overall guidelines as approved by the general meeting of Zealand 

Pharma A/S (the "Company") for incentive programs, which may be offered to members of the executive 

management of the Company in addition to their fixed annual salary. Members of the Company's board 

of directors may not participate in incentive programs in their capacity as board members.  

1.3. Agreements about incentive pay for members of the board of directors or executive management  

entered into before the adoption of these guidelines will continue on the already agreed terms. Any 

amendment of existing agreements as well as conclusion of new agreements with the members of the 

executive management  will be subject to the below guidelines. 

 

2. The Purpose of Incentive Pay 

2.1. The board of directors of the Company finds that being a biopharmaceutical company, whose core 

business it is to discover and develop innovative drugs, makes the Company dependent on a high level 

of management resources. The Company operates in an international environment and management 

resources to the executive management will therefore need to be recruited on internationally attractive 

terms. The board of directors further believes that incentive pay to the executive management is 

essential to create an incentive for the Company’s management to ensure the Company’s long-term 

shareholder value. Incentive pay to members of the executive management will be designed to help 

attract, retain and motivate the members of the executive management, especially as the Company 

focuses on international member capacities. 

 

3. Incentive Pay Components 

3.1. Members of the executive management receive a fixed annual remuneration. In addition to this, 

members of the executive management may receive incentive-based remuneration consisting of cash 

bonus (including cash bonuses based on development in the share price (phantom shares or similar)) 

as well as any form of variable remuneration, including share-based instruments, such as warrants, 

share options and convertible loans - both ongoing, single-based and event-based. 

 

4. Cash Bonus Schemes 

4.1. Cash bonus schemes may consist of an annual bonus, which the individual member of the executive 

management can receive if specific targets of the Company and other possible personal targets for the 

relevant year are met. The target cash bonus shall be equivalent to up to 60% of the fixed base salary 

of each eligible participant from the executive management and the maximum cash bonus shall be 

equivalent to up to 72% of the fixed base salary of each eligible participant from the executive 
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management. Payment of bonus is only relevant when conditions and targets have been fully or partly 

met (as agreed). If no targets are met, no bonus is paid out. 

4.2. Targets for the executive management are set by the board of directors after recommendation from the 

Remuneration and Compensation Committee.  

4.3. Other bonus schemes that may lead to cash bonuses of up to 60% of the base salary may be made in 

special cases. Such schemes shall typically be made so as to take effect upon the occurrence of a 

specific event. Subject to the restrictions of Danish law, specific events can be the acquisition of a 

controlling interest in a company, the completion of a takeover bid, or the completion or reaching of 

other significant transactions or objectives. 

 

5. Share Based Schemes 

5.1. Members of the executive management may receive incentive-based remuneration based on 

development in the share price (ongoing, single-based and event-based) e.g. in the form of warrants 

and/or other share-based instruments (e.g. performance share units ("PSU") or share options). The total 

value of the share based shemes granted to the members of the executive management, within a given 

calendar year may never amount to more than 100% of their fixed base salary (at the time of granting) 

Share rights/Warrants 

5.2. The value of the share rights/warrants granted to the members of the executive management, within a 

given calendar year may never amount to more than 75% of their fixed base salary (at the time of 

granting). The value of any share rights/warrants granted shall be disclosed in the Company’s annual 

report and will be determined in accordance with the Black & Scholes formula. 

5.3. The members of the executive management can be granted share rights/warrants free of charge. 

5.4. The exercise price will be the market price for the Company's shares at the time of granting.  

5.5. The share rights/warrants can only be granted during an open trading window. 

5.6. The share rights/warrants may be exercised one year after being granted, at the earliest, and five years 

after being granted, at the latest. The board may at its discretion decide that share rights/warrants may 

be exercised earlier (accelerated vesting), in the event of a change-of-control, merger, liquidation or 

similar. 

5.7. The total number of share rights/warrants, which can be exercised by the executive management shall 

never exceed 10% of the total number of shares in the Company, see, however, section 5.17. 

