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Statutory Corporate Governance Statement
for the financial year 2025, cf. art. 107b of

the Danish Financial Statement Act

This statement forms part of the management's review
in ALK-Abelld A/S' 2025 annual report covering the
period 1 January to 31 December 2025.

Governing bodies

ALK has atwo-tiermanagement structure
consisting of the Board of Directors and the
Board of Management. The two boards are
independent of each other.

The Board of Directors defines the strategic
framework for ALK’s action plans and activi-
fies on the basis of objectives, strategies, and
policies. Furthermore, on behalf of the share-
holders, the Board of Directors supervises

the organisatfion, moniftors procedures and
responsibilities, and sees that the company
ismanaged appropriately andin accordance
with legislation and ALK’s Arficles of Associa-
fion.

The Board of Directors appoints a Board of
Management to undertake the day-fo-day
management of ALK. The Board of Directors

sets out the terms and fasks of the Board of
Management, supervisesits work and seeks
aconsfructive dialogue with the Board of
Managementregarding the implementation of
the selecfed strafegies and the overall devel-
opment of the company.

Composition of the Board of Directors

The Board of Directors consists of 11 members.

Seven members, including the Chair and the
Vice Chair, are up for re-election each year
afthe Annual General Meeting (AGM). Four
members are employee-elected and serving
four-year ferms.

Afthe AGM in 2025, Anders Hedegaard was
re-elected as Chair of the Board of Directors.
Lene Skole was re-elected as Vice Chair. Gitte
Aabo, Lars Holmqvist, BertilLindmark, Alan
Main, and Jesper Hoiland were all re-elected.

None of the members elected by the share-
holders have been employed with ALK within
thelast five years, and none of them have an
inferestin ALK other than the interests they
may have as shareholders. The Board of Direc-
forshas an overweight of independent, share-
holder-elected members, since five board
members (ouf of seven) in 2025 can be consid-
eredindependent according fo the definitions
setby the Danish Committee on Corporate
Governance.

The Board of Directors representsinterna-
fionalbusiness experience from managerial
positionsin avariety of industries, particular
regardis given fo the members’ insightinto the
management and globalisafion of R&D driven
companies. The Board of Directors is deemed
fo have the competences relevant fo further
ALK’s development. The board members are
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presented onpages 33-34 of the 2025 annual
report along with details on their specific
competences, managerial positions, efc.

The Board of Directors’ activities

The Board of Directors’ work follows a
calendar, ensuring the consideration of all
relevant fopics over the year. In 2025, the
Board of Directors held 10 meetings (13 in
2024); the meeting held on 13-14 March was
asfrategy seminar focusing on ALK’s growth
strategy adoptedin 2024. Allmembers have
been present af the meetings, apart from Gitte
Aabo, who was excused at one meeting and
Alan Main who was excused af one meeting.

The Board of Directors has appointed three
committees: The Audit Committee, the
Remuneration & Nomination Committee, and
the Scientific Committee. The committees’
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members can be seen below. The charters of
the committees are available on the corporate
website.

In 2025, The Audit Committee held four meet-
ings (five in 2024), the Remuneration & Nomi-
nation Committee held five meetings (five in
2024), and the Scientific Committee met five
fimes (three in 2024). All persons have been
present af the committee meefings. An over-
view of meeting attendance can be foundin the
annualreporton page 29.

Eachyear, the Board of Directors undertakes a
thorough self-evaluation fo review ifs perfor-
mance, assessing both individual contri-
butions and the Board’s collective achieve-
ments. In 2025, the periodic assessment was
conducted using a sfructured questionnaire
distributed to both the Board of Directors and
the Board of Management. The resulfs were
positive and the evaluation highlighted that the
Board of Direcfors possesses the necessary
skills and competences. The Board of Directors
acknowledged the confinued improvementin
the collaboration with the Board of Manage-
ment, which members assessed as stronger
than ever, characterised by an open and
frusting relationship. Key areas for future focus
were agreed upon, including gaining further
insightsinfo ALK's Al strafeqy.

In addition, the Committees evaluated their
work.

The Audit Committee confirmed that all rele-
vant fopics were appropriafely addressed,
the Committee composition was appropriate,
and meetings were conducted efficiently and
effectively. The Scientific Commitfee reported
effective performance, with both materials
and presentations of high quality. The Remu-
neration & Nomination Committee stated that
meetings covered the relevant fopics with
adequate fime allocated for robust discus-
sions, and that materials prepared provided
sufficient overview for the Committee to make
recommendations to the Board of Directors.
The competences and skills representedin the
committees are considered adequate, with
agreed focus areas established.

For the period until 22 March 2028, the Board
of Directors is authorised to let ALK acquire up
to 10% of the Company’s own B shares at the
market price for B shares on the date of acqui-
sition, subject to a deviation of up fo 10%.

