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Org.nt/Reg. no. 556916-4030

Protokoll fran &rsstimma med aktiedgarna i Troax
Group AB (publ) den 25 juni 2020 i Hillerstorp
Minutes from annual general meeting of the
shareholders of Troax Group AB (publ) on 25h of
June 2020 in Hillerstorp

Deltagande aktiedgare:

Participating Shareholders:

Enligt bifogad r6stldngd, Bilaga A
According to attached voting list, Exhibit A

§1

Jan Svensson hélsade pa styrelsens végnar aktiedigarna vilkomna till arsstimman och férklarade
ddrefter arsstimman 6ppnad. Som en férsiktighetsatgidrd med anledning av rddande Covid-19
situation meddelade ordféranden att arsstimman i ar kommer att hallas kort och effektiv i syfte att
begrinsa stimmans langd till cirka 15 minuter.

Jan Svensson welcomed the shareholders on behalf of the board of directors and thereafter declared
the annual general meeting open. As a precautionary due to the prevailing Covid-19 situation, the
Chairman announced that this year's Annual General Meeting will be kept short and effective in order
to limit the length of the Meeting to approximately 15 minutes.

§2

Jan Svensson utsags till ordforande vid stamman. Ordforanden meddelade att han utsett Anders EKIOf
till protokollforare.

Jan Svensson was appointed as chairman of the meeting. The chairman reported that he had
appointed Anders EkIof as keeper of the minutes.

Godkéndes att ett antal icke anmélda aktiefigare och géster deltog som &horare vid stimman.
The general meeting approved that a number of shareholders not having notified the company of their
intention to participate in the meeting and guest participated in the meeting as listeners.

§3

Rostldngden ldstes upp och stimman godkédnde densamma.
The voting list was presented and the meeting approved the same.

Vid stimman var 34 156 901 aktier anmilda och representerade, vilket utgér 56,93 % av det
totala antalet aktier och antalet roster i bolaget.

At the general meeting, 34 156 901 shares were registered and represented, corresponding to
56,93 % of the total number of shares and votes in the company.

§4

Dagordningen for stimman godkéndes.
The agenda for the meeting was approved.
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§5

Det beslutades att utse Ida Saalman att justera dagens protokoll jamte stimmoordforanden. Ida
Saalman utsags till rostrdknare i hdndelse av votering.

It was resolved to appoint Ida Saalman to certify the minutes in addition to the chairman of the
meeting. Ida Saalman was appointed as teller in the event of voting.

§ 6

Ordféranden redogjorde for att kallelse till dagens stimma hade publicerats pa bolagets hemsida
2020-05-25 och i Post- och Inrikes Tidningar 2020-05-27. Dessutom har information om att kallelse
skett annonserats i Svenska Dagbladet 2020-05-28. Diarmed konstaterades att kallelse skett i enlighet
med lag och bolagsordning.

The chairman informed that the notice of the general meeting had been published at the company’s
website 2020-05-25 and in Post- och Inrikes Tidningar on 2020-05-27. Information of the notice had
also been published in Svenska Dagbladet on 2020-05-28. It was noted that notice has been made in
accordance with law and the articles of association.

§7

Bolagets verkstéllande direktor, Thomas Widstrand, holl ett kort anforande och aktiedigarna gavs
mojlighet att stélla fragor.

The company’s managing director, Thomas Widstrand, held a short presentation and the
shareholders were given the opportunity to ask questions.

§8

Arsredovisning och revisionsberittelse samt koncernredovisning och tillhdrande revisionsberéttelse
for rikenskapsaret 2019 konstaterades framlagda. Revisorerna fran Ohrlings PricewaterhouseCoopers
AB tillstyrkte att drsstimman faststéller resultatrdkning och balansrakning samt
koncernresultatrikning och koncernbalansrékning, att vinsten disponeras enligt styrelsens forslag
samt att ansvarsfrihet beviljas for styrelse och VD.
It was noted that the annual report and the audit report as well as the consolidated financial
statements and the corresponding audit report for the fiscal year 2019 had been presented. The
auditors from Ohrlings PricewaterhouseCoopers AB endorsed that the income statement and balance
sheet as well as the group income statement and group balance sheet were adopted, to allocate the
company’s result in accordance with the proposal of the board of directors and to discharge the
directors of the board and the managing director firom liability in relation to the company for the past
year.

§ 9a

Det beslutades att faststilla resultatrikning och balansrikning samt koncernresultatréikning och
koncernbalansrékning.

The income statement and balance sheet as well as the group income statement and group balance
sheet were adopted.

§ 9b

Det beslutades att disponera bolagets resultat i enlighet med styrelsens forslag i kallelsen.
Arsstimman beslutade om utdelning om 0,1 EUR per aktie, totalt 6,0 MEUR och att resterande fritt
eget kapital ska 6verforas i ny rikning. Arsstimman beslutade att avstimningsdag for utdelningen ska
vara 29 juni 2020.
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It was resolved to allocate the company'’s result in accordance with the proposal of the board of
directors in the annual report. The AGM resolved on a dividend of 0,1 EUR per share, in total 6,0
MEUR and that the remaining non-restricted equity be retained by the parent company. The AGM
resolved that June 29th, 2020 be the record day for dividend.

§ 9¢c

Det beslutades att bevilja styrelsen och verkstéllande direktdren ansvarsfrihet gentemot bolaget for det
gangna verksamhetséret.

It was resolved to discharge the directors of the board and the managing director firom liability in
relation to the company for the past year.

§ 10

Valberedningens ledamot tillika ordfdrande i Troax Group AB, Jan Svensson, redogjorde kort for
valberedningens arbete under aret och aktiesigarna gavs majlighet att stélla fragor.

The member of the nomination committee and chairman of Troax Group AB, Jan Svensson, accounted
shortly for the work of the nomination committee during the year and the shareholders were given the
opportunity to ask questions.

§11

Beslutades att anta principer for valberedningen enligt Bilaga 1. It was resolved to adopt principles
for the nomination committee in accordance with Exhibit 1.

§ 12

Beslutades att styrelsen ska bestd av sex styrelseledaméter utan styrelsesuppleanter.
It was resolved that the board of directors shall consist of six directors without deputy directors.

§ 13

Beslutades att bolaget ska ha ett revisionsbolag utan suppleant som revisor.

§14

Beslutades att styrelsearvode ska utgé med:

—  540.000 kronor till styrelsens ordférande och 250.000 kronor vardera till 6vriga av

~ bolagsstimman utsedda styrelseledaméoter som inte &r anstéllda i bolaget

— arvode for arbete i revisionsutskott utgar med 100.000 kronor till ordféranden samt 75.000
kronor till 6vriga ledamoter.

