OVERORDNEDE RETNINGSLINJER FOR
INCITAMENTSAFL@NNING AF EXIQON
A/S’ BESTYRELSE OG DIREKTION

1. Baggrund

For at skabe stgrre abenhed omkring
bgrsnoterede virksomheders
incitamentsaflanning af bestyrelses- og
direktionsmedlemmer er der i
aktieselskabsloven indsat en ny
bestemmelse i § 69 b. Bestemmelsen tradte i
kraft den 1. juli 2007 og far virkning for det
enkelte selskab fra den farstkommende
generalforsamling - i Exiqgon A/S’
("Selskabet”) tilfaelde fra den ekstraordinaere
generalforsamling den 31. januar 2008.

I henhold til aktieselskabslovens § 69 b skal
bestyrelsen i et bagrsnoteret selskab, inden
det indgéar en konkret aftale om
incitamentsaflgnning med et medlem af
selskabets bestyrelse eller direktion, have
fastsat overordnede retningslinjer for
selskabets incitamentsaflgnning af
bestyrelsen og direktionen. Retningslinjerne
skal veere behandlet og godkendt pa
selskabets generalforsamling.

| forbindelse med Selskabets barsnotering i
maj 2007 vedtog Selskabet bestyrelse et
incitamentsprogram geeldende for Selskabets
bestyrelse, direktion, medarbejdere samt
eksterne konsulenter og radgivere.
Selskabets bestyrelsesformand, direktar
samt finansdirektar har faet tildelt warrants
under dette program. Dette eksisterende
program foreslas udvidet samt eendret pa
visse punkter, hvilket kun kan ske efter
generalforsamlingens godkendelse af de
nedenfor anfgrte overordnede retningsliner
for incitamentsaflgnning.

Formalet med disse overordnede
retningsliner er, at give Selskabets
aktioneerer en overordnet beskrivelse af
baggrunden for Selskabets brug af
incitamentsaflgnning samt indsigt i, hvorledes
incitamentsordninger overordnet set
administreres af Selskabets bestyrelse.

OVERALL GUIDELINES FOR INCEN-
TIVE SCHEMES FOR THE SUPERVI-
SORY BOARD AND EXECUTIVE
BOARD OF EXIQON A/S

1. Background

In order to greater transparency with re-
gard to incentive schemes for members of
the supervisory boards and executive
boards of listed companies, a new provi-
sion has been incorporated into Section 69
b of the Danish Public Companies Act. The
new provision entered into force on 1 July
2007 with effect from the first coming gen-
eral meeting held after 1 July 2007, which
for Exigon A/S (the "Company”) means at
the extraordinary general meeting to be
held on 31 January 2008.

Pursuant to Section 69 b of the Danish
Public Companies Act the supervisory
board of a listed company may not enter
into agreements on incentive remuneration
with a member of the company's supervi-
sory board or executive board prior to the
overall guidelines for the company's incen-
tive schemes for the supervisory board and
executive board having been approved by
the shareholders at a shareholders’ meet-

ing.

In connection the Company’s listing in May
2007 the Company’s Board of Directors
resolved to adopt an incentive scheme
applicable to the Company’s supervisory
board, executive board, employees as well
as external consultants and advisors. The
Chairman of the Company’s supervisory
board, the Company’s CEO and CFO have
all been allocated warrants under this pro-
gram. It is contemplated to expand and
amend this program on certain issues,
which can only be done following the gen-
eral meeting’s approval of the below stated
overall guidelines for incentive schemes.

The purpose of these overall guidelines is
to provide the Company’s shareholders
with an overall description of the rationale
for incentive remuneration and insight into
how the incentive schemes are applied by
the supervisory board.



Disse retningslinjer omhandler saledes de
overordnede retningslinjer vedrgrende
incitamentsprogrammer for bestyrelsen og
direktionen i Exigon. Ved "direktionen" forstas
de(n) direktar(er) som er anmeldt til

Erhvervs- og Selskabsstyrelsen som
direktar(er) i selskabet.

2. Generelle principper

Exigon’s kerneforretning er at udvikle,
producere og markedsfare produkter il
molekylaerbiologiske analyser til
forskningsbrug samt diagnostik. Selskabet er
i hgj grad afhaengig af de rette ressourcer pa
bestyrelses-, ledelses- samt
medarbejderniveau. Selskabet opererer i et
internationalt miljg og har lgbende behov for
at rekruttere bestyrelsesmedlemmer samt
ledelses- og andre medarbejderkompetencer
internationalt. Selskabets incitamentsordning
er derfor afstemt med internationale
standarder. Incitamentsaflgnning skal
medvirke til at sikre at den samlede
vederlaeggelse, som Selskabet kan tilbyde
sin  bestyrelse samt medarbejdere, er
konkurrencedygtig, sa Selskabet er i stand til
at tiltreekke nye samt fastholde eksisterende
medlemmer af Selskabets bestyrelse,
direktion samt ngglemedarbejdere.
Incitamentsaflgnning medvirker endvidere til
at skabe et incitament for disse personer til at
arbejde for en positiv udvikling af Selskabet
og dermed give dem del i den veerdi, som de
er med til at skabe for Selskabet og dermed
for Selskabets aktioneerer.