For the period up to and including 15 March
2027, the Board of Directors is authorised to
increase the company’s share capital by one
ormore issues of new shares with anominal
value of up fo DKK 11,141,196, equivalent to

AA shares with anominal value of up fo DKK
1,012,836, and B shares with anominal value
of up to DKK 10,128,360. The Board of Directors
has astanding authorisation to decide to pay
exfraordinary dividend.

Remuneration

The Board of Directorsis required fo prepare a
remuneration policy governing the remune-
rafion for the Board of Directors and Board of
Management, cf. sections 139 and 139a of the
Danish Companies Act. Further, the Board of
Directorsis required fo ensure thatinformation
onremunerationincluding incentives for the
Board of Directors and Board of Management
is provided in aremunerafion report, cf. section
139b of the Danish Companies Act. The remu-
nerafion policy is subject fo approval by share-
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holders and was last approved af the AGM in
2024. The annual remuneration reportis also
subject to approval by shareholders andis
approved atthe AGM each year.

The currentremunerafion po
https://ir.alk.n HOrate

Remunerationreport 2025.

Remuneration

Audit & Nomination Scientific
Board of Directors Committee Committee Committee
Anders Hedegaard, Chair Chair Member
Lene Skole', Vice Chair Member Member
Giftte Aabo Chair
Katja Barnkob?
Nanna Rassov Carlson?
Lars Holmqvist! Member
Jesper Heiland Member
BertilLindmark Chair
Lise Lund Maerkedahl?
Alan Main Member

Johan Smedsrud?

T These board members are not regarded as independent in the sense of the definition containedin the Danishrecommendations
on Corporate Governance due to being affiliated with the Lundbeck Foundation which owns 40.3 % of ALK's shares

2 Employee-elected members
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Risks related to financial reporting
ALK has designed anumber of infernal control
andrisk management systems to ensure that
its financial statements provide a true and fair
view in accordance with Infernational Finan-
cialReporfing Standards as adopted by the
EU and additionalrequirements of the Danish
Financial Statements Act. The systems also
supportappropriate accounting policies and
accounting estimates.

ALK’s risk management andinternal controls
in connection with the financialreporting
process, including IT and fax, are designed
with aview fo reducing risks to an accep-
fable levelrather than eliminating the risk of
errors and omissions in the Group’s financial
reporting.

Control environment

The primary responsibility for the Group’s risk
management and infernal controlsin rela-

fion fo the financial reporting process rests
with the Board of Directors and the Board of
Management. These fwo boards are respon-
sible for establishing and approving general
policies, procedures and controls in key areas
connected with the financial reportfing process.
The Board of Directors has established an Audit
Committee with an advisory role relatively fo
the Board of Directors on internal controls in

the financialreporting procedures, special
financialand accountingissues, evaluation of
financialreporting, and ofther financialinforma-
fion and risk management.

The Board of Directors will, on an on-going
basis, assess if there is aneed for estab-

lishing aninternal audit. Based on the size,
accounting, and auditing complexity of ALK,
the financial controlling will be undertaken by
the Corporate Finance function and the indi-
vidual affiliates.

The Board of Management is responsible for
the day-fo-day maintenance of an efficient
confrolenvironment and risk management
sysfemsin connection with the financial
reporfing process. Managers af various levels
are responsible within their respective areas.

The policies, procedures and manuals that
have been adopted are available on the
Group’sinfranet, and the imporfance of
compliance with these precepfts is regularly
emphasised. Guidelines for persons autho-
rised to sign for the company are provided
through aformalised and documented distri-
bution of responsibilities. The risk of fraud is
mitigafted through organisational segrega-
fion ofincompatible functions and the use of
preventfive and defecfive infernal confrols. The
conftrols are both IT-based and manual.

ALK’s confrolenvironment consists of its
organisafional structure and intfernal guide-
lines based on legislation and applicable
recommendatfions.

ALK has established a whistle-blower scheme,
which allows for confidentfial and anonymous
reporting of pofentially or suspected wrong-
doingsrelated fo ALK’s activities. The scheme
minimises the risk of illegalities and irregulari-
fies within the areas of financial crime, environ-
mental pollution or inappropriate conduct, as

well as other circumstances that may be to the
detfriment of ALK.

Risk assessment

Thereis arelatively greatferrisk of errorinitems
in the financial statements that are based
onestimates or that are generated through
complex processes. ALK performs continual
risk assessments foidentify suchitems and fo
assess the scope of the related risks.

Note 1.2 fo the financial statements of the
annualreport for 2025 (‘Significant accounting
estfimates and judgements’) contains alist

of the estimates and assessments that are
considered material fo financial reporting
including areference to the respective notes
where the estimates and assessments are
describedin further detfails.