— arvode for arbete i ersittningsutskott utgar med 50.000 kronor till ordféranden samt 25.000
kronor till 6vriga ledaméter.

— Det totala styrelsearvodet, exklusive avseende arbete i utskott, uppgar till 1.540.000 kronor.

Beslutades vidare att arvode till revisorerna ska betalas enligt godkénd ridkning.



TIROAX

It was resolved that remuneration to the board shall be paid in accordance with the following:

—  SEK 540,000 to the chairman of the board and SEK 250,000 to each of the other directors
appointed by the general meeting and not being employees of the company;

—  SEK 100,000 to the chairman of the audit committee and SEK 75,000 to each of the other
members of these committees.

— SEK 50,000 to the chairman of the remuneration committee and SEK 25,000 to each of the
other members of these commilttees.

—  The total fees to the directors, including committee work, amount to SEK 1,540,000.

It was further resolved that remuneration to the auditor shall be paid in accordance with approved
invoices.

§ 15

Till styrelseledaméter valdes Anna Stalenbring, Thomas Widstrand, Eva Nygren, Fredrik Hansson
och Bertil Persson (samtliga omval) samt Anders Morck (nyval).

Anna Stélenbring, Thomas Widstrand and Eva Nygren, Fredrik Hansson and Bertil Persson (all re-
election) and Anders Morck (new-election).

Anders Morck valdes till styrelsens ordforande.
Anders Morck was elected as chairman of the board of directors.

§16

Ohrlings PricewaterhouseCoopers AB omvaldes till bolagets revisor for perioden fram till
arsstimman 2021. Ohrlings PricewaterhouseCoopers AB har meddelat att auktoriserade revisorn

Johan Palmgren kommer att utses till huvudansvarig for revisionen.

Ohrlings PricewaterhouseCoopers AB was re-elected as company auditor until the annual general
meeting 2021. Ohrlings PricewaterhouseCoopers AB have notified the company that the authorized
auditor Johan Palmgren will be responsible for the audit.

§17

Stimman bemyndigade styrelsen att, under tiden intill ndsta arsstimma, vid ett eller flera tillfillen,
besluta om forvirv av egna aktier i enlighet med § 17 i utsénd kallelse infor 2020 ars &rsstimma
Bilaga 2.

It was resolved to authorize the Board to, at one or more occasions, decide to repurchase own shares
until the next Annual General Meeting in accordance with §17 of the notice of the 2020 AGM Exhibit
2.

§18

Det beslutades att anta riktlinjer for erséttning till ledande befattningshavare i enlighet med Bilaga 3.
It was resolved to adopt guidelines for remuneration to senior executives in accordance with Exhibit
3.

§19

Det beslutades om ett képoptionsprogram riktat till ledande befattningshavare i enlighet med §19 i
utséind kallelse infor 2020 ars arsstdimma bilaga 3.

It was resolved to adopt an option program to senior executives in accordance with § 19 of the notice
of the 2020 AGM Exhibit 3
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U T e |
§ 20

Eftersom inga ytterligare fragor hade hanskjutits till stimman avslutades stimman.
As no further matters had been referred to the general meeting of the shareholders the meeting was

closed.

Vid protokollet: Justeras:
At the minutes: Certified:
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Bolagstimma Troxa Group AB 2020-06-25 - ROSTLANGD

BiLmem A

Rostandel av

Antal aktier| Rostandel pa totalt antal
Férnamn pa stimman stimman aktier
Citibank - Colonial Firsta state investments limited 10 894 0,03% 0,02%
Citibank - Norges Bank 60 863 0,18% 0,10%
Investment AB Latour 18 060 000 52,87% 30,10%
Jan Svensson 15 000 0,04% 0,03%
Nordea Bank Abp - Danske invest Sicav Sverige smabolag 194 008 0,57% 0,32%
Nordea Bank Abp - Abu Dhabi Retirement pensions and benefits fund 500 0,00% 0,00%
Nordea Bank Abp - Astrazeneca allemansfond 243 000 0,71% 0,41%
Nordea Bank Abp - Handelsbanken Norden Index Criteria 61961 0,18% 0,10%
Nordea Bank Abp - Handelsbanken Sverige selektiv 1431716 4,19% 2,39%
Nordea Bank Abp - Handelsbanken Sverige 1359 979 3,98% 2.27%
Nordea Bank Abp - Handelsbanken Sverige Index criteria 258 585 0,76% 0,43%
Nordea Bank Abp - Investeringsféreningen Norea Invest Nordic Small cap 19 604 0,06% 0,03%
Nordea Bank Abp - Nordea 1 Sicav 9703 0,03% 0,02%
Nordea Bank Abp - Nordea Nordic small cap fund 647 020 1,89% 1,08%
Nordea Bank Abp - Nordea Smabolagsfond Sverige Master 1894 932 5,55% 3,16%
Nordea Bank Abp - Public employees retirement system of Ohio 1422 0,00% 0,00%
Nordea Bank Abp - Public employees retirement system of Ohio 14 286 0,04% 0,02%
Nordea Bank Abp - State of new Mexico state investment council 3690 0,01% 0,01%
Nordea Bank Abp - Vanguard international small companies index fund 3711 0,01% 0,01%
SEB - Alaska Permanent Fund Corporation 2460 0,01% 0,00%
SEB - American Century Etf Trust - Avantis International Equity Etf (American Century Etf Trust 2444 0,01% 0,00%
SEB - BLACKROCK STRATEGIC FUNDS (BLACKROCK INSTITUTIONAL TRUST COMPANY, N. 864372 2,53% 1,44%
SEB - BR ASSET MNG SCHWEIZ AG ON BEHALF OF BIFS WORLD EX SWITZERLAND SMALL 212 0,00% 0,00%
SEB - British Airways Pension Trustees Limited As trustee For New Airways Pension Scheme 13128 0,04% 0,02%
SEB - British Airways Pension Trustees Limited As trustee For New Airways Pension Scheme 513682 1,50% 0,86%
SEB - California State Teachers Retirement System 4616 0,01% 0,01%
SEB - California State Teachers Retirement System 1869 0,01% 0,00%
SEB - City of new york group trust (State Street Bank and trust company as trustee of city of new 8242 0,02% 0,01%
SEB - City of new york group trust (State Street Bank and trust company as trustee of city of new 10819 0,03% 0,02%
SEB - City of new york group trust (State Street Bank and trust company as trustee of city of new 7082 0,02% 0,01%
SEB - College Retirement Equities Fund 28848 0,08% 0,05%
SEB - GTAA Panther Fund, L.P. (GTAA Panther Fund LP) 200 0,00% 0,00%
SEB - Internationale Kapitalanlagegesellschaft mbH 371897 1,09% 0,62%
SEB - ISHARES MSCI| EUROPE SMALL-CAP ETF (BLACKROCK INSTITUTIONAL TRUST 3998 0,01% 0,01%
SEB - Janus Henderson European Smaller Companies Fund 104055 0,30% 0,17%
SEB - Kaiser Permanente Group Trust (State Street Bank and Trust Company as Trustee of Kaiser 5072 0,01% 0,01%
SEB - LO Funds - Continental Europe Family Leaders 140000 0,41% 0,23%
SEB - Los Angeles County Employees Retirement Association 6369 0,02% 0,01%
SEB - Maryland State Retirement and Pension System 2049 0,01% 0,00%
SEB - Mercer Ge International Equity Fund 3107 0,01% 0,01%
SEB - Mercer QIF CCF 3673 0,01% 0,01%
SEB - Principal Funds, Inc. - Global Multi-Strategy Fund (Principal Funds Inc Global Multi Strategy 7632 0,02% 0,01%
SEB - Smallcap World Fund, Inc. (Smallcap World Fund Inc) 747300 2,19% 1,25%
SEB-SPDR Portfolio Europe ETF 545 0,00%| 0,00%
SEB - SPDR S and P International Small Cap ET 18500 0,05% 0,03%
SEB - SSGA SPDR ETFS Europe |l Public Limited Company 1730 0,01% 0,00%
SEB - SSGA SPDR ETFS Europe Il Public Limited Company 7112 0,02% 0,01%
SEB - State of Wisconsin Investment Board 1436 0,00% 0,00%
SEB - State Street Global Advisors Trust Company Investment Funds For Tax Exempt Retirement 31968 0,09% 0,05%
SEB - State Street Global Advisors Trust Company Investment Funds For Tax Exempt Retirement 49173 0,14% 0,08%
SEB - State Street Global Equity EX US Index Portfolio 7112 0,02% 0,01%
SEB - State Street MSCI| EAFE Small Cap Index Securities Lending Common Trust Fund 22371 0,07% 0,04%
SEB - Texas Municipal Retirement System 87854 0,26% 0,15%
SEB - The Regents of the University of California 197 0,00% 0,00%
SEB - The Regents of the University of California 262 0,00% 0,00%
SEB - TR European Growth Trust PLC 236394 0,69% 0,39%
SEB - Vanguard Investment Series PLC 12963 0,04% 0,02%
SEB - WisdomTree Europe SmallCap Dividend Fund 37719 0,11% 0,06%
Svenska Handelsbanken - Guardians of New Zealand Superannuation... 43 0,00% 0,00%
Svenska Handelsbanken - Municipal EE's Annuity and benefit fund of Chicago 585 0,00% 0,00%
Svenska Handelsbanken - Utah State Retirement Systems 2 547 0,01% 0,00%
Svenska Handelsbanken - NTGI-QM Common Daily All Country World ex-US... 1110 0,00% 0,00%
Svolder AB 3 045 500 8,92% 5,08%
Thomas Widstrand 3447780 10,09% 5,75%
Totalt Anmalda 34 156 901 100,00% 56,93%
Totalt antal aktier i bolaget 60 000 000
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FULLSTANDIGT FORSLAG AVSEENDE INRATTANDE AV OCH PRINCIPER FOR