Performance Shares Units/Share Options  

5.8. The members of executive management may also be eligible to receive an annual grant of share-based 

instruments (e.g. performance share units ("PSU") or share options). The share-based instruments vest 

depending on and in proportion to achievement of the targets determined by the Board of Directors that 
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are measured over the 3 years' performance period. The performance targets are determined by the 

Board of Directors and may be based on financial and non-financial targets.  

5.9. For any given financial year, the value granted under the Performance Shares Units/Share Options 

cannot exceed 25% of the fixed annual salary at the time of grant for any member of the Executive 

Management. 

5.10. The number of share-based instruments to be allocated under the Performance Shares Units/Share 

Options scheme for a forthcoming 3-year period shall be determined based on the average share price 

of the shares of the Company for the three-day trading period following the latest open trading window 

subsequent to the allotment.  

5.11. If actual performance in the three-year vesting period does not meet the targets, the number of share-

based instruments vesting will be reduced and may lapse entirely. Over-performance on the other hand 

does not release additional shares compared to the original allotment. 

5.12. Upon vesting, the Company will deliver shares to the members of the executive management. The 

shares will be delivered free of charge. The Company may reserve the right to settle in cash instead. 

5.13. Unvested share-based instruments will be forfeited in the event a member of executive management 

resigns during the vesting period unless otherwise decided by the Board of Directors.   

5.14. Share-based instruments allocated under the Performance Shares Units/Share Options scheme  shall 

not generate dividends. 

5.15. The total number of share-based instruments allotted annually to members of the executive 

management under the Performance Shares Units/Share Options  cannot exceed 10 % of the shares 

of the Company, see, however, section 5.17.  

5.16. The Company shall purchase treasury shares to cover the obligation to deliver shares under the 

Performance Shares Units/Share Options scheme. 

Aggregated Number of Share Rights/Warrants and Performance Shares Units/Share Options  

5.17. The aggregated number of share rights/warrants which can be exercised by the executive 

management and share-based instruments allotted annually to members of the executive 

management under the Performance Shares Units/Share Options shall not exceed 10% of the total 

number of shares in the Company. 

 

6. Reclaim of Variable Remuneration  

 

6.1. The Company will, under special circumstances, be entitled to reclaim any variable remuneration (both 

cash- and share-based) awarded on the basis of data that have been misstated.   

 

7. Adjustment and Amendment 

 

7.1. The Board of Directors may lay down specific terms governing: (i) the lapse of an incentive scheme, 

including lapse in the event that the member of executive management resigns; (ii) accelerated vesting 
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or exercise, or adjustment of incentive-based remuneration in case of a take-over in whole or in part, 

significant divestments, demerger, merger etc.; and (iii) adjustment of the performance targets, etc. in 

the event of changes to the capital structure, certain dividend distributions or other material events, 

which would otherwise influence adversely the value or effect of the incentive-based remuneration. 

 

8.  Review, Disclosure and Publication 

8.1. The total remuneration granted by the Company to the members of the Board of Directors and the 

executive management, including the most important elements of retention and 

resignation/retirement schemes, will be disclosed in the Company's annual report. 

8.2. Each year in connection with the presentation of the annual report the Company must ensure that 

a remuneration report is prepared. The report shall include information on the total remuneration 

granted to each member of the Board of Directors and executive management by the Company 

and other companies in the group and any affiliates for the last three years, including information 

on the most important content of retention and retirement/resignation schemes. The linkage 

between the remuneration and the strategy and relvant related goals shall be explained in the 

report. The remuneration report shall be published on the Company's website. 

 

8.3. The Board of Directors shall annually review, and if relevant update, these guidelines. These 

guidelines shall be presented for the general meeting for approval every fourth year and upon any 

amendments thereto. 

8.4. These guidelines shall be referred to in the Company's articles of association, published in the annual 

reports and posted on the Company's website (www.zealandpharma.com). 

8.5. These guidelines are in force until the general meeting adopts new or amended guidelines. 

 
-oo0oo- 

 
These guidelines have been reviewed and approved by the General Meeting on 4 April 2019. 