Control activities

The purpose of the control activitiesis to
prevent, defect and correct possible errors or
irregularities. These activities are infegrated
inthe company’s accounting and reporting
procedures and include procedures such as
certification, authorisation, approval, recon-
ciliation, result analysis, segregation of incom-
patfible functions as well as controls relating
o IT applications and general IT controls. The
Corporate Finance function also conducts
controlactivities aimed at ALK’s subsidiaries
and selected key processes.

Information and communication
The company mainfains informatfion and
communications systems fo ensure that ifts
financialreporting is correct and complete.
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Guidelines for reporting and end-of-month
procedures are updated regularly and
reviewed atleast once ayear. These guidelines
are available fo the relevant staff on ALK’s
intranet. Amendments fo accounting proce-
dures are announced and explainedin insfruc-
fions from the Corporate Finance function.

Monitoring

ALK uses acomprehensive, standardised
financialmanagement system, which confri-
butes to the moniforing of the ALK Group’s
resulfs. The system facilitates early detection
and correction of possible errors and irregular-
itfiesinthe Group’s financial reporting.

Allcompanies report detailed monthly
accountfing datfa that are analysed and moni-
fored af Group andregional level.

ALK applies a uniform accounting practice

in accordance with International Financial
Reporting Standards as adopted by the EU and
additional requirements of the Danish Finan-
cial Statements Act, whichis describedin the
corporate accounting manual. The accounting
manual confains accounting and assessment
principles and reporting instructions, which
must be strictly observed by allcompanies

of the Group. The manualis updated and
reviewed contfinually, and compliance with the
manualis monitored at Group level.

The Board of Management informs the Audit
Committee on the degree of compliance with
the principles and instructions in the manual.
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Recommendations on
Corporate Governance

The Danish Committee on Corporate Govern-
ance (® https://corporategovernance.dk/
english) has drawn up aset of recommen-
dafions on corporatfe governance that has
been adopted by Nasdaqg Copenhagen. The
recommendations, mostrecently updated

in December 2020, are considered to bein
compliance with the OECD’s current principles
of corporate governance.

According to section 107 b of the Danish
Financial Statements Act and stock exchange
rules in connection with the presentation of
the annualreport, ALK s required fo disclose
the extent to which the company complies with
the recommendations, based onthe ‘comply
or explain’ principle. The table below provides
an account of the extent o which, and the way
in which ALK complies with the recommenda-

The company

Recommendation complies
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fions. Inthose instances where ALK has chosen
adifferent practice, the rationale for thisis
explained.
Complies

@ Does not comply

The company explains'

1. Intferaction with the company’s shareholders, investors and
other stakeholders

1.1. Communication with the company’s shareholders, investors and other stakeholders

1.1.1. The Committee recommends that the management through ongoing dialogue and

interaction ensures that shareholders, investors and other stakeholders gain the relevant
insightinto the company’s affairs, and that the board of directors obtains the possibility of
hearing andincluding their views inits work.

ALK interacts frequently with shareholders, investors, financial analysts, proxy advisers,
and ofher financial stakeholders. The Board of Management partficipates in this dialogue
andimportantfindings are reported to the Board of Directors.

The dialogue with non-financial stakeholders - such as employees, customers, healthcare
professionals, people with allergy, partners, authorifies, efc. - is structured according to
various policies, including ALK’s Sustainability framework. Key findings are reporfed fo the
Board of Directors regularly.

The Board of Management is also available for interviews with the media upon request
throughout the year fo ensure fransparency around ALK.

' If the company does nof comply with arecommendation, the company must specifically explain; whythe company has decided not to comply with the recommendation, and whichapproach the company has choseninstead. Acomprehensive explanation answers

both questions andis considered as compliant. Thus, itisimportant that the company answers both questions inits explanation.


https://protect.checkpoint.com/v2/r01/___https://corporategovernance.dk/english___.YzJ1OnBhdWxiYWtlcm5vdGlmaWVkY29tOmM6bzpmZTUxNmQ4OTI4YTIwNzNkNTI0YWYwYjQyNTU2NWRiNDo3OmY0ODg6YzQzYjJkMjdlMWZhYTY3ZWUxZjllNTk3ZjI4NTMwNjcwMzQ5YjBmZmQ5ZGYwN2NhMjkzOGNiYjA5ZjllMTc1ZjpwOlQ6Tg
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11.2. The Committee recommends thaf the company adopts policies on the company’s rela- ALK's Investor Relations Policy describes the company’s relafions with financial stake-

fionships withits shareholders, investors and if relevant other stakeholders in order fo holders. The policy is available on ALK’s main corporate website.

ensure that the various interests are included in the company’s considerations and that

such policies are made available on the company’s website. The Board of Directors has adopted a communication policy in order tfo ensure effective
communicafions with all stakeholders. The policy is available on ALK’s main corporate
website.
Relatfionships with non-financial stakeholders are also governed by various policies, all
available on ALK’s main corporate website.