VALBEREDNING / COMPLETE PROPOSAL REGARDING ESTABLISHMENT OF AND

PRINCIPLES FOR A NOMINATION COMMITTEE

Principer for valberedningen / Principles for the nomination committee

1.

1.1

Valberedningens stillning / Role of the nomination committee

Bolaget skall ha en valberedning med enda uppgift att bereda och 1amna férslag till stammans beslut
i val- och arvodesfragor samt, i forekommande fall, procedurfragor for nastkommande valberedning.
Valberedning skall foresla:

ordférande vid arsstamma;

kandidater till posten som ordférande och andra ledaméter av styrelsen;
arvode och annan ersattning till var och en av styrelseledaméterna;
arvode till ledaméter av utskott inom styrelsen;

val och arvodering av Bolagets revisor;

kandidater till ledaméter av valberedningen; och

principer for valberedningen.

O 0 OO0 O 0 O

The Company shall have a nomination committee with the sole task of preparing and proposing
decisions to the shareholders’ meetings on electoral and remuneration issues and, where applicable,
procedural issues for the appointment of the following year's nomination committee. The nomination
committee is to propose:

the chairman of the annual general meeting;
candidates for the post of chairman and other directors of the board:;

1.2

1.3

2.1

fees and other remuneration to each director;

fees to members of committees within the board;

election and remuneration of the Company auditor;
candidates for the members of the nomination committee; and
principles for the nomination committee.

O 0 O O O D O

— Valberedningen ska vid bedémningen av styrelsens utvardering och i sitt férslag sarskilt beakta

kravet pa mangsidighet och bredd i styrelsen samt kravet pa att efterstréva en jamn kénsférdelning.

The nomination committee shall in its assessment of the evaluation of the board and in its proposal
in particular take into consideration the requirement of diversity and breadth on the board and strive
for equal gender distribution.

Valberedningens ledaméter skall, oavsett hur de utsetts, tillvarata samtliga Bolagets aktiedgares
intressen.

Regardless of how they have been appointed, the members of the nomination committee are to
promote the interests of all shareholders of the Company.

Ledamdoter av valberedningen / Members of the nomination committee

Styrelsens ordférande skall ta kontakt med de tre réstmassigt storsta agarna i bolaget baserat pa
agargrupperade uppgifter i Euroclear Swedens register per den sista bankdagen i augusti varje ar.
Envar av dessa dgare ar berattigad att utse en representant att utgéra valberedning intill dess att ny
valberedning utsetts. Ingen av dessa tre representanter bor vara nagon av styrelsens ledaméter.
Styrelsens ordférande skall vara adjungerad till valberedningen. Om nagon av de tre storsta agarna
avstar sin ratt att utse representant till valberedningen sa gar ratten vidare till i storleksordning nésta
aktieagare.

BiLnca
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2.2

Lamnar ledamot valberedningen innan dess arbete &r slutfort skall, om valberedningen sa beslutar,
erséttare utses av samma aktieagare som utsett den avgangne ledamoten, eller, om denne aktiedgare
inte langre tillhor de tre rostmassigt storsta aktiedgarna, av den aktieédgare som tillkommit i denna
grupp. Om &garférhallandena i bolaget andras innan valberedningen har slutfort sitt arbete, skall
valberedningen &ga ratt att andra i valberedningens sammansattning pa det satt som man finner
lampligt.

