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1. AREAS OF OVERSIGHT 

 

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

 
a) External Auditor; 

 
b) Whistleblower, fraud, and IT security incidents;  

 
c) Financial, environmental, social, and governance reporting; 

 
d) Other topics requested by the Board of Directors 

 

 

2. MEMBERS 

 

The Audit Committee must consist of at least two members. Members of the Audit Committee are elected for a 

one-year term by and among the members of the Board of Directors. Election usually takes place at the board 

meeting following the annual shareholders’ meeting. Any member of the Audit Committee can be removed by 

the Board of Directors at any time. 

 

One of the members of the Audit Committee must be designated by the Board of Directors as Chair of the Audit 

Committee. The Chair of the Board of Directors cannot be Chair of the Audit Committee. 

 

The majority of the members of the Audit Committee must qualify as independent as defined by Danish law and 

as a whole have the relevant expertise within the sector per the objects of the company. Further, at least one 

member must have the appropriate expertise within accounting or auditing of a listed company. 

 

 

3. RESPONSIBILITIES 

 

The primary function of the Audit Committee is to assist the Board of Directors by reviewing information within 

the areas of oversight, see clause 1, and based on that present recommendations to the Board of Directors. All 

decisions will be made by the Board of Directors except as expressly stated in this charter. 

 

The Audit Committee has the following responsibilities: 

 
a) External Auditor 



 

 

 

 

An External Auditor in this Charter is defined as an audit firm engaged to perform audit, review, and attest 

services for the Novozymes Group. 

 

1. The Audit Committee is responsible for the selection and appointment procedure of an External Audi-

tor in accordance with Article 16 of the EU Audit Regulation. The Audit Committee must recommend 

to the Board of Directors the External Auditor to be nominated by the Board of Directors for election 

by the annual shareholders’ meeting. 

 

2. The Audit Committee must prepare the Board of Directors’ recommendation to the annual sharehold-

ers’ meeting regarding the election of the External Auditor and ensure that the recommendation is 

free from influence by a third party and that this is explicitly stated in the recommendation to the 

annual shareholders’ meeting. The recommendation must be based on the results of the monitoring 

of statutory audits and of the control and monitoring of the auditor's independence. 

 

3. Monitor and discuss the statutory audit of the annual financial statements taking into account any 

findings or conclusions from the most recent quality control of the External Auditor. 

 

4. Review and discuss the strategy, plan, scope, and approach of the External Auditor’s annual audit, 

including the expected materiality level and identification of significant risks. 

 

5. Review and approve the agreement with the External Auditor and associated fees. 

 

6. Review and discuss the External Auditor’s report to the Audit Committee and the Board of Directors and 

discuss such reports with Management and the External Auditor.  

 

7. Prior to approval of the financial reporting the Audit Committee must inform the Board of Directors on 

the results for the statutory audit, including the results of the financial reporting process. 

 

8. The Audit Committee must oversee that there is independence of the External Auditor and hereunder  

 
a) establish policies for the engagement of any External Auditor signing the audit reports, 
b) establish a policy defining certain permitted tax and valuation services of any External Auditor 

signing the audit reports, 
c) establish a policy for approval of audit and non-audit services that includes approval of permitted 

non-audit services to be provided by the External Auditor after assessing threats to independence 
and the safeguards hereof carried out by the External Auditor,  

d) monitor that the proportion of non-audit services versus audit services follows the statutory rules 
and established policies, and 

e) oversee the process from the External Auditor that ensures that only permitted services are car-
ried out.  

 

9. The Audit Committee may delegate its authority to pre-approve External Auditor services to one or 

more members of the Audit Committee, provided that such designees present any such approvals to 

the Audit Committee at the next Audit Committee meeting. 

 

10. At least annually consider the independence of the External Auditor, hereunder 



 

 

 

 
a) obtain and review a report from the External Auditor substantiating that the External Auditor is 

independent, and 
b) discuss with the External Auditor any threats to independence. 

 

11. Establish a policy for hiring of current and former employees of the external auditor. 

 

12. Resolve any disagreements between Management and the External Auditor regarding financial re-

porting. 

 

13. At least annually meet with the External Auditor without the presence of Management. 

 
 

b) Whistleblower, fraud, and IT security incidents 

  
1. Ensure policies for receipt, retention and handling of complaints received through the Novozymes 

Whistleblower System (“whistleblower reports”) and monitor whistleblower reports received. 
 