1.1.3. The Committee recommends thaf the company publishes quarterly reports. ALK publishes quarterly reports, gives a webcast presentation of these, and meefs with
investors. ALK also gives inferviews fo the mediaregarding the quarterly financial perfor-
mance.

1.2. The general meeting

1.2.1. The Committee recommends thaf the board of direcfors organises the company’s The Board of Directors encourages all shareholders fo affend the Annual General Meeting

generalmeeting in amanner that allows shareholders, who are unable to atfend the (AGM) directly or fo exercise their rights through proxies or postal votes. All shareholders

meetingin person or are represented by proxy at the general meeting, fo vote and raise are able to put forwardin writing specificitems to be included in the AGM agenda up to

questions to the management prior to or at the generalmeefing. six weeks before the AGM. Additionally, all shareholders are able fo submit questions for
management prior fo the AGM.

The Committee recommends that the board of directors ensures that shareholders can

observe the general meeting via webcast or other digital fransmission. The AGM is available as alive webcast, allowing all shareholders to observe the meefing.

1.2.2.  The Committee recommends thaf proxies and postfal votes to be used at the general The agendaincludes a detailed account of the individualitems. Proxies and postal vote

meeting enable the shareholders to consider each individualitem on the agenda. forms are differentiated so that shareholders have the opportunity to state their position
oneach agendaitem.

1.3 Takeover bids

1.3.1. The Committee recommends that the company has aprocedure in place in the event ALK has awritten procedure governing the role of the Board of Directors in the event of a

of takeover bids, containing a “road map” covering matters for the board of directors fo
considerin the event of atakeover bid, orif the board of directors obtains reasonable
grounds fo suspect that atakeover bid may be submitted. In addition, itisrecommended
that it appears from the procedure that the board of directors abstains from countfering
any fakeover bids by faking actions that seek fo prevent the shareholders from deciding on
the takeover bid, without the approval of the general meeting.

takeover bid, according to which, the Board of Directors will not make any decisions or
conduct fransactions which, inreality, preclude the shareholders from making a decision.
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The company explains'

1.4. Corporate Social Responsibility
1.41. The Committee recommends that the board of directors adopts a policy for the compa- The Board of Directorsis responsible for ALK’s sustainability strategy and purpose,
ny’s corporate social responsibility, including social responsibility and sustainability, and including the annual, stafutory sustainability reporting. Allrelevant sustainability-related
that the policy is available in the management commentary and/or on the company’s policies are available on ALK’s main corporate website.
website.
The Committee recommends thaf the board of direcfors ensures compliance with the
policy.
1.4.2. The Committee recommends that the board of directors adopts atax policy fo be made ALK's fax policy is available on ALK’s main corporate website.
available on the company’s websife.
2. The duties and responsibilities of the board of directors
2.1. Overall tasks and responsibilities
211 The Committee recommends that the board of directors in support of the company’s The Board of Directors regularly evaluates the company’s purpose and continuously works
statutory objects according toits articles of association and the long-term value creation fo ensure and endorse astrong culfure, supporfed by sound values, in the company.
considers the company’s purpose and ensures and promotfes a good culture and sound
values in the company. The company should provide an account thereof in the manage- ALK has a set of Cultural Beliefs to inspire and empower its employees fo do their very best
ment commentary and/or on the company’s website. every day in the pursuit of new and better treatfments and solutions for people with allergy.
Each beliefis further clarified through a set of behaviours, supported by infensive cultural
fraining. Additionally, in connection with the annualemployee performance review, the
employee’s adherence to the Cultural Beliefs is evaluated.
Long-term value creation for the benefit of patients, healthcare professionals, financial
stakeholders, employees, and other stakeholders, are fundamental principles for the
Board. Efforts and resulfs are reportedin the annualreport.
212 The Committee recommends that the board of directors atleast once ayear discusses The Board of Directors considers the company’s overall strategy every year and the

and on aregular basis follows up on the company’s overall strafegic targets in order to
ensure the value creationin the company.

Board monitors progress on aregular basis with aview fo sustaining value creation in the
company.
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The company explains'

2.1.3. The Committee recommends thaf the board of directors on a continuously basis fakes The Board of Directors regularly evaluates the capital and share sfructure, the strategy,
steps fo examine whether the company’s share and capital structure supports the budgets, andlong-term financial ambitions, as well as proposals for the allocation of
sfrategy and the long-term value creation in the inferest of the company as well as the profits. The evaluation is confainedin the annual report and further described at the AGM.
shareholders. The Committee recommends that the company gives an account thereof
inthe manage menft commentary.