Selskabets bestyrelse har nedsat et
kompensationsudvalg, som blandt andet
bistar Selskabets bestyrelse med
implementering samt administration af
Selskabets incentive-ordninger, herunder
med henblik pa at afstemme konkret
incitamentsaflgnning med Selskabets kort- og
langsigtede strategi.

P& baggrund af indstillinger fra
kompensationsudvalget traeffer bestyrelsen

These guidelines deal with the overall
guidelines for incentive schemes for mem-
bers of the supervisory board and execu-
tive board of Exigon. "Members of the ex-
ecutive board" means the manager(s) reg-
istered with the Danish Commerce and
Companies Agency as such.

2. General principles

Being a biotechnological business whose
core business it is develop, manufacture
and market products for molecular biology
analyses, the Company is highly depend-
ant on adequate management and em-
ployee resources. The Company operates
in an international environment and need
on a current basis to recruit members to
the supervisory board, managers and other
employee competences internationally.
Hence, the Company’s incentive scheme is
adjusted to comply with international stan-
dards. The incentive scheme contributes to
the Company being able to offer a competi-
tive remuneration package to members of
the supervisory board and employees in
order for the Company to be able to attract
new and maintain existing members of the
Company’s supervisory board, executive
board and key employees in the Company.
Furthermore, incentive pay contribute to
creating an incentive for such persons to
work for a positive development of the
Company and hence for such persons to
benefit from the value that they contribute
to the Company and the Company’s
shareholders.

The supervisory board has appointed a
compensation committee who, inter alia,
assist the supervisory board in implement-
ing and administering the Company’s in-
centive schemes, including in order to ad-
just specific incentive pay to the Com-
pany’s short and long term strategy.

On the basis of a recommendation submit-
ted by the compensation committee, the
supervisory board decides on specific in-
centive pay.



beslutning om konkret incitamentsaflgnning.

Incitamentsaflgnning kan besta af
aktieoptioner, aktietegningsrettigheder
(warrants), fantomaktier og kontante
bonusser. Direktionen vil derudover altid
kunne deltage i generelle
medarbejderaktieordninger.

3. Aktiebaserede instrumenter

Under Selskabets nuveerende
incitamentsprogram kan der tildeles
aktietegningsoptioner (warrants) til
medlemmer af Selskabets bestyrelse og
direktion, medarbejdere i Selskabet samt
Selskabets datterselskaber samt eksterne
konsulenter og radgivere i perioden indtil 2.
maj 2012, der giver ret til tegning af op til
nom. kr. 4.500.000 aktier, hvoraf en del er
udstedt, dog saledes at det samlede antal
warrants udstedt tidligere og under dette
program ikke kan udggre mere end 12 % af
Selskabets nominelle aktiekapital.

Selskabet offentligger som en del af sine ars-
og delarsrapporter status for tildelte warrants.

Bestyrelsen traeffer beslutning om tildeling af
warrants til den omfattede personkreds -
typisk en gang om aret - pa baggrund af
folgende overordnede kriterier:

=  Selskabets bestyrelsesformand kan
tildeles et antal warrants, der
modsvarer indtil 1,25% af
Selskabets aktiekapital.

= @vrige bestyrelsesmedlemmer kan
tildeles et antal warrants, der
modsvarer indtil 0,1% af Selskabets
aktiekapital.

= Selskabets direktion kan tildeles et
antal warrants, der modsvarer indtil
6% Selskabets aktiekapital dog
maksimalt 4% per person.

Incentive schemes may consist of share
options, share subscription rights (warrant),
phantom shares and cash bonuses. In
addition, members of the executive board
will always be eligible for participation in
general employee share option pro-
grammes.

3. Share-based instruments

Under the Company’s existing incentive
scheme share subscription rights (war-
rants) may be issued during the period until
2 May 2012 to members of the Company’s
supervisory board and management, em-
ployees in the Company and its subsidiar-
ies as well as external consultants and
advisors giving the right to subscribe for up
to nom DKK 4,500,000 shares, part of
which has been issued, provided, however,
that the total number of warrant out-
standing under previous authorisations and
under the existing authorisation may not
amount to more than 12% of the Com-
pany’s nominal share capital.

As part of its annual and quarterly accounts
the Company publishes information on the
status of allocated warrants.