The Chairman of the Board shall contact the three largest shareholders in the company in terms of
voting rights based on ownership group information in the Euroclear Sweden Register as of the last
banking day in August each year. Each of these owners is entitled to appoint a representative to
constitute a nomination committee until a new nomination committee has been appointed. None of
these three representatives should be any of the board members. The Chairman of the Board shall be
co-opted to the Nomination Committee. If one of the three largest owners waive their right to appoint
a representative to the nomination committee, the right proceeds to in the order of the next
shareholder. If a member leaves the nomination committee before its work is completed, if the
nomination committee so decides, the replacement shall be appointed by the same shareholder who
appointed the resigned member, or, if that shareholder no longer belongs to the three largest
shareholders in terms of votes, by the shareholder who has been added to this group. If the ownership
of the company changes before the Nomination Committee has completed its work, the Nomination
Committee shall have the right to change the composition of the Nomination Committee in the manner
that it considers appropriate.

Savida inte annat har avtalats mellan ledamoéterna, skall valberedningens ordférande representera
den stérsta aktieagaren. Styrelsens ordférande skall aldrig vara valberedningens ordférande.

Unless otherwise agreed between the members, the Chairman of the Nomination Committee shall
represent the largest shareholder. The Chairman of the Board shall never be the Chairman of the

31

3.2

4.1

Nomination Committee.

Ledamoters offentliggorande / Announcement of the nomination committee
members

Styrelsens-ordférande skall tillse-att namnen pa ledaméterna av valberedningen, tillsammans med
namnen pa de aktiedgare som de representerar, offentliggérs pa Bolagets hemsida senast sex
manader innan arsstamman.

The chairman of the board shall ensure that the names of the members of the nomination
committee, together with the names of the shareholders they are representing, are announced on
the Company’s website no later than six months before the annual general meeting.

Om en ledamot lamnar valberedningen under aret, eller om en ny ledamot utses, skall
valberedningen tillse att s&dan information, inklusive motsvarande information om den nya
ledamoten, offentliggérs pa hemsidan.

If a member leaves the nomination committee during the year, or if a new member is appointed, the
nomination committee shall ensure that such information, including the corresponding information
about the new nomination committee member, is published on the website.

Forslag till valberedningen / Proposals to the nomination committee

Aktieagare skall ha ratt att lamna forslag pa styrelseledaméter for valberedningens évervagande.
Valberedningen skall tillhandahalla Bolaget information om hur aktiedgare kan 1damna forslag till
valberedningen. Sadan information skall offentliggéras pa Bolagets hemsida.
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4.2

5.1

5.2

Shareholders shall be entitled to propose board members for consideration by the nomination
committee. The nomination committee shall provide the Company with information on how
shareholders may submit recommendations to the nomination committee. Such information will be
announced on the Company’s website.

Styrelsens ordférande skall, som en del i arbetet i valberedningen, halla valberedningen underrattad
om styrelsens arbete, behovet av sarskilda kvalifikationer och kompetenser m.m., vilket kan vara av
betydelse for valberedningens arbete.

The chairman of the board of directors shall, as part of the work of the nomination committee, keep
the nomination committee informed about the work of the board of directors, the need for particular
qualifications and competences, efc., which may be of importance for the work of the nomination
committee.

Foérslag av valberedningen / Proposals by the nomination committee

Valberedningen skall, nar den férbereder sina forslag, beakta att styrelsen skall ha en, utifran
Bolagets verksamhet, utvecklingsskede och andra relevanta omstandigheter, Iamplig
sammansattning. Styrelseledaméterna skall sammantaget utvisa mangfald och bredd avseende
kvalifikationer, erfarenhet och bakgrund.

When preparing its proposals, the nomination committee shall take into account that the board of
directors is to have a composition appropriate to the Company’s operations, phase of development
and other relevant circumstances. The directors shall collectively exhibit diversity and breadth of
qualifications, experience and background.

Valberedningen skall tillhandahéalla Bolaget férslag pa styrelseledaméter i sa god tid att Bolaget kan

5.3

presentera sadana forslag i kallelsen till den bolagsstamma dar val skall &ga rum.

The nomination committee shall provide the Company with its proposals for board members in such
time that the Company can present the proposals in the notice of the shareholders’ meeting where
an election is to take place.

| anslutning till att kallelse utfardas skall valberedningen pa Bolagets hemsida [dmna ett motiverat
yttrande betraffande sina forslag till styrelsens sammansattning. Valberedningen ska sarskilt
motivera férslaget mot bakgrund av kravet om att en jamn kénsférdelning ska efterstravas. Om
avgaende verkstallande direktor foreslas som styrelsens ordférande i nara anslutning till sin avgang
fran uppdraget som verkstéllande direktor skall detta sarskilt motiveras.

Valberedningen skall tillse att féljande information om kandidaterna som &r nominerade for val eller
omval till styrelsen offentliggérs pa Bolagets hemsida senast nar kallelsen till bolagsstamma skickas
ut:

o alder samt huvudsaklig utbildning och arbetslivserfarenhet;

uppdrag i Bolaget och andra vésentliga uppdrag;

o eget eller narstaende fysisk eller juridisk persons innehav av aktier och andra finansiella
instrument i Bolaget;

o om en ledamot enligt valberedningen ar att anse som oberoende i férhallande till Bolaget och
bolagsledningen respektive stérre aktiedgare i Bolaget. Om en ledamot betecknas som
oberoende nar omstéandigheter féreligger som enligt den Svenska koden for bolagsstyrning kan
innebara att ledamoten skall anses som icke oberoende, skall valberedningen motivera sitt
stallningstagande; och

o vid omval, vilket ar ledamoten invaldes i styrelsen.

o
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6.2

7.1

7.2

When the notice of the shareholders’ meeting is issued, the nomination committee shall issue a
statement on the Company’s website explaining its proposals regarding the compaosition of the board
of directors. The nomination committee shall in particular explain its proposal against the background
of the requirement to strive for an equal gender distribution. In case a resigning managing director is
nominated for the position of chairman of the board of directors, the nomination committee shall
specifically explain the reasons for such proposal.

The nomination committee shall ensure that the following information on candidates nominated for
election or re-election to the board of directors is posted on the Company’s website at the latest
when the notice to the shareholders’ meeting is issued:

o age, principal education and work experience;

o any work performed for the Company and other significant professional commitments;

o any holdings of shares and other financial instruments in the Company owned by the candidate
or the candidate’s related natural or legal persons;

o Wwhether the nomination committee deems the candidate to be independent from the Company
and its executive management, as well as of the major shareholders in the Company. If the
committee considers a candidate independent regardless of the existence of such
circumstances which, according to the criteria of the Swedish Code of Corporate Governance,
may give cause to consider the candidate not independent, the nomination committee shall
explain its proposal; and

o in the case of re-election, the year that the person was first elected to the board.

Valberedningens redogoérelse for sitt arbete / Account of the work of the
nomination committee

narvara.

All members of the nomination committee, where possible, and as a minimum one of the members,
shall be present at the annual general meeting.