21.4 The Committee recommends that the board of directors prepares and on an annual The tasks and duties of the Board of Management have been laid down in the Board of
basisreviews guidelines for the executive management, including requirements in respect Direcfors’ rules of procedure, and ininstfructions and authorisafions adopted by the Board
of the reporting to the board of directors. of Directors. Procedures have been agreed for ongoing management reportfing and the

reporting of risks, audits, efc.
Once ayear, the Board of Management presents areport on risk management to the Audit
Committee and the Board of Directors.

2.2. Members of the board of directors

2.2.1. The Committee recommends thaf the board of direcfors, in addition fo a chairperson, The Board of Directors has a Vice Chair who chairs board meetings in the Chair’s absence
appoinfs avice chairperson, who can step inif the chairperson is absent and who can and acts as sparring partner for the Chair.
generally act as the chairperson’s close sparring partner.

2.2.2. The Committee recommends that the chairpersonin cooperafion with the individual As partof the Board's self-evaluation (see recommendation 3.5.1.), it is discussed whether
members of the board of directors ensures that the members are updated and supplement the members’ competences and knowledge are up-fo-date and how they can be appliedin
their knowledge of relevant matters, and that the members’ special knowledge and quali- the best possible manner.
fications are appliedin the best possible manner.

2.2.3.  The Committee recommends that if the board of directors, in exceptional cases, The rules of procedure specify that the Chair may not perform other dufies for the company

requests amember of the board of directors fo take on special duties for the company,
forinstance, for ashort periodto take partin the daily management of the company, the
board of directors should approve thisin order fo ensure that the board of directors main-
fainsits independent overallmanagement and contfrol function. It is recommended that
the company publishes any decision on allowing a member of the board of directors to take
partinthe daily management, including the expected duration thereof.

that are not anatural part of his duties as Chair of the Board of Directors, apart from
ad-hoc tasks which he may be requested to carry out by and for the Board of Direcfors. The
same applies for other board members.
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3. The composition, organisation and evaluation of
the board of directors
3.1. Composition
311 The Committee recommends that the board of directors on an annual basis reviews and The annualreport sets out the composition of the Board of Directors, including the

in the management commentary and/or on the company’s website states

» which qualifications the board of directors should possess, collectively and individually,
inorder to performits duties in the best possible manner, and
« the composifion of and diversity on the board of direcfors.

members’ individual competences. In connection with the proposal of candidates at the
AGM, when allmembers are up for election, the Board of Directors performs an annual
evaluation (see 3.5) and considers the competences of the Board of Directors, both collec-
tively and individually. Details of the Board of Directors’ competences are included in the
nofice convening the AGM, and collective competences are further defailed in the Statutory
Corporate Governance Statement, the annualreport, and at the AGM.

3.1.2. The Committee recommends that the board of directors on an annual basis discusses
the company’s activities in order fo ensure relevant diversity af the different management
levels of the company and adopts adiversity policy, which isincluded in the management
commentary and/or available on the company’s website.

The Board of Directors has adopted a Diversity and Inclusion Policy, that applies to all
employees at ALK. The policy aims fo promote diversity at alllevels, and to ensure that
allemployees have equal opportunifies fo release their full potential, regardless of age,
gender, race, ethnicity, religion, disability, sexual orientation, etc. The policy is subject fo
periodic review fo ensure its confinued relevance. The policy is published on ALK’s main
corporate website. The sustainability statement accounts for specific targets, actions,
and goals.

3.1.3. The Committee recommends that candidates for the board of directors are recruited
based on athorough process approved by the board of directors.

The Committee recommends thatf in assessing candidates for the board of directors - in
addition to individual competencies and qualifications - the need for confinuity, renewal
and diversity is also considered.

The Remuneratfion & Nomination Committee is responsible for the idenfification and
nomination of candidates for the Board of Directors. Idenfificationisbased on a process
which defines the competences, experience and qualifications neededin the Board. When
assessing a candidate’s qualifications, past results and experience are considered, as

is the need for new talent, confinuity, and diversity in the Board. The processis open and
fransparent, and candidates are approved for nomination by the Board of Directors.

3.1.4. The Committee recommends thatf the nofice convening general meetings, where election
of members fo the board of directorsis on the agenda - in addition fo the staftutory items -
alsoincludes a description of the proposed candidates’

* qualifications,

« ofhermanagerialdutiesin commercialundertakings, including board committees,
+ demanding organisational assignments and

e independence.

Togetherwith the notice convening the general meeting at which election fo the Board of
Directorsis onthe agenda, adescriptionis sent out of all candidates nominated for elec-
fion with respect fo competences, profession, independence, and other executive func-
fions and direcforships, including board committees.