The supervisory board decides on alloca-
tion of warrants to the persons comprised
by the scheme - typically once a year - on
the basis of the following overall principles

=  Max. 1.25% of the share capital in
warrants may be allocated to the
Chairman of the supervisory board

= Max 0.1% of the share capital in
warrants may be allocated to other
members of the supervisory board

= Max 6% of the share capital in war-
rants may be allocated to the
Company’s executive board, pro-
vided, however that each individual
member of the executive board
may be allocated up to 4% war-
rants.



Tildelte warrants modnes til udnyttelse med
1/36 hver maned over en treérig periode.
Modningstidspunktet kan dog fremrykkes i
visse tilfeelde, herunder bl.a. ved
kontrolskifte.

Uudnyttede warrants bortfalder automatisk
efter udlgbet af det fgrste udnyttelsesvindue
efter 36 maneder efter tildelingen.

Warrants, der er modnet til udnyttelse, kan
udnyttes til tegning af aktier i Selskabet i
perioder pa 28 dage efter Selskabets
offentliggerelse af hel- og delarsrapporter.

Hver warrant giver indehaveren ret til tegning
af en aktie i Selskabet a nom. kr. 1 til
markedskursen pa tildelingstidspunktet med
et tillaeg pa 5% p.a., idet udnyttelsesprisen
og/eller det antal aktier, der kan tegnes i
henhold til tildelte warrants kan justeres i
visse tilfeelde, herunder ved visse
kapitaleendringer der sker til under
markedskurs.

Bestyrelsen beslutter ved hver udstedelse af
warrants, hvilket skatteretlige regler de
udstedte warrants tilsigtes underlagt.

Udestaende warrants under Selskabets
eksisterende incitamentsprogram er udstedt i
henhold til ligningslovens § 28, hvilket
medfarer, at Selskabets har fradragsret for
det urealiserede kurstab, der métte opsta ved
udnyttelse af de pageeldende warrants,
sa&fremt udnyttelseskursen er lavere end
markedskursen pa udnyttelsestidspunktet.

Dagsveerdien af udstedte warrants
rapporteres som en del af Selskabets ars- og
delarsrapporter. Dagsveerdien af udestdende
warrants (til Selskabets bestyrelsesformand
0g Selskabets direktgr) omfattet af disse
retningsliner — samlet 756.001 warrants — var
pr. 30. september 2007 opgjort til kr. 11,40
pr. warrant baseret pa Black-Scholes. Den
anslaede nutidsveerdi af disse warrants var
pr. 30. september 2007 opgjort til kr.

Allocated warrants vest and may be exer-
cised by 1/36 over a period of 3 years. The
vesting period may be accelerated under
certain circumstances, including a change
of control of the Company.

Unexercised warrants become null and
void after expiry of the first exercise period
following 36 months after allocation.

Warrants matured for exercise may be
exercised to subscribe for new shares in
the Company during a period of 28 days
from publication of the Company’s annual
and quarterly reports.

Each warrants gives the holder a right to
subscribe for one share of nom. DKK 1 in
the Company at a price equivalent to the
market price at the time of allocation with a
premium of 5% pro anno, provided, how-
ever, that the exercise price and/or number
of allocated warrants may be adjusted un-
der certain circumstances, including certain
share capital amendments made at a price
below the market price.

The supervisory board decides on a case
by case basis which tax scheme the war-
rants shall be issued under.

Warrants issued under the Company’s
existing incentive scheme have been is-
sued in accordance with Section 28 of the
Danish Tax Assessment Act, which implies
that the Company may deduct the un-
realised loss which may arise if the exer-
cise price is lower than the market price at
the time of exercise of the warrants.

The fair value of the issued warrants is
disclosed in the Company’s annual and
guarterly accounts. The fair value of issued
warrant (issued to the Chairman of the
supervisory board and the CEO) comprised
by these guidelines (a total of 756,001
warrants) was recognised at DKK 11.40
per warrant as of 30 September 2007
based in the Black-Scholes model. The
estimated present value of such warrants



8.618.000

@vrige forudsaetninger ved opggarelse af
dagsveerdien den 30. september 2007 var:
= Intet udbytte pr. aktie
*  Volatilitet pd 50%
* Risikofrie rente pa 4,25% p.a.
= Aktiekurs den 30. september 2007 pa
DKK 36,4 pr. aktie a nom. kr. 1.

4. lkke-aktiebaserede instrumenter
4.1 Selskabets Stock Appreciation Rights
program

| forbindelse med Selskabets bgrsnotering
vedtog bestyrelsen et Stock Appreciation
Rights program for ansatte i Exiqon Inc. i
henhold til hvilken der kan udstedes stock
appreciation rights ("SAR”), som er en form
for fantomaktier.

Udstedte SAR optjenes over en tredrig
periode med 1/36 hver den farste i maneden
startende i den farste maned efter tildeling.
Uudnyttede SAR bortfalder automatisk den 2.
maj 2012.

