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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. 
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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 maximum cash bonus shall be equivalent to 60% of the 

fixed base salary of each eligible participant from the executive 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. 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 100% 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. 

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

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

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

5.5. 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. 

5.6. 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. 

 

6.  Publication 

6.1. 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). 

6.2. These guidelines are in force until the general meeting adopts new or amended guidelines. 
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These guidelines have been reviewed and approved by the General Meeting on 19 April 2018. 