3.1.5. The Committee recommends that members of the board of directors elected by the
generalmeetfing stand for election every year af the annual general meeting, and that
members are nominated and elected individually.

The members of the Board of Directors elected by the general meeting are elected for one
year atatime. Allboard members are nominated and elected on an individual basis.
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3.2.

The board of director’s independence

3.2.1.

The Committee recommends that atleast half of the members of the board of directors
electedin general meeting are independentin order for the board of directors to be able to
actindependently avoiding conflicts of interests.

In order to be independent, the member in question may not:

* beorwithin the pasft five years have been amember of the executive management oran
executive employee in the company, asubsidiary or a group company,

» within the past five years have received large emoluments from the company/group,
asubsidiary or agroup company in anofther capacity than as member of the board of
directors,

« representorbe associated with acontrolling shareholder,

« withinthe pastyear have had abusiness relationship (e.g. personally orindirectly as a
parftner or an employee, shareholder, customer, supplier or member of a governing body
incompanies with similar relations) with the company, a subsidiary or a group company,
which is significant for the company and/or the business relationship,

e beorwithinthe past three years have been employed with or a partnerin the same
company as the company’s auditor elected in general meeting,

e beaCEOinacompany with cross-memberships in the company’s management,

* have been amember of the board of directors for more than twelve years, or

« becloselyrelated to persons, who are notindependent, cf. the above-stated criteria.

Evenifamember of the board of directors does not fall within the above-stated criteria, the
board of directors may for other reasons decide that the memberin questionis notinde-
pendent.

The majority of the shareholder-elected members are independent (five out of a fofal of
seven).

3.2.2.

The Committee recommends that members of the executive management are not
members of the board of directors and that members retiring from the executive manage-
ment does notjoin the board of directors immediately thereafter.

No members of the Board of Directors are simulfaneously members of the Board of
Management. ALK has no plans to offer aresigning member of the Board of Management a
seatfon the Board of Directorsimmediately after resignation.

3.3.

Members of the board of directors and the number of other managerial duties
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3.3.2.

The Committee recommends that the management commentary, in addition fo the stat-
ufory requirements, contains the following information on the individual members of the
board of directors:

» posifion, age and gender,

* compefencies and qualifications relevant fo the company,

e independence,

« yearofjoining the board of directors,

» yearofexpiry of the current election period,

» participation in meetings of the board of directors and committee meetings,

« managerial dutiesin other commercial undertakings, including board committees, and
demanding organisational assignments, and

o the number of shares, options, warrants, efc. that the member holds in the company and
its group companies and any changes in such holdings during the financial year

The annualreport outlines all the information recommended, including position, age,
gender, competfences, qualifications, independence, year of joining the Board, affendance
af Board and committee meetings, managerial duties in other commercial under-

fakings, including board committees, and demanding organisafional assignments.

3.4.

Board committees

3.41.

The Committee recommends that the management describes in the management
commentary:

e theboard committees’ mostsignificant activities and number of meefings in the past
year, and

e the members on the individual board committees, including the chairperson and the
independence of the members of the committee in question.

In addition, it isrecommended that the board committees’ terms of reference are
published on the company’s website.

The Board of Directors has appointed an Audit Commitfee, a Remuneratfion & Nomina-
tion Committee, and a Scientific Committee. The members of the committees, including
the chairs of the committees, are presented on ALK’s main corporatfe website, which

also shows which members of the Board of Directors are independent. The activities and
numbers of meetings of the committees are presentedin the annualreport. The charters
of the committees are available on ALK’s main corporafe website. The committees’ activ-
ities are furthermore outlinedin the Statutory Corporate Governance Statementandin the
Board'sreport to the general meeting.

3.4.2.

The Committee recommends that board committees solely consist of members of the
board of direcfors and that the majority of the members of the board committees are inde-
pendent.

The board committees consist solely of members of the Board of Directors. The majority of
members of the board committees are independent.
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3.4.3.

The Committee recommends that the board of directors establishes an audit committee
and appoints a chairperson of the audit committee, who is not the chairperson of the
board of directors.

The Committee recommends thaf the audit committee, in addition to ifs staftutory dufies,
assiststhe board of directorsin:

» supervising the correctness of the published financialinformation, including accounfing
practicesin significant areas, significant accounting estimates and related party trans-
actions,

e reviewinginternalconfrolandrisk areas in order fo ensure management of significant
risks, includinginrelation fo the announced financial outlook,

e assessing the need forinternal audit,

* performing the evaluation of the auditor elected by the general meeting,

 reviewing the auditor fee for the auditor elected by the general meefting,

» supervising the scope of the non-audit services performed by the auditor elected by the
generalmeeting, and

e ensuring regularinferaction between the auditor elected by the general meeting and
the board of directors, forinstance, that the board of directors and the audit committee
afleast once ayear meet with the auditor without the executive management being
present.

