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1.0 Composition of the Executive Management and the Executive Leadership Team 
 
 The responsibility for the day-to-day management of the company and the group is 

vested collectively among the executives appointed by the Board of Directors and 
registered with the Danish Business Authority according to the Danish Companies Act. 
The day-to-day management does not include transactions which by company and group 
standards are unusual or of major importance. 

 
 The Board of Directors shall employ a managing director (President and Chief Executive 

Officer (CEO)) to head the executive management. The Board of Directors may also 
employ up to six additional members of the executive management. The members of 
executive management employed by the Board of Directors shall be registered with the 
Danish Business Authority. 

 
 The registered executives form a collective body called Executive Management. 

Members of Executive Management include the CEO/President, the CFO/Executive Vice 
President and any other Executive Vice President registered with the Danish Business 
Authority as so decided by the Board of Directors. The Executive Management shall 
comply with the guidelines and instructions which the Board of Directors has set up. The 
Executive Management shall continuously notify the Board of Directors of significant risk 
factors, including strategic, organizational, business, and other risk factors of a significant 
nature 

 
 The CEO may appoint a number of Executive Vice Presidents not registered with the 

Danish Business Authority that together with the Executive Management shall form the 
Executive Leadership Team. The individual non-registered Executive Leadership Team 
members (also called Executive Vice Presidents) are delegated by Executive 
Management with specific parts of the day-to-day management, without prejudice to the 
collective responsibility of the registered members of Executive Leadership Team under 
the Danish Companies Act. 

 
 The registered members of Executive Management shall be distinguished from non-

registered members of the Executive Leadership Team by the rights and obligations 
bestowed upon them by law applicable for registered executives appointed by the board 
of directors in a Danish limited liability company (“aktieselskab” or “A/S”). 

 
 The Executive Leadership Team is a collective body of all Executive Vice Presidents and 

the President/CEO formed to ensure alignment, ownership and coordination after critical 
review, deliberations and discussions. The Executive Leadership Team is the collective 
body where most collective executive decisions will typically be discussed and taken. 
Ultimately though, the Executive Management represents the collective decision-making 
body at executive level under Danish company law. The anchor budget, financial outlook, 
and the annual report is the responsibility of Executive Management as a collective body. 
Notwithstanding, all Executive Leadership Team members must ensure correct 
information to the Executive Management and the Board of Directors. In addition, the 
Board of Directors also needs to approve the anchor budget, financial outlook, and the 
annual report. 

 
 The company is organized in a number of business areas, service areas and staff 

functions. These may be organized as areas or divisions in Novozymes A/S and/or as 
subsidiaries. 
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 The company’s core business areas are managed by an Executive Vice President who 
is normally assisted by one or more Senior Vice Presidents, Vice Presidents or other 
managers and where required or appropriate by a special management group. 

 
 The Executive Management appoints the chair of the Board of Directors of subsidiaries 

and the rest of its members. 
 
 The Executive Leadership Team may appoint a number of managers, including 

managers in subsidiaries, who are not members of the Executive Leadership Team and 
who are not registered as such with the Danish Business Authority. The Executive 
Management shall inform the Board of Directors of any such appointment. 

 
 
2.0 Cooperation between the Executive Management, the Executive Leadership Team 

and the Board of Directors 
 
 The Executive Management is responsible for the day-to-day management of the com-

pany affairs and is empowered with the requisite authority. 
 
 The Executive Management presents the overall company goals, strategies and action 

plans to the Board of Directors for consideration and approval. The aim is to enable the 
Board of Directors and the Executive Management to work together in an active and 
forward-looking manner in order to maintain and strengthen the position of the company 
as an internationally leading company within its core business areas. 

 
 The Executive Management presents to the Board of Directors for consideration and 

approval the company’s annual budget, quarterly and annual accounts containing infor-
mation on the planned and/or actual development in operations, net cash flow and bal-
ance sheet, major investment projects and the development in the company’s financial 
resources. 

 
 The Executive Management/Executive Leadership Team shall seek the Board of 

Director’s prior approval of any transactions which by company standards are of an 
unusual nature or of major importance, except where such approval by the Board of 
Directors cannot be awaited without a major drawback to the business activities of the 
company. In such case, the Board of Directors must be notified as soon as possible of 
the transaction that has been made. 