Valberedningen skall vid arsstédmman, eller vid andra bolagsstammor dar val skall dga rum, lamna
enredogorelse 6ver hur den har utfort sitt arbete och motivera sina stéliningstaganden med
beaktande av vad som i 5.1 sdgs om styrelsens sammanséttning. Valberedningen ska sarskilt
motivera forslaget mot bakgrund av kravet i 5.1 om att en jamn konsférdelning ska efterstravas.

The nomination committee shall at the annual general meeting, or other shareholders’ meetings
where an election is to be held, give an account of how it has conducted its work and explain its
proposals against the background of what is provided about the composition of the board in 5.1. The
nomination committee shall in particular explain its proposal against the background of the
requirement in 5.1 fto strive for an equal gender distribution.

Arvoden och kostnader / Fees and costs
Bolaget skall inte betala arvode till nagon ledamot av valberedningen.

No fee shall be payable by the Company to any member of the nomination committee.

Bolaget skall bara alla skaliga kosthader férknippade med valberedningens arbete. Om nédvandigt
far valberedningen anlita externa konsulter for att finna kandidater med relevant erfarenhet och
Bolaget skall sta for kostnaderna fér saddana konsulter. Bolaget skall aven bistd med personal som
behovs for att stddja valberedningens arbete.
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The Company shall bear all reasonable costs associated with the work of the nomination committee.
Where necessary, the nomination committee may engage external consultants to assist in finding
candidates with the relevant experience, and the Company shall bear the costs for such consultants.
The Company shall also provide the nomination committee with the human resources needed to
support the nomination committee’s work.

8. Sekretess | Confidentiality

8.1 En ledamot av valberedningen skall bevara all hemlig information som denne mottar i sitt uppdrag
som ledamot av valberedningen pa ett sadant satt att informationen inte &r atkomlig for tredje part.
Efter uppdragets upphorande skall en ledamot av valberedningen till styrelsens ordférande
dverlamna all hemlig information som ledamoten har mottagit i sin egenskap av ledamot av
valberedningen och som fortfarande &r i dennes besittning, inklusive kopior av informationen, i den
utstrackning som &r praktiskt mojlig med beaktande av bland annat tekniska aspekter.

A nomination committee member shall store all confidential materials that he/she receives by reason
of the nomination committee assignment in a manner so that the materials are not accessible to third
parties. After the assignment has terminated, a nomination committee member shall hand over to the
chairman of the board all confidential materials that the nomination committee member has received
in his/her capacity as nomination committee member and still has in his/her possession, including
any copies of the materials, to the extent reasonably possible taking into account inter alia technical
aspects.

8.2 Valberedningen ska i normalfallet inte géra offentliga uttalanden avseende valberedningens arbete.
Om det anda beddms nédvandigt skall uttalandet stédjas av en majoritet av valberedningens
ledaméter. Valberedningen foretrads externt av dess ordférande eller ledamot utsedd av denne.

——__The homination committee shall typically not make public statements about the workofthe |
nomination committee. If it is deemed necessary, the statement shall be supported by a majority of
the members of the nomination committee. The nomination committee is externally represented by
its chairman or by a nomination committee representative appointed by the Chairman of the
nomination committee.

* ok k ok ok ok
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PRESSMEDDELANDE, Hillerstorp den 25 maj 2020, kl. 08.30 CET / PRESS RELEASE, Hillerstorp, 25th
of May 2020, at 08.30 CET

Kallelse till arsstimma i Troax Group AB (publ) / Notice of Annual General
Meeting of Troax Group AB (publ)

Aktieagarna i Troax Group AB (publ) (556916-4030) kallas harmed till &rsstdmma torsdagen den 25 juni
2020 kI 15.00 pa bolagets kontor, Tyngel, 335 04 Hillerstorp. Som en férsiktighetsatgard for att minska
risken for smittspridning av covid-19 coronaviruset avser Troax Group AB att halla &rsstamman mycket
kort och effektiv. Ingen fortaring eller mingel kommer att erbjudas. Planerade anféranden kommer att
begransas till nagra fa minuter eller stallas in i syfte att begransa stdmmans langd som beréknas till cirka
15 minuter. Inga styrelseledaméter utéver styrelsens ordférande kommer att delta och koncernens
ledande befattningshavare kommer narvara i begransad omfattning. Ett anférande av verkstallande
direktéren kommer att laggas ut pa bolagets webbplats efter stammans avslutande. Aktiedgare som ar
sjuka, har haft kontakt med sjuka eller tillhér en riskgrupp boér inte deltaga, utan uppmanas résta via
ombud.

The shareholders of Troax Group AB (publ) (5656916-4030) are hereby invited to the Annual General
Meeting on Tuesday, June 25th, 2020 at 3 pm at the company's office, Tyngel, 335 04 Hillerstorp. As a
precautionary measure to reduce the risk of spreading the covid-19 corona virus, Troax Group AB
intends to keep the AGM very short and effective. No refreshment or mingling will be offered. Scheduled
speeches will be limited to a few minutes or will be cancelled in order to limit the length of the meeting,
which is estimated to be about 15 minutes. No Board members other than the Chairman of the Board will
participate and the Group's senior executives will attend to a limited extent. A speech by the CEO will be
posted on the company’s website after the closing of the meeting. Shareholders who are ill, have had
contact with people who have been ill or belong to a risk group should not participate, but are invited to
vote via proxy.

N

A. RATT TILL DELTAGANDE VID ARSSTAMMAN / RIGHT TO PARTICIPATE AT ANNUAL
GENERAL MEETING
Aktieagare som énskar delta vid arsstamman ska:

e dels vara inférd i den av Euroclear Sweden AB forda aktieboken pa avstdmningsdagen
torsdagen den 18 juni 2020;

e dels anmala sig till bolaget senast torsdagen den 18 juni 2020 under adress Troax Group AB,
Box 89, 335 04 Hillerstorp, eller per telefon 0370-828 00, eller via e-post arsstamma@troax.com.