Ifthe board of directors, based on arecommendation from the audit committee, decides
fosetup aninternal audit function, the audit committee must:

» prepare terms of reference and recommendations on the nomination, employment and
dismissal of the head of the infernal audit function and on the budget for the depart-
ment,

« ensure thatthe infernal audit function has sufficientresources and competencies fo
performitsrole, and

« supervise the execufive management’s follow-up on the conclusions and recommenda-
fions of the internal audit function.

The Board of Directors has appointed an Audit Committee. The Chair of the Board of Direc-
forsisnotf chair of the Audit Committee and the Audit Committee members possess the
relevant expertise and experience.

The Audit Committee reviews all relevant aspects of financial and ESG reporting, including
risks and controls, and reportsits conclusions to the Board of Directors.

The Audit Committee reviews annually the need for infernal audit. At present, ALK has not
established aninternal audit function.
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3.4.4. The Committee recommends that the board of directors establishes anomination The Board of Directors has decided that, in order to consolidate the work of the fwo
committee to perform afleast the following preparatory tasks: committees, the Remuneration Committee and the Nomination Committee have been
mergedinto one committee covering both remuneration and nomination: the Remunera-
» describing the required qualifications for a given member of the board of directors and fion & Nomination Committee.
the executive management, the estimated time required for performing the dufies of this
member of the board of directors and the competencies, knowledge and experience The Remuneration & Nomination Committee prepares the recommended fasks inrelation
thatis or should be representedin the fwo management bodies, fo nominations, recruitment, succession planning, diversity policy, efc.
« onanannualbasis evaluating the board of directors and the executive management’s
structure, size, composition and results and preparing recommendations for the board Furthermore, the committee discusses all relevant aspects concerning remuneration for
of directors for any changes, the Board of Directors and the Board of Management, including the information presented
e incooperation with the chairperson handling the annual evaluation of the board of direc- inthe annualreportand the remuneration report, as well as proposals fo the AGM.
fors and assessing the individual management members’ competfencies, knowledge,
experience and succession as well as reporting onif to the board of direcfors,
« handling the recruitment of new members to the board of directors and the executive
management and nominating candidates for the board of directors’ approval,
« ensuring that asuccession plan for the executive managementisin place,
» supervising executive managements’ policy for the engagement of execufive
employees, and
» supervising the preparation of adiversity policy for the board of direcfors’ approval.
3.4.5. The Committee recommends that the board of directors establishes aremuneration See3.4.4.

committee to perform afleast the following preparatory fasks:

» preparing adraff remuneration policy for the board of directors’ approval prior to the
presentation af the generalmeeting,

» providing aproposalto the board of directors on the remuneration of the members of the
executive management,

« providing aproposalto the board of directors on the remuneration of the board of direc-
fors prior fo the presentation af the general meefing,

» ensuring that the management’s actual remuneration complies with the company’s
remuneration policy and the evaluation of the individualmember’s performance, and

» assisfingin the preparation of the annual remunerafion report for the board of directors’
approval prior to the presentation for the general meeting’s advisory vote.
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3.5.

Evaluation of the board of directors and the executive management

3.5.1.

The Committee recommends that the board of directors once ayear evaluates the board
of directors and afleast every three years engages external assistance in the evaluation.

The Committee recommends thaf the evaluation focuses on the recommendations on
the board of directors’ work, efficiency, composition and organisation, cf. recommenda-
fions 3.1.-3.4. above, and that the evaluation as a minimum always includes the following
fopics:

o the composifion of the board of directors with focus on competencies and diversity

the board of directors and the individual member’s contribution and results,

« the cooperation onthe board of directors and between the board of directors and the
executive management,

» the chairperson’sleadership of the board of directors,

e the committee structure andthe work in the committees,

« the organisation of the work of the board of directfors and the quality of the material
provided fo the board of directors, and

« the board members’ preparation for and active parficipationin the meetings of the
board of direcfors.

The Board of Directors performs an annual evaluation of its work, efficiency, compositfion,
and organisation, as well as the cooperation with the Board of Management. The evalua-
fionis undertaken by the Chair, offen in collaboration with an external facilitator.

The evaluationis typically conducted by way of questionnaires, and often followed by indi-
vidualinterviews with allmembers of the Board of Directors and Board of Management.

3.5.2.

The Committee recommends thatf the enfire board of directors discusses the result of
the evaluation of the board of directors and that the procedure for the evaluation and the
general conclusions of the evaluation are described in the management commentary, on
the company’s website and af the company’s general meefing.