 
 Transactions in the ordinary course of business (e.g. renewal of existing agreements 

with current suppliers or agreements with new suppliers on substantially the same terms 
as previously approved) do not require approval by the Board of Directors. The Board of 
Directors and Executive Management have decided that whether a transaction is of an 
unusual nature or of major importance shall be determined in accordance with the 
summary of approval levels document set out in Appendix 1 to these Rules of Procedure. 
In case of doubt these are interpreted by the CFO, the General Counsel and the Vice 
President of Corporate Finance. Further, no specific approval by the Board of Directors 
is required for expenditures detailed and approved in the anchor budget report presented 
to the Board of Directors, as the anchor budget report approval must be viewed as an 
aggregate approval of the line items presented in the report. The Board of Directors can 
react in respect of a line item in the anchor budget report and request that it be 
specifically discussed and specifically approved. Notwithstanding, mergers, acquisitions, 
divestments, and capital expenditures shall be separately approved. 
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 The Executive Management shall inform the Board of Directors on an ongoing basis of 
the operational development and the environmental and social development of the 
company and its individual significant business areas as well as of any other matters 
considered to be of special importance, including matters which may involve special risks 
or opportunities, matters which may be subject to stock exchange communication, impor-
tant employee matters, major lawsuits or matters of principle as well as matters which 
might become or have been made the subject of extensive press coverage. 

 
 In connection with the quarterly accounts, the Executive Management shall describe and 

explain the most important deviations as compared to the approved budget and state 
whether the company and the group may be deemed exposed to special risks that have 
not been included in the budget. 

 
 Once every year the Executive Management and the Board of Directors shall discuss 

and evaluate the performance during the past year of the Executive Leadership Team 
and the Board of Directors, respectively, and the cooperation between these two. 

 
 
3.0 Duties and tasks of the Executive Management, the Executive Leadership Team 

and of its members 
 
 The Executive Management shares joint responsibility with respect to the overall 

business of the company. Individual Executive Leadership Team members are charged 
with specific parts of the managerial tasks, without prejudice to the collective 
responsibility of the Executive Management under the Danish Companies Act. 

 
 All resolutions of the Executive Management are adopted by unanimity (i.e. lack of 

unanimity results in the resolution not being adopted). In case unanimity cannot be 
reached among the members of the Executive Management with respect to matters 
which in the opinion of a member of the Executive Management are of major importance 
or of an unusual nature, the member(s) in question together with the CEO shall inform 
the chair of the Board of Directors to this effect. The Executive Management forms a 
quorum when more than half of its members are present, including the CEO and the 
CFO. 

 
 The Executive Leadership Team shall endeavor to reach consensus. In the absence of 

consensus, all resolutions of the Executive Leadership Team are adopted by a simple 
majority of the votes cast by the Executive Vice Presidents, provided that such majority 
includes all of the votes of the members of the Executive Management. Therefore, 
resolutions validly adopted by the Executive Leadership Team shall be deemed 
resolutions by the Executive Management. At a meeting of the Executive Leadership 
Team, the Executive Leadership Team may only pass resolutions if all Executive 
Management members then in office are present or represented (e.g. by a written power 
of attorney in email form). The Executive Leadership Team forms a quorum when more 
than half of the Executive Management members are present, including the CEO and 
the CFO. 

 
 The CEO may decide to include one or more (Senior) Vice Presidents as permanent 

participants in Executive Leadership Team meetings. However, said Vice Presidents are 
not Executive Leadership Team members nor can they vote on Executive Leadership 
Team matters. 

 
 Decisions by the Executive Management as well as the Executive Leadership Team can 

be made (i) in a convened meeting; or (ii) as urgent ad hoc decisions; or (iii) as part of 
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the approval of the anchor budget if properly described therein. The Executive 
Leadership Team shall strive to make its decisions in meetings convened with at least 
two calendar days’ notice. 

 
 Urgent (to be determined by the CEO) ad hoc decisions by the Executive Management 

and the Executive Leadership Team require that all members of the Executive 
Management are reasonably informed about the issues relevant for the decision at least 
24 hours before a decision is to be made final, except where the decision cannot be 
awaited without a major drawback to the business activities of the company (immediate 
decisions). In such rare cases of immediate decisions by one or more members of the 
Executive Management or the Executive Leadership Team, where it is not possible 
without major drawback to the business to inform all members of the Executive 
Management in advance and await 24 hours, all members of the Executive Management 
must be informed about the relevant issues and the immediate decision as soon as 
possible after the fact. Immediate decisions can be made by one member of the 
Executive Leadership Team. For urgent ad hoc decisions a member of the Executive 
Management and/or the Executive Leadership Team shall not be considered to be 
absent in case the person has received the relevant information about the decision at 
least 24 hours before the decision is finally taken/becomes final. 

 
 Decisions shall be documented in writing. With respect to decisions by the Executive 

Management and the Executive Leadership Team, all members of the Executive 
Leadership Team shall have the right to have their opinion about a decision recorded in 
the executive minute book. This also applies to urgent and immediate decisions where 
such opinions may be recorded after the fact. 