Ved udnyttelse af SAR er indehaveren
berettiget til at modtage et kontantbelgb fra
Selskabet svarende til forskellen mellem
kursen op Selskabets aktier pa
udnyttelsestidspunktet og kursen pa
tildelingstidspunktet fratrukket 5% p.a. ganget
med det antal aktier i Selskabet for hvilke de
optjente SAR udnyttes.

Antallet af udstedte SAR samt
udnyttelseskursen skal reguleres i visse
tilfeelde og optjenings og udnyttelsestidspunkt
kan fremrykkes i visse tilfeelde, herunder ved
kontrolskifte.

4.2 Kontant bonus

Tildelingen af kontant bonus kan ske arligt og
er principielt baseret pa opfyldelse af de
forretningsomradespecifikke, men ogsa
personlige mal for de enkelte
direktionsmedlemmer, som er aftalt pa

was made up to DKK 8,618,000 as of 30
September 2007.

Other assumption for the statement as of
30 September 2007 are:
= No dividends per share
»  Volatility of 50 %
= Risk-free interest of 4.25% pro an-
no
= Share price of DKK 36.4 per share
of nom. DKK 1 as of 30 September
2007

4. Non-share-based instruments

4.1 The Company’s Stock Appreciation
Righs Programme

In connection with the Company’s listing
the supervisory board adopted a Stock
Appreciation Rights programme for em-
ployees in Exiqon Inc. under which pro-
gramme stock appreciation rights (“SAR”),
which is a form of phantom shares, may be
issued.

Issued SAR vest over a period of 3 years
with 1/36 each months starting the first
months after allocation. Unexercised SAR
lapse automatically 2 May 2012.

Upon exercise of SAR the holder is entitled
to received a cash amount from the Com-
pany equal to the difference between the
price on the Company’s shares on the ex-
ercise date and the price on the allocation
date deduced 5 % pro anno times the
number of shares in the Company for
which SAR is exercised.

The number of issued SAR and the exer-
cise price may be adjusted and vesting and
exercise periods may be accelerated under
certain circumstances, including change of
control of the Company.

4.2 Cash bonus

An annual cash bonus may be granted
based in principle upon the fulfilment of
targets defined for each individual member
of the executive board in relation to his of
her personal development and business



individuel basis for de pageeldende
regnskabsar.

Starrelsen af bonus er afhaengig af graden af
opfyldelsen af de fastlagte mal.

Bestyrelsen kan herudover i det enkelte ar
diskretionaert beslutte, hvorvidt der skal
tildeles en fuldt skansmaessig bonus og i
givet fald stagrrelsen heraf. En sddan bonus
kan tildeles bl.a. som falge af ekstraordingere
forhold, arbejdsindsatser eller opnaelse af
helt specifikke resultater.

Det er ikke muligt at fastseette nutidsveerdien
af eventuelle skansmaessige kontante
bonusser, men vil ved opfyldelse af de
fastlagte mal kunne udggare op til 30% af
basislgnnen. | det regnskabsar, hvor en
sadan bonus optjenes, vil udgiften herved
udgiftsfares og fremga af arsrapporten.

Optjent kontant bonus udbetales efter
bestyrelsens og eventuelt
generalforsamlingens godkendelse af den
enkelte arsrapport.

Selskabets incitamentsordninger for personer
uden for Selskabets bestyrelse og direktion
forventes tillige administreret i henhold til
disse overordnede retningslinier.

*k%

Vedtaget af Exigons bestyrelse den 18.
januar 2008 og godkendt af
generalforsamlingen den 31. januar 2008.

Thorleif Krarup
Bestyrelsesformand

area which has been agreed on an individ-
ual basis for the accounting year in ques-
tion.

The size of the bonus will depend upon the
degree of fulfilment of each of the prede-
fined targets.

The supervisory board may also in individ-
ual years decide whether to grant a com-
pletely discretionary bonus and, if so, the
size of such bonus. Such bonus may for
instance be based on extraordinary cir-
cumstances, performance or the attain-
ment of specific results.

It is not possible to determine the present
value of any discretionary cash bonuses,
but it may on attainment of the predefined
targets amount to up to 30% of the basic
salary. In the fiscal year in which such bo-
nus is earned, the costs for such grant will
be charged to the profit and loss account
and appear from the annual report.

Any cash bonus earned will be paid upon
the adoption by the board of directors and
the general meeting, if relevant, of the rele-
vant annual report.

These guidelines are also expected to be
complied with in relation to incentive
schemes applicable to other persons that
directors and managers.

*k%

As adopted by the board of directors of
Exigon's on 18 January 2008 and approved
by the general meeting on 31 January
2008.

Thorleif Krarup
Chairman of the supervisory board