2. Ensure policies for receipt, retention and handling of concerns raised through other channels of re-
porting than the Whistleblower System relating to questionable accounting, internal accounting con-
trols, auditing, financial reporting matters and business integrity matters and monitor such concerns 
received. 

 
3. Review IT security reporting on incidents. 

 
 

c) Financial, environmental, social, and governance reporting 

 

1. Review and discuss the annual report, the interim reports and other financially related company an-

nouncements to ensure a true and fair view. 

 

2. Monitor key accounting policies, significant accounting estimates and judgments, and assessment of 

all transactions with related parties and whether these are usual business transactions, and prior to 

the financial reporting report on this to the Board of Directors.  

 

3. Monitor the financial reporting process and submit recommendations to ensure its integrity. 

 

4. Monitor the effectiveness of the systems of internal controls including risk management for the fi-

nancial, environmental, social, and governance reporting and outlook. 

 

 

d) Other topics requested by the Board of Directors 

 

The Audit Committee must once a year: 

 
1. Conduct a performance evaluation of the Audit Committee and report such evaluation to the Board 

of Directors. 



 

 

 

 
2. Review applicable independence, financial expertise, and other legal requirements of each member 

of the Audit Committee to determine whether the Audit Committee meets the applicable legal stand-
ards. Further, the Audit Committee must present such review to the Board of Directors for approval 
as well as propose any required or recommended disclosure. 

 
3. Evaluate the adequacy of this charter and, if relevant, recommend changes to the Board of Directors. 

 
4. Evaluate the need for an internal audit function in Novozymes and make a recommendation hereof 

to the Board of Directors. 
 

5. Review Treasury policies and compliance, and, if relevant, recommend changes to the Board of Direc-
tors. 
 

6. Assist the Board of Directors in reviewing selected business risks with financial focus and related ac-
tions as well as monitor and review the adequacy of the risk management system. 

 
7. Review tax compliance and tax policy (minimum every other year), including significant tax strategies 

and handling of tax risks, and if relevant, recommend policy changes to the Board of Directors. 

 

 

The Audit Committee may engage independent counsel and other advisors as it determines necessary to carry 

out its duties. 

 

The Audit Committee must have available appropriate funding as determined necessary by the Audit Committee 

for the fulfilment of its tasks and duties. 

 

 

4. MEETINGS 

 

The Audit Committee will meet as often as it determines appropriate, but at least four times each year. Further, 

the Audit Committee must meet upon request of a member of the Audit Committee, the Chief Financial Officer, 

or the External Auditor. 

 

Members of the Board of Directors, members of Executive Leadership Team, representatives of the External 

Auditors and the Audit Committee secretary and/or other persons must attend all or part of any meeting at the 

invitation of the Audit Committee. 

 

Meetings must normally be convened prior to the weekend prior to the scheduled meeting to all members of 

the Audit Committee, and such notice must include an agenda for the meeting in question. Any written material 

relating to the individual agenda items must, to the extent possible, be forwarded to the members together with 

the notice convening the meeting. 

 

The Audit Committee must maintain, through its Secretary, minutes of the Audit Committee meetings. 

 

Under special circumstances, a committee resolution may be passed over the phone or in writing. In such cases, 

the proposed resolution must be forwarded to the members and the Chair shall subsequently seek to obtain a 



 

 

 

written, oral, or electronically transferred statement from all members of the Audit Committee and arrange for 

the recording of the resolution in the minutes of the coming meeting. 

 

 

5. QUORUM 

 

The Audit Committee forms a quorum when two or more of its members are present. Resolutions are passed by 

simple majority. 

 

 

6. AUDIT COMMITTEE MEMBER FEE 

 

Each member of the Audit Committee will receive an annual fee to be fixed – together with the fixing of the fee 

to the members of the Board of Directors – at the annual shareholders’ meeting in connection with the adoption 

of the audited annual report. 

 

 

7. REPORTING TO THE BOARD OF DIRECTORS 

 

The Audit Committee must regularly inform the Board of Directors of discussions and present recommendations 

to the Board of Directors. Further, the Board of Directors must receive the minutes of meetings of the Audit 

Committee, and all material presented to or prepared by the Audit Committee shall be available to all members 

of the Board of Directors. 
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