
 

Charter of the Remuneration Committee of GN Store Nord A/S  

1. Mandate and purpose 
The Remuneration Committee has been established by the Board of Directors (the “Board”) of GN 
Store Nord A/S (the “Company”) to support and advise the Board in fulfilling its responsibilities to-
wards the Company’s shareholders, employees and other stakeholders and to ensure that: 
 

a) The Board members, Executive Management and senior management of the Company and 
its subsidiaries (the “Group”) are remunerated fairly and appropriately relative to the market; 

b) The Group's remuneration policies strike an appropriate balance between the interests of 
the Company's shareholders and rewarding and motivating the Group's executives and em-
ployees in order to secure the long-term benefits of their energy and loyalty;  

c) The human resources policies and practices are consistent with and complementary to the 
strategic direction and objectives of the Company as determined by the Board; and 

d) All parts of the Company are driven, managed and rewarded by a performance manage-
ment culture. 

 
2. Responsibilities 
The Remuneration Committee is required to review and make recommendations to the Board 
about: 
 

a) The general remuneration norm for the Group, ensuring that it motivates the Group's direc-
tors, executives and employees to pursue the long-term growth and success of the Group, 
without promoting short term or risky behavior, and establishes a fair, appropriate and 
transparent relationship between individual performance and remuneration; 

b) The terms of remuneration for Executive Management, and other senior management of 
the Group from time to time, including the criteria for assessing performance; 

c) The criteria to be used for assessing the annual bonus pool for Executive Management, 
and other senior management of the Group, and determining the actual bonus pool having 
evaluated how those criteria were met in the relevant year; 

d) The outcomes of remuneration reviews for executives collectively, and the individual re-
views for Executive Management and other senior management of the Group; 

e) Remuneration reviews for Executive Management; 
f) Changes in remuneration policy and practices; 
g) Employee equity plans and allocations under those plans; 
h) The remuneration-related disclosure in the Company's public material, including Nasdaq 

Copenhagen filings, the annual report and the remuneration report, and in the report by the 
Chairman of the Board at the Annual General Meeting;  

i) The terms of remuneration for the members of the Board for subsequent approval by the 
shareholders at the Annual General Meeting; 

j) The working practices between the Board (through the Chairmanship) and the Executive 
Management; 

k) The composition and structure of the Executive Management in view of developments and 
risks; 
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l) Ensure that appropriate succession arrangements are in place for the Executive Manage-
ment, senior management and other key management positions, including reviewing and 
approving candidates to positions that report to the Executive Management; and 

m) Discuss the Company’s plans and activities with the objective to monitor relevant diversity 
at management levels, including setting goals, tracking on progress made and report on 
progress in the Company’s annual report and/or on its website. 

 
3. Specific responsibilities 
In order to fulfil its responsibilities to the Board, the Committee shall: 
 
a) Executive Management and senior management remuneration 

 Review and make specific recommendations to the Board regarding Executive Manage-
ment remuneration including, but not limited to, base pay, incentive payments, equity 
awards, severance pay, claw back, and service contracts; 

 Review and make recommendations to the Board regarding guidelines for senior manage-
ment remuneration including, but not limited to, base pay, incentive payments, equity 
awards, severance pay, claw back, and service contracts; 

 Review and ensure that the remuneration is in compliance with the remuneration policy and 
consistent with the performance of the relevant member; 

 Make recommendations to the Board on guidelines for Executive Management remunera-
tion to be approved by the Company’s shareholders at the Annual General Meeting; and 

 Oversee the implementation of executive and senior management remuneration within the 
Group. 

b) Board of Directors’ remuneration 
 Review and make recommendations to the Board on the level of remuneration for members 

of the Board in compliance with the remuneration policy. The level of remuneration is to be 
set so the Company can attract the best candidates for the Board while maintaining a level 
commensurate with boards of directors of similar size and type. 

c) Bonus pool 
 Make recommendations to the Board at the start of each financial year regarding the criteria 

to be used to determine the size of the Group's bonus pool for defined groups of employees 
for that year, as well as criteria and measurements to be used to determine the actual bo-
nus pool by the end of the year; and 

 At the end of each financial year, review and make recommendations to the Board regard-
ing the size and allocation of the bonus pool for the year in light of the criteria and policies 
approved by the Board. 

d) Employee share, option and other equity based plans 
 Review and make recommendations to the Board regarding the design of all equity based 

plans; 
 Keep all plans under review in the light of legislative, regulatory and market developments; 
 For each such plan, determine each year whether awards will be made under that plan; 
 Review and make recommendations to the Board regarding proposed aggregate and indi-

vidual awards under each plan; 
 Review and make recommendations to the Board around the relevant peer group, the vest-

ing criteria and the performance multiplier for the GN LTI Plan. 
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e) Approvals 
Before implementing any of the following proposals, the Board shall request the Remuneration 
Committee to review the proposal and make a recommendation to the Board in relation to: 
 Any change to the remuneration or contract terms of the Executive Management and any 

senior management member of the Group; 
 The size of the annual bonus pool and the allocation of bonuses to the Executive Manage-

ment and other senior management of the Group; 
 The design of any new equity, share, incentive or option plan, or the amendment to any ex-

isting equity, share, incentive or option plan; 
 The total level of award proposed from equity, share, incentive or option plans; 
 The disclosure of information on remuneration in the annual report and remuneration report; 

and 
 Any severance payment to the Executive Management and any other senior management 

members of the Group. A severance payment to any other departing executive must be re-
ported to the Remuneration Committee at its next meeting. 

 
The Committee may request management and/or its external remuneration advisor to provide nec-
essary information upon which the Board may make its determination.  
 
The Committee is authorized by the Board to grant share options under the Company’s Long Term 
Incentive Plan, both ordinary and extraordinary grants, to all employees except the Executive Man-
agement. 
 
4. Composition 
The Remuneration Committee shall consist of no fewer than three members. The members of the 
Remuneration Committee, including the Chairman of the Remuneration Committee, shall be ap-
pointed by and among the members of the Board at the constituent Board meeting immediately af-
ter the Annual General Meeting. The members are elected for a period until the next Annual Gen-
eral Meeting. 
 
A majority of the members should qualify as independent as defined by the Danish Corporate Gov-
ernance Code. 
 
Others may be invited by the committee’s Chairman to attend all or part of any meeting. 
 
Members of the Company’s Executive Management are also standing members of the committee, 
but do not have voting rights unless the committee decides otherwise, and members from senior 
management shall attend the meetings by invitation in accordance with items on the agenda. 
 
The Remuneration Committee shall appoint a Secretary which shall serve as secretary to the Re-
muneration Committee (the “Secretary”). The Remuneration Committee may engage independent 
counsel and other advisors as it determines necessary to carry out its duties. In line with the com-
pany’s remuneration policy, the Remuneration Committee shall avoid engaging the same inde-
pendent counsel and other external advisors as the Executive Management.  
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5. Meetings 
The Remuneration Committee shall meet as often as it deems necessary, but at least four times 
each year. Further, the Remuneration Committee shall meet if requested by a member of the Re-
muneration Committee, the Board or the Executive Management. 
 
The meetings shall be convened by the Secretary on behalf of the Chairman of the Remuneration 
Committee with not less than seven days’ written notice. The notice shall include an agenda for the 
meeting, however in exceptional circumstances an item not on the agenda may be discussed at 
the meeting provided all members present or represented agree. Any material relating to an 
agenda item shall, to the extent possible, be made available to the members together with the no-
tice convening the meeting. 
 
If deemed appropriate or necessary, the Chairman of the Remuneration Committee can decide 
that a Remuneration Committee meeting is held by phone or by using electronic media. 
 
Minutes of all meetings of the Remuneration Committee shall be prepared by the Secretary to doc-
ument the fulfillment of the Remuneration Committee’s responsibilities. Draft minutes shall be sent 
to the members of the Remuneration Committee no later than the tenth working day after the meet-
ing was held. The minutes shall be approved by the Remuneration Committee at the following 
meeting. The approved minutes shall be maintained with the books and the records of the Com-
pany. 
 
Meetings of the Remuneration Committee shall be subject to the same confidentiality provisions 
that apply to the Board. 
 
6. Quorum and resolutions 
The Remuneration Committee forms a quorum when two of its members are present, one of which 
must be the Chairman, or in the absence of the Chairman another independent committee mem-
ber. Resolutions are passed by simple majority. Each member has one vote. If there is equality of 
votes, the Chairman shall have the casting vote. 
 
A member may be present and vote in relation to the overall remuneration of the Board. However, 
a member may not be present for discussions, or vote on a matter, regarding remuneration for 
other specific services provided by that member to the Company or any Group company. 
 
7. Remuneration Committee member fee 
Members of the Remuneration Committee shall receive an annual fee which shall be approved by 
the Annual General Meeting. 
 
8. Annual evaluation 
The Remuneration Committee shall perform an annual review and self-evaluation of the commit-
tee’s performance, including a review of the Remuneration Committee’s compliance with this Char-
ter. 
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The Remuneration Committee shall conduct the evaluation and review in such manner as it deems 
appropriate, and report the results of the evaluation to the Board. This should, to the extent possi-
ble, be carried out prior to the Board’s own self-assessment. 
 
9. Report to the Board  
The Remuneration Committee shall, when appropriate, inform the Board of its activities and submit 
recommendations to the Board. The Board may consult the Remuneration Committee on any mat-
ter considered to be of relevance to the Board’s work. 
 
10. Publication 
The Remuneration Committee shall contribute to the information regarding the Remuneration 
Committee in both the Company's annual report, the annual remuneration report and on the Com-
pany's website and updates, if any, to the remuneration policy. The Remuneration Committee shall 
ensure that the information regarding the Remuneration Committee in the annual report, remunera-
tion report and on the website is accurate and adequate. 
 
11. Other issues 
The Remuneration Committee shall review and assess the adequacy of this Charter on an annual 
basis, and, if appropriate, shall recommend any proposed changes to the Board for approval. 
 

---o0o--- 
 
This Charter is adopted by the Board and shall come into force on 4 May 2022. 
 


