
 

Nomination Committee Instructions 

1. The Nomination Committee shall consist of at least three (3) and no more 

than six (6) members. Members shall be elected at the Annual General 

Meeting.  

The four (4) largest shareholders or groups of shareholders in terms of 

voting rights, according to point 2 below (“Major Shareholders”), shall be 

invited to appoint a representative to the Nomination Committee. If any of 

the Major Shareholders waives their right to appoint a member to the 

Nomination Committee, the next Major Shareholder, in order of size, shall be 

given the opportunity to appoint a member to the Nomination Committee. If 

any invited Major Shareholder waives their right to appoint a member to the 

Nomination Committee, no more than eight (8) of the largest Major 

Shareholders need to be invited unless this is required for at least three 

members to be appointed. In addition, a member may represent the smaller 

shareholders, and the Chairman of the Board shall be co-opted.  

Board members may be members of the Nomination Committee but shall 

not constitute a majority of its members. The CEO shall not be a member of 

the Nomination Committee. At least one of its members shall be 

independent in relation to Major Shareholders representing over 10% of the 

votes in the company.  

The Nomination Committee's mandate shall continue until a new 

Nomination Committee has been appointed. 

2. To decide who the largest shareholders are, the Nomination Committee shall 

use shareholder statistics from Euroclear Sweden AB as of the last banking 

day in December of the year before the Annual General Meeting and other 

reliable ownership information provided to the company at this time. When 

assessing who the largest shareholders in terms of voting rights are, a group 

of shareholders shall be considered as one shareholder if they (i) are grouped 

as owners in the Euroclear Sweden system or (ii) have publicly announced 

and notified the company in writing that they have entered into a written 

agreement to coordinate the exercise of their voting rights. 

3. If the ownership list changes after the Nomination Committee has been 

formed, any new owner who has become one of the four largest owners shall 

contact the Nomination Committee with a request to appoint a member. If 

no new owner has contacted the Nomination Committee but a Major 

Shareholder who has appointed a member to the Nomination Committee has 
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reduced their holding by more than 50% and is no longer a Major 

Shareholder, the Nomination Committee shall contact the remaining owners 

in order of size according to the latest reliable ownership information 

provided to the company at this time. The Nomination Committee only needs 

to contact owners until the Nomination Committee can ensure that it 

remains independent and has enough members, even if the member 

appointed by the previous Major Shareholder resigns as a member. 

In the event of the above changes in the ownership list, all members of the 

Nomination Committee shall be informed of the change. 

If the Nomination Committee is complete and the ownership change is 

significant where important expertise can be added to the Nomination 

Committee, a member appointed by a Major Shareholder who is no longer 

among the four largest owners may offer their position and the new 

shareholder will be allowed to appoint a member. 

If the members of the Nomination Committee change, the company shall be 

informed so that it can issue a press release about the change. 

Regardless of the above, the composition of the Nomination Committee 

should not be changed later than three (3) months before the Annual 

General Meeting. 

4. The Nomination Committee shall establish written rules of procedure for its 

work. The rules of procedure and contact details for the Nomination 

Committee shall be published on the company website. 

5. The company shall publicize changes in the composition of the Nomination 

Committee as soon as they occur. This will inform all shareholders of who to 

contact in nomination matters. 

6. The Nomination Committee shall work in the interest of all shareholders and 

submit proposals to the Annual General Meeting for: 

● election of Chairman of the Annual General Meeting, 

● election of Chairman of the Board and other members of the 

company's Board of Directors, 

● determination of Directors' fees divided between the Chairman and 

other members, 

● election of and decision on fees for the auditor and deputy auditor (if 

applicable), 
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● decision on principles for how the Nomination Committee is 

appointed (if applicable) 

● election of the members of the Nomination Committee (if applicable). 

7. The Nomination Committee shall evaluate the current Board's composition 

based on the market's requirements for independence, gender equality, and 

the company's situation. The Nomination Committee shall establish a 

requirements profile for any new members that need to be recruited. 

8. The Nomination Committee shall submit a report on how the Nomination 

Committee's work has been conducted. The Nomination Committee's 

proposals for election shall be published on the company's website and in the 

notice to the Annual General Meeting. The Chairman of the Nomination 

Committee shall attend the Annual General Meeting, report on how the 

work in the Nomination Committee has been conducted, and present the 

Nomination Committee's proposals for decisions. 

9. No fees shall be paid to the members appointed by and representing Major 

Shareholders. Nomination Committee members who represent smaller 

shareholders may be remunerated by the company. The Nomination 

Committee shall have the right to charge the company with costs, after 

agreement with the CEO, for services such as recruitment consultants or 

other costs required for the Nomination Committee to fulfill its assignment. 

 
— 

This translation is for convenience only and in case of any discrepancy, the Swedish version shall prevail. 
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