Vid anmaélan ska aktiedgare uppge namn, person- eller organisationsnummer, adress och telefon-
nummer samt antal (ett eller hogst tva) bitraden. Uppgifterna som ldmnas vid anmélan kommer att
databehandlas och anvandas enbart fér arsstamman 2020 (se for ytterligare information nedan under
punkten 1). Fér den som énskar foretradas av ombud tillhandahaller bolaget fullmaktsformulér som finns
tillgangligt pa bolagets webbplats www.troax.com. Om deltagandet sker med stdd av fullmakt bor denna
sandas in till ovanstaende adress sa att den nar bolaget i god tid fore stdmman. Fullmakten far inte vara
aldre an ett &r gammal, dock att fullmakten far vara aldre &n ett ar om det framgér att den &r giltig fér en
langre period, langst fem ar. Om fullmakten utfardas av juridisk person ska bestyrkt kopia av
registreringsbevis eller motsvarande for den juridiska personen bifogas. Aktiedgare som genom bank
eller annan forvaltare 1atit férvaltarregistrera sina aktier maste tillfalligt registrera aktierna i eget namn fér
att fa delta i arsstamman. Fér att denna registrering ska vara inford i aktieboken den 18 juni 2020 maste
aktieagare i god tid fére denna dag begéra att férvaltaren genomfér sédan registrering.
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Shareholders who wish to attend the Annual General Meeting shall:

e beincluded in the share register kept by Euroclear Sweden AB on the record date on Thursday
the 18t of June 2020; and

o register with the company no later than Thursday the 18" of June 2020 under the address Troax
Group AB, Box 89, 335 04 Hillerstorp, or by phone 0370-828 00, or by email
arsstamma@troax.com.

When registering, shareholders must state their name, personal or organizational number, address and
telephone number and number (one or maximum two) of assistants. The information provided at the time
of notification will be processed and used solely for the 2020 Annual General Meeting (see further
information below under item |). For those who wish to be represented by proxy, the company provides
proxy forms which are available on the company's website www.troax.com. If participation is supported
by proxy, this should be sent to the above address so that it reaches the company well in advance of the
meeting. The power of attorney may not be older than one year old, however, that the power of attorney
may be older than one year if it is shown to be valid for a longer period, not exceeding five years. If the
power of attorney is issued by a legal person, a certified copy of the registration certificate or equivalent
for the legal person must be attached. Shareholders who have had their shares nominee registered
through a bank or other nominee must temporarily register the shares in their own name in order to
participate in the Annual General Meeting. In order for this registration to be included in the share register
on 18" of June 2020, shareholders must request in good time before this date for the nominee to
complete such registration.

B. ARENDEN PA ARSSTAMMAN / MATTERS AT THE ANNUAL GENERAL MEETING
Forslag till dagordning

Arsstamman éppnas
Val av ordférande vid stamman

Upprattande och godkénnande av réstlangd

Godkénnande av dagordning

Val av en eller tva justeringspersoner

Prévning av om stdmman blivit behérigen sammankallad

VD:s anférande

Framlaggande av arsredovisningen och revisionsberattelsen samt koncernredovisningen och

koncernrevisionsberattelsen

“Beslutom

a) faststillelse av resultatrakningen och balansrakningen samt koncernresultatrédkningen och
koncernbalansrékningen

b) disposition betraffande bolagets vinst enligt den faststéllda balansrékningen

c) ansvarsfrihet for styrelseledaméterna och verkstéllande direktéren

10. Redogorelse for valberedningens arbete

11. Faststallande av principer fér valberedningen

12. Faststallande av antalet styrelseledamoter

13. Faststallande av antalet revisorer och revisorssuppleanter

14. Faststallande av arvoden till styrelseledaméterna och revisorerna

15. Val av styrelseledamoéter och styrelseordférande

16. Val av revisor och revisorssuppleant

17. Forvarv och Overlatelse av egna aktier

18. Beslut om riktlinjer for ersattning till ledande befattningshavare

19. Beslut om képoptionsprogram for ledande befattningshavare

20. Stammans avslutande

O NG WN =
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Proposed agenda

1. The Annual General Meeting opens
2. Election of Chairman of the Meeting
3. Establishment and approval of voting list
4. Approval of agenda
5. Election of one or two persons to certify the minutes
6. Examination of whether the meeting has been duly convened
7. CEQ’s speech
8. Presentation of the annual report and the auditors 'report, as well as the consolidated accounts
and the consolidated auditors' report.
9. Decide on
a) adoption of the income statement and balance sheet and the consolidated income statement
and consolidated balance sheet
b) disposition of the company's profit according to the adopted balance sheet
c) discharge from liability for the members of the Board of Directors and the CEO
10. Presentation of the work of the Nomination Committee
11. Determination of principles for the Nomination Committee
12. Determination of the number of Board members
13. Determination of the number of auditors and deputy auditors
14. Determination of the fees to the Board members and the auditors
15. Election of Board members and Chairman of the Board
16. Election of auditor and deputy auditor
17. Acquisition and transfer of own shares
18. Decision on guidelines for remuneration to senior executives
19. Decision on call option program for senior executives
20. Closing of the Meeting

SAMT MOTIVERADE YTTRANDE AVSEENDE FORSLAG TILL STYRELSE | TROAX GROUP AB
(publ) | THE NOMINATION COMMITTEE'S PROPOSAL FOR THE ANNUAL GENERAL MEETING
2020 REGARDING ITEMS 2, 11-16 AND THE MOTIVATED OPINION ON THE PROPOSAL TO THE
BOARD OF TROAX GROUP AB (publ)

Instruktion for valberedningen

Med stod-av-instruktionernafér-valberedning-och-av-uppgifter-i Euroclear Swedens-&garregister-har
valberedningen infor arsstamman 2020 i Troax Group AB (publ) bestatt av Johan Hjertonsson (ordf.),
Investment AB Latour, Jan Sarlvik, Nordea Fonder, Lilian Fossum Biner, Handelsbanken och Jan
Svensson, ordférande i Troax Group.

Valberedningen har hallit tvd sammantraden och har darutéver gjort I6pande avstdmningar via telefon
och e-mail. Vid sammantradena har valberedningen behandlat de fragor som aligger en valberedning att
behandla enligt Svensk kod fér bolagsstyrning. Inga synpunkter har inkommit fran aktiedgarna till
valberedningen i de aktuella fragorna.

With the support of the instructions for the Nomination Committee and of information in Euroclear
Sweden's owner register, the Nomination Committee for the Annual General Meeting 2020 in Troax
Group AB (publ) consisted of Johan Hjertonsson (Chairman), Investment AB Latour, Jan Sérlvik, Nordea
Fonder, Lilian Fossum Biner, Handelsbanken and Jan Svensson, Chairman of the Troax Group.

The Nomination Committee has held two meetings and has also made regular reconciliations via
telephone and e-mail. At the meetings, the Nomination Committee discussed the issues that a
Nomination Committee has to deal with in accordance with the Swedish Code of Corporate Governance.
No comments were received from the shareholders to the Nomination Committee on the issues in
question.



Val av ordférande vid stdmman (punkt 2) / Election of Chairman of the Meeting (ltem 2)
Styrelsens ordférande Jan Svensson féreslas som ordférande vid arsstamman.

The Chairman of the Board Jan Svensson is proposed as Chairman of the Annual General Meeting.