 
 The Executive Management shall not take decisions relating to the area of expertise of 

a particular Executive Management member in the absence of that member (unless it is 
an immediate decision). The Executive Leadership Team shall strive not to take 
decisions relating to the area of expertise of a particular member of the Executive 
Leadership Team in the absence of that member. 

 
 The CEO has a special responsibility for the implementation of the company’s overall 

action plans, for the company’s overall communication activities, and for the company’s 
profit development as well as for the cooperation of the Executive Leadership Team – 
including the delegation of tasks for which no special guidelines have been established 
by the Board of Directors – and for the cooperation between the Executive Leadership 
Team and the Board of Directors and the chair of the Board of Directors. 

 
 The CEO shall clearly describe the area of responsibility and duties of each Executive 

Leadership Team member in role charters. Each individual Executive Vice President has 
a special responsibility for his/her own area. Each Executive Vice President shall 
manage his/her area so as to contribute to constant improvement and development of 
the company’s business potential. This means that the Executive Vice President shall 

 

• ensure that the area is properly organized, managed, and staffed 
 

• support measures to improve the innovative capacity and adaptability of the area 
 

• ensure that the area reaches challenging growth and development targets as an 
internationally leading company 

 

• seek out and utilize cooperation opportunities, internally as well as externally 
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• ensure that the area operates at a profit rate which enables the company to 
maintain and improve its financial freedom of action 

 

• ensure that business practice, staff policy and the interaction with the external 
environment reflect the fundamental principles of the company 

 

• ensure that the area complies with Novozymes Touch the World 
 
 Under Danish legislation and the Rules of Procedure of the Board of Directors, the 

Executive Management is subject to a number of special duties, including the duty to 
ensure  

 
that the company’s books are prepared in accordance with relevant rules of law and 

that the asset management is carried out in a proper manner 
 
that the company’s capital resources are at an appropriate level at all times, including 

that there is sufficient liquidity to meet the company's current and future obligations 
as they fall due 

 
that the auditing work of the company is carried out in accordance with the accounting 

policies approved by the Board of Directors 
 
that the company complies with the obligations set forth by Nasdaq OMX Copenhagen 

A/S as well as any other obligations of stock exchange where the shares, etc., of 
the company are admitted for listing  

 
that quarterly and annual accounts are prepared 
 
that an overall organizational chart has been prepared and approved by the Board of 

Directors 
 
that general guidelines for the accounting function, the IT organization and internal 

controls have been prepared and approved by the Board of Directors 
 

that the insurance coverage of the company and its subsidiaries is sufficient and 
adequate and that a statement by an independent insurance broker to this effect 
has been obtained  

 
that the company employees are informed about decisions made by the Board of 

Directors in accordance with the applicable guidelines, and 
 
that the auditors are provided with any documents or information which in the opinion 

of the auditors may be of importance in the assessment of the financial position of 
the company and the group. The Executive Management shall ensure that the 
management of each of the company's functions and subsidiaries are assigned a 
similar duty. 

 
 The Executive Management and/or the Executive Leadership Team may delegate its 

authority provided that such delegation complies with the principle that decisions must 
be taken at the organizational level that is most appropriate to assess and decide on the 
associated cumulative risk and return of the decision. Any material delegation shall be 
made in writing. 
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 On a day-to-day basis, the majority of decisions will be made in the line of business and 
follow the structure of the classical organizational setup.  Some projects and 
investments, however, are cross-functional. The Executive Management may establish 
corporate committees to establish a clear decision-making structure, for the projects, 
investments and strategies which go across functions, such as large IT projects, 
acquisitions, the sustainability approach and/or R&D projects. Such committees may 
become responsible for cross functional-projects and investments within their respective 
area. The committees may be granted a license to operate and a decision-making 
mandate by the Executive Management in order to move projects forward. In respect of 
large projects, the committees make recommendations to the Executive Management 
and/or the Executive Leadership Team on e.g. investments and priorities, and the 
Executive Management or the Executive Leadership Team, as the case may be, then 
takes a decision and sets the overall direction based on these recommendations. 

 
 
4.0 Salary and incentive programs of the Executive Management and the Executive 

Leadership Team 
 
 The employment terms of each individual Executive Vice President, including the 

financial terms, are stipulated in a confidential Executive Services Contract entered into 
between the company and each individual Executive Vice President. Furthermore, 
“General guidelines for incentive pay to the management of Novozymes A/S” approved 
by the Board of Directors shall apply for the registered executive management.  

 
 After prior discussions and at a fair extent the Executive Vice Presidents acknowledge 

that the company and/or the Board of Directors may publish specific parts of the 
Executive Services Contract. 

 
 
 
 
Adopted by the Board of Directors on December 9, 2020 
 
 
 