The outcome of the evaluation is discussed by the Board of Directors and relevant parfies,
including the Board of Management. The procedure and oufcome are presentedin the
annualreport’s Statutory Corporate Governance statement and accounted for af the AGM.

3.5.3.

The Committee recommends that the board of directors afleast once ayear evaluates
the work and results of the executive management according fo pre-established criteria,
and that the chairpersonreviews the evaluation fogether with the executive manage-
ment. In addition, the board of directors should on a continuous basis assess the need
for changes in the strucfure and composition of the executive management, including in
respectof diversity, succession planning andrisks, inlight of the company’s strategy.

The Board of Directors performs an annual evaluation of the work of the Board of Manage-
ment andreviews and evaluates the results together with the Board of Management. This
review, among others, isbased on the findings from the annual self-evaluation process,
(see 3.5.1.). The Board of Directors continuously assesses the need for changesin the
sfructure and composition of the Board of Management, inlight of the company’s straftegy.
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4. Remuneration of management

41 Remuneration of the board of directors and the executive management

411 The Committee recommends that the remuneration for the board of direcfors and the The Board of Directors considers that remuneration for the Board of Directors and the
executive management and the other ferms of employment/service is considered competi- Board of Managementis competitive and consistent with the company’s long-tferm share-
five and consistentwith the company’s long-term shareholder inferests. holder inferests.

41.2 The Committee recommends that share-based incentive schemes are revolving, i.e. that Members of the Board of Management are eligible for share-based incentive programmes.
they are periodically granted, and that they primarily consist of long-term schemes with a The aim of granfing share-based incentfive programmes is tfo incentivise and reward over
vesting or maturity period of afleast three years. the long-term, and fo align with shareholders’ interests by being linked to the fulfilment

of strafegic goals. Whether referring to share optfions or performance shares, the matu-
rity periodis three years. The exercise price may notf be lower than the market price at, or
immediately before, the datfe of grant. Grants are made annually.

41.3. The Committee recommends that the variable part of the remunerafion has acap at the ALK'slong-term and short-termincentive programmes (LTI and STI) have caps at the fime
fime of grant, and that there is tfransparency in respect of the potential value af the time of of grant which are linked fo the Board of Management member’s annual base salary.
exercise under pessimistic, expected and optimistic scenarios.

In addition, a cap applies fo the maximum fotal value gain from share options and/or
performance shares af exercise and/or vesting, respecftively, granted in a calendar year.
The capis four fimes the annual Base Salary af the fime of grant of the share options and/
or performance shares concerned. When deciding on new incentive programmes, ALK’s
Board of Directors will be providing an overview of the potenfial value of the programmes in
pessimistic, expected, and opfimistic scenarios.

414 The Committee recommends that the overall value of the remuneration for the notice ALK operatfes with agreements on fermination payments that do not exceed fwo years’
period, including severance payment, in connection with amember of the execuftive annual remunerafion.
management’s departure, does not exceed fwo years’ remuneration including all remu-
nerafion elements.

41.5 The Committee recommends that members of the board of directors are not remuner- The members of the Board of Directors receive afixed fee and are not offered any bonus,
ated with share options and warrants. share options, performance shares, warrants, or otherincenfive plans.

416 The Committee recommends that the company has the opfion fo reclaim, in whole orin According fo its remuneration policy, ALK has the right fo recover in fullor in part variable

part, variable remuneration from the board of directors and the executive management if
the remuneration granted, earned or paid was based on information, which subsequently
proves to beincorrect, orif the recipient acted in bad faith in respect of other matters,
whichimplied payment of afoo large variable remuneration.

remunerafion and/or other payments or awards in the event that such remuneratfion has
been granted, earned or paid, on the basis of information which subsequently is found fo
beincorrect or misstated, orif the recipient actedin bad faith, with gross negligence and/
or wilful misconduct.
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5. Risk management
5.1 Identification of risks and openness in respect of additional information
511 The Committee recommends that the board of directors, based on the company’s The annualreport and quarterly reports contain additional financial and non-financial
sftrategy and business model, considers, forinstance, the most significant strategic, busi- information. The annualreport contains a defailed account of ALK's risk management.
ness, accounting andliquidity risks. The company should, in the management commen-
fary, give an account of these risks and the company’s risk management. Identification and evaluation of risks form part of the strategic work of the Board of
Direcfors and are includedin the annualreport, where a detfailed account of commercial,
market, production, accounting, and financialrisks is given.
51.2 The Committee recommends that the board of directors establishes a whistleblower ALK has established a Code of Conduct and a whistleblower scheme and has a procedure

scheme, giving employees and other stakeholders the opportunity fo report serious viola-
fions or suspicion thereof in an expedient and confidential manner, and that a procedure is
in place for handling such whistleblower cases.

forhandling whistleblower cases. The whistleblower scheme was implementedin 2013.
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