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1. Status 

The Remuneration Committee is a committee of the Board of Directors established in accord-

ance with Section 4 of the Rules of Procedure for the Board of Directors of Novo Nordisk A/S. 

 

2. Purpose 

The Remuneration Committee shall assist the Board of Directors with the oversight of: 

 

a) the remuneration policy for the members of the Board of Directors and Executive 

Management, including guidelines on incentive pay to Executive Management re-

ferred to as “The Remuneration Policy”,    

b) the remuneration of the members of the Board of Directors and its committees, 

c) the remuneration of the members of Executive Management, and 

d) other tasks. 

 

3. Membership 

The Remuneration Committee shall consist of at least 3 and normally of up to five members. 

Members of the Remuneration Committee are elected for a one year term among the mem-

bers of the Board of Directors. Election usually takes place at the board meeting following the 

Annual General Meeting. However, any member of the Remuneration Committee can be re-

moved by the Board of Directors at any time.  

 

At least half of the members of the Remuneration Committee should qualify as independent 

as defined by the Danish Recommendations on Corporate Governance. 

 

One of the members of the Remuneration Committee shall be designated by the Board of 

Directors as Chair of the Remuneration Committee. 

 

With the exception of agenda items reserved for the Remuneration Committee’s internal dis-

cussion at each meeting, the chief executive officer and the executive responsible for People 
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& Organisation attend and may speak, without voting rights.  The Remuneration Committee 

can also invite other members of the Executive Management to attend the meetings. 

 

A representative of the Board secretariat acts as secretary of the Remuneration Committee. 

 

4. Responsibilities 

The primary function of the Remuneration Committee is to assist the Board of Directors by 

reviewing and following-up on the Board of Directors’ obligations to oversee the areas of 

oversight, cf. Clause 2 above, and present recommendations to the Board of Directors based 

on this review. 

 

The Remuneration Committee shall have the following responsibilities: 

 

a) Remuneration Policy 

• Periodically and at least once annually review and recommend to the Board of Di-

rectors the Remuneration Policy to be proposed by the Board of Directors for adop-

tion by the Annual General Meeting. If required, the Remuneration Committee shall 

also review other parts of the company’s remuneration structures.  

 

b) Remuneration of the Board of Directors 

• Annually evaluate the Board of Directors remuneration, including their structure 

and levels, against relevant benchmarks and in due time present a proposal for 

remuneration of the Board and its committees in respect of the next calendar year. 

• Monitor the administration of Board remuneration. 

• Review the annual reporting on remuneration of board members that is required 

by applicable law or deemed appropriate to be included in Novo Nordisk’s financial 

reporting. 
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c) Remuneration and employment terms of Executive Management 

• Propose to the Board of Directors base salary and key terms including severance 

packages for new executives and approve all other employment contract terms for 

executives. 

• Annually evaluate the executive remuneration, including their structure and levels, 

against relevant benchmarks and in due time present a proposal for adjustments 

in base salary (incl. pension contributions) and level of fringe benefits for executives 

in respect of the next calendar year. 

• Propose to the Board the structure for a potential long-term incentive programme. 

• Determine any settlement of claims in connection with executives’ severance.  

• Monitor the administration of executive remuneration. 

• Review the annual reporting on remuneration of executives that is required by ap-

plicable law or deemed appropriate to be included in Novo Nordisk’s financial re-

porting. 

 

d) Other tasks 

• Carry out such other tasks on an ad hoc basis as specifically decided by the Board. 

 

5. Operation of the Remuneration Committee 

The Remuneration Committee may engage independent counsel and other advisors as it de-

termines necessary to carry out its duties. The Remuneration Committee should avoid con-

sulting with the same external advisers as Executive Management. 

 

To enable the Remuneration Committee to perform its duties the Remuneration Committee 

may if required request separate meetings with any employee upon their discretion. 

 

The Remuneration Committee shall have available appropriate funding as determined nec-

essary by the Remuneration Committee for the fulfilment of its tasks and duties. 

The Remuneration Committee shall, once a year, 
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• conduct a performance evaluation of the Remuneration Committee and report such 

evaluation to the Board of Directors, 

• review applicable independence, and other legal requirements of each member of 

the Remuneration Committee to determine whether the Remuneration Committee 

meets the applicable legal and corporate governance standards. Further, the Re-

muneration Committee shall present such review to the Board of Directors for ap-

proval as well as propose any required or recommended disclosures, and 

• evaluate the adequacy of this Charter and recommend any proposed changes to 

the Board of Directors. 

 

6. Meetings 

The Remuneration Committee shall meet as often as it determines appropriate, but at least 

twice a year. Further, the Remuneration Committee shall meet upon request of a member of 

the Remuneration Committee. 

 

Meetings shall be convened at not less than 8 days’ written notice to all members of the Re-

muneration Committee, and such notice shall include an agenda for the meeting in question. 

Any written material relating to the individual agenda items shall, to the extent possible, be 

forwarded to the members together with the notice convening the meeting. 

 

Minutes of committee meetings are kept and forwarded to the members of the committee. 

Minutes are also forwarded to members of Executive Management who participated in the 

meeting, if any, apart from the minutes from agenda items reserved for the Remuneration 

Committee’s internal discussions.  

 

Under special circumstances, a committee resolution may be passed over the phone or in 

writing. In such cases the proposed resolution shall be forwarded to the members and the 

Chair shall subsequently seek to obtain a written, oral or electronically transferred statement 
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from all members of the Remuneration Committee and arrange for the recording of the res-

olution in the minute book. 

 

7. Quorum 

The Remuneration Committee forms a quorum when two or more of its members are pre-

sent. Resolutions are passed by simple majority. 

 

8. Conflict of interests 

A member of the Remuneration Committee may not participate in the consideration of mat-

ters where such member has a material interest therein, whether directly or indirectly, which 

may conflict with the interests of the Company. 

 

9. Remuneration Committee Member Fee 

Members of the Remuneration Committee shall receive an annual fee in accordance with the 

Company’s Remuneration Policy, proposed by the Board of Directors and approved by the 

Annual General Meeting. 

 

10. Reporting to the Board of Directors 

The Remuneration Committee will at the next Board meeting inform the Board of Directors 

of discussions and present recommendations to the Board of Directors. Further, the Board of 

Directors will receive the minutes of meetings of the Remuneration Committee, while all ma-

terial presented to or prepared by the Remuneration Committee will be available to all mem-

bers of the Board of Directors upon request. 

 

11.  Remuneration Committee Reporting 

The Remuneration Committee shall prepare the Remuneration Committee report that may 

be required by applicable law or deemed appropriate to be included in Novo Nordisk’s finan-

cial reporting or on Novo Nordisk’s website. 
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12.  Publication of the Charter 

This charter shall be made available on the Company’s website. 

 

13.  Adoption of Charter 

This Charter has been approved by the Board of Directors at its meeting held on 4 December 

2020. 

  