Faststiéllande av principer f6ér valberedningen (punkt 11) / Determination of principles for the
Nomination Committee (item 11)
Valberedningen foreslar foljande procedur fér utseende av valberedning:

Styrelsens ordférande ska ta kontakt med de tre rostmassigt stérsta &garna i bolaget per den sista
bankdagen i augusti varje ar. Med de tre storsta aktiedgarna avses i denna instruktion de av Euroclear
Sweden AB registrerade och agargrupperade tre storsta aktiedgarna per den sista bankdagen i augusti
manad."! Envar av dessa dgare ar berattigad att utse en ledamot att utgéra valberedning intill dess att ny
valberedning utsetts. Ingen av dessa tre utsedda ledaméter bor vara nagon av styrelsens ledaméter.
Styrelsens ordférande ska vara adjungerad till valberedningen. Om nagon av de tre stérsta dgarna avstar
sin ratt att utse en ledamot till valberedningen sa gar ratten vidare till i storleksordning nasta aktieagare.
Lamnar ledamot valberedningen innan dess arbete &r slutfort ska, om valberedningen sa beslutar,
ersattare utses av samma aktiedgare som utsett den avgangne ledamoten, eller, om denne aktiedgare
inte langre tillhor de tre rostmassigt storsta aktiedgarna, av den aktiedgare som tillkommit i denna grupp.
Om agarforhallandena i bolaget andras innan valberedningen har slutfort sitt arbete, ska valberedningen
&ga rétt att &ndra i valberedningens sammansattning pa det satt som man finner lampligt. Fullstandigt
forslag avseende inrattande av principer for valberedningen framgar av sarskild bilaga och halls
tillganglig pa bolagets webbplats www.troax.com.

The Nomination Committee proposes the following principles for the appointment of the Nomination
Committee:

The Chairman of the Board shall contact the three largest shareholders in the company in terms of voting
rights by the last banking day in August each year. In these principles the three largest owners means

the by Euroclear Sweden AB registered and owner grouped as of the last banking day in August.? Each
of these owners is entitled to appoint a representative to constitute a nomination committee until a new
nomination committee has been appointed. None of these three representatives should be any of the
board members. The Chairman of the Board shall be co-opted to the Nomination Committee. If one of
the three largest owners waive their right to appoint a representative to the nomination committee, the
right proceeds to in the order of the next shareholder. If a member leaves the nomination committee
before its work is completed, if the nomination committee so decides, the replacement shall be appointed
by the same shareholder who appointed the resigned member, or, if that shareholder no fonger befongs
to the three largest shareholders in terms of votes, by the shareholder who has been added to this group.
If the ownership of the company changes before the Nomination Committee has completed its work, the
Nomination Committee shall have the right to change the composition of the Nomination Committee in
the manner that it considers appropriate. A complete proposal regarding the establishment of principles
for the Nomination Committee is presented in a separate appendix and is available on the company's
website www.troax.com.

Faststéllande av antalet styrelseledaméter (punkt 12) / Determination of the number of board
members (item 12)

Valberedningens forslag ar att antalet stammovalda styrelseledaméter under kommande mandatperiod
ska vara sex stycken. Utover dessa sex ledaméter tillkommer arbetstagarrepresentanter vilka inte valjs
av bolagsstdmman.

! Agarstatistiken som ska anvindas ska vara sorterad efter roststyrka (dgargrupperad) och innehélla de 25 stérsta i
Sverige dgarregistrerade aktiedgarna, dvs. aktiedgare med konto hos Euroclear Sweden AB i eget namn eller
aktiedgare som innehar en depa hos en férvaltare vilken har uppgivit aktiedgarens identitet till Euroclear Sweden
AB.

2 Ownership statistics to be used must be sorted by voting strength (owner-gropued) and contain the 25 largest
shareholders registered in Sweden, i.e. shareholders with an account with Euroclear Sweden AB in their own name
or shareholders holding a custody account with a trustee who has stated that shareholder’s identity to Euroclear
Sweden AB.
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The Nomination Committee's proposal is that the number of Board members elected by the Annual
General Meeting during the coming term shall be six. In addition to these six members, there are
employee representatives who are not elected by the Annual General Meeting.

Faststéllande av antalet revisorer och revisorssuppleanter (punkt 13) / Determination of the
number of auditors and deputy auditors (item 13)

Valberedningen foreslar att ett registrerat revisionsbholag utses till revisor och att inga revisorssuppleanter
utses.

The Nomination Committee proposes that a registered audit firm be appointed as auditor and that no
deputy auditor is appointed.

Faststéllande av arvoden till styrelseledaméterna och revisorerna (punkt 14) / Determination of
fees to the members of the Board of Directors and auditors (item 14)

Valberedningen féreslar att ingen 6kning av styrelsearvode sker. Arvodet féreslas utga med 540 000
(540 000) kronor for styrelsens ordférande och till vardera 250 000 (250 000) kronor fér Gvriga
arsstdmmovalda ledaméter med undantag for den verkstallande direktéren. Forslaget innebar att den
totala ersattningen till styrelsen kommer att utga med 1 540 000 (1 540 000) kronor. Belopp inom
parentes beskriver den tidigare nivan. Valberedningen foreslar vidare att arvode for
revisionsutskottsarbete skall utgd med 100 000 (100 000) kronor till ordférande och 75 000 (75 000)
kronor till ledamot samt arvode for ersattningsutskotts-arbete med 50 000 (50 000) kronor till ordférande
och 25 000 (25 000) kronor fér ledamot. Valberedningen har genomfért en analys av arvodena jamfort
med liknande bolag baserat pa ett flertal olika matt av storlek och komplexitet. Utfallet av denna analys
motiverar enligt valberedningen, med hansyn tagen till den radande situationen dar effekter relaterade till
coronaviruset i dagslaget ar svara att forutse, att inte foresla nagon héjning av styrelsearvodena. Till
revisor féreslas utga arvode enligt av bolaget godkand rakning.

The Nomination Committee proposes no increase in Board fees. The fee is proposed to SEK
540,000 (540,000) for the Chairman of the Board and fo each SEK 250,000 (250,000) for other members

elected by the Annual General Meeting with the exception of the CEO. The proposal means that the total
remuneration to the Board of Directors will be SEK 1,540,000 (1,540,000). Amounts in parentheses
describe the previous level. The Nomination Committee further proposes that fees for audit committee
work should be paid with SEK 100,000 (100,000) to the chairman and SEK 75,000 (75,000) to the
member, and fees for remuneration committee work with SEK 50,000 (50,000) to the chairman and
25,000 (25) 000) for a member. The Nomination Committee has carried out an analysis of the fees
compared to similar companies based on a number of different measures of size and complexity. The
outcome-of-this-analysis justifies-according-to-the-Nemination-Committee,-taking-into-consideration-the
current situation where effects related to the corona virus are difficult to predict, to not propose any
increase in the fees to the Board of Directors. The auditor is proposed to pay a fee according to the
invoices approved by the company.

Val av styrelseledaméter och styrelseordférande (punkt 15) / Election of Board members and
Chairman (item 15)

Valberedningen foreslar omval av Eva Nygren, Anna Stalenbring, Fredrik Hansson, Bertil Persson och
Thomas Widstrand. Valberedningen forslar nyval av Anders Morck. Jan Svensson har avbéjt omval.
Vidare féreslas nyval av Anders Morck som styrelsens ordférande. Information om féreslagna
styrelseledaméter och valberedningens motiverade yttrande finns tillgangligt pa bolagets webbplats
www.troax.com.

The Nomination Committee proposes re-election of Eva Nygren, Anna Stalenbring, Fredrik Hansson,
Bertil Persson and Thomas Widstrand. The Nomination Committee proposes the election of Anders
Mérek. Jan Svensson has declined re-election. Furthermore, the Nomination Committee proposes the
election of Anders Mérck as Chairman of the Board. Information on proposed Board members and the
Nomination Committee's motivated opinion is available on the company's website www.troax.com.

Val av revisor och revisorssuppleant (punkt 16) / Election of auditor and deputy auditor (item 16)
Valberedningen foreslar omval av det registrerade revisionsbolaget Ohrlings PricewaterhouseCoopers
AB fram till slutet av arsstamman 2021. Ohrlings PricewaterhouseCoopers AB har meddelat att Johan
Palmgren fortsatter som huvudansvarig revisor.
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The Nomination Committee proposes re-election of the registered audit firm Ohr/ipgs
PricewaterhouseCoopers AB until the end of the Annual General Meeting 2021. Ohrlings
PricewaterhouseCoopers AB has announced that Johan Palmgren will continue as the main responsible
auditor.

D. STYRELSENS FORSLAG TILL BESLUT AVSEENDE PUNKTERNA 9 b, 17-19 /| BOARD
PROPOSAL FOR A DECISION REGARDING ITEMS 9b, 17-19

Beslut om disposition betréffande bolagets vinst enligt den faststéllda balansrdkningen
(punkt 9 b) / Decision on disposition of the company's profit according to the adopted balance
sheet (item 9 b)

Styrelsen féreslar att bolagets vinstmedel disponeras sa att 0,1 EUR, sammanlagt 6,0 MEUR, delas ut till
aktiedgarna och att aterstaende del av bolagets vinstmedel, cirka 34,6 MEUR, balanseras i ny rékning.
Styrelsen féreslar vidare att 29 juni 2020 ska vara avstamningsdag for erhallande av utdelning. Beslutar
arsstamman i enlighet med forslaget, beréknas utdelning utséndas genom Euroclear Sweden ABs
forsorg den 6 juli 2020 till dem som pa avstémningsdagen &r inférda i aktieboken.

The Board of Directors proposes that the company's profits be allocated so that EUR 0.1, a total of EUR
6.0 million, is distributed to the shareholders and that the remaining part of the company's profi,
approximately EUR 34.6 million, is carried forward. The Board of Directors further proposes that June
29th, 2020 should be the record date for the payment of dividends. If the Annual General Meeting
resolves in accordance with the proposal, the dividend is expected to be distributed through Euroclear
Sweden AB's provision on July 6, 2020 to those who are included in the share register on the record
day.

Férvérv och éverlatelse av egna aktier (punkt 17) / Acquisition and transfer of treasury shares
(item 17)

Styrelsen foreslar att stamman bemyndigar styrelsen att, under tiden intill nasta arsstamma, vid ett eller
flera tillfallen, besluta om férvarv av egna aktier. Forvarv far ske av sa manga aktier att bolaget &ger
hogst tio (10) procent av samtliga aktier i bolaget. Aktierna far férvarvas dels genom erbjudande som
riktar sig till samtliga aktiedgare, dels genom handel pa Nasdaq Stockholm. Vid handel pa Nasdaq
Stockholm ska priset motsvara vid forvarvstilifallet gallande borskurs med avvikelser som inte dverstiger
det vid var tid registrerade kursintervallet. Forvarvet ska i forsta hand ha till syfte att kunna uppfylla
ataganden enligt képoptionsprogram.

Styrelsen foreslas dven bemyndigas, att vid ett eller flera tillfallen intill nasta arsstamma, aga ratt att
besluta om 6verlatelse av de egna aktier bolaget innehar vid tidpunkten for styrelsens 6éverlatelsebeslut.
Overlatelsen fa ske genom handel pa Nasdaq Stockholm till ett pris inom det vid var tid registrerade
kursintervallet. Overlatelse av egna aktier ska kunna anvandas att tacka bolagets dtaganden enligt
foreslaget kopoptionsprogram i punkten 19. Sadan 6verlatelse far ske till ett pris i pengar eller véarde pa
erhallen egendom som, vid féretagsforvary motsvarar bérskursen vid tiden for éverlatelsen eller som vid
dverlatelse enligt utstallda képoptioner motsvarar ett pris som faststéllts av oberoende radgivare sasom
marknadsmassigt vid utgivandet av optionerna. ¢

The Board of Directors proposes that the meeting authorizes the Board to decide, on one or more
occasions, until the next Annual General Meeting, on the acquisition of own shares. Acquisitions may be
made of so many shares that the company owns a maximum of ten (10) percent of all shares in the
company. The shares may be acquired partly through an offer addressed to all shareholders and partly
through trading on Nasdaq Stockholm. In the case of acquisitions on Nasdaq Stockholm, the price shall
at the time of acquisition be the current market price with deviations that do not exceed the quoted price
interval at any given time. The acquisition is mainly intended to fulfil the obligations under call option
programs.

The Board is also proposed to be authorized, on one or more occasions, until the company's next Annual
General Meeting, to have the right to decide on the transfer of the own shares the company holds at the
time of the Board's transfer decision. The transfer may be effected through trading on Nasdaq Stockholm
at a price within the quoted price range at any given time. The transfer of treasury shares may be used to
cover the company's commitments in accordance with the proposed call option program in item 19.

6
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Such transfer may be made at a price in cash or value of acquired property which, in the case of
acquisitions, corresponds to the stock price at the time of the transfer or which corresponds to a transfer
in accordance with issued call options. a price set by independent advisors such as marketwise at the
time of issuance of the options.

Beslut om riktlinjer for erséttning till ledande befattningshavare (punkt 18) / Decision on
guidelines for remuneration to senior executives (item 18)

Styrelsen har upprattat ett forslag till nya riktlinjer, anpassade till nya regler i Aktiebolagslagen.
Styrelsens fullstéandiga forslag till riktlinjer kan lasas i en séarskild bilaga till denna kallelse, benamnd
"Styrelsens forslag till riktlinjer for I6n och annan ersattning till ledande befattningshavare inom
Troaxkoncernen”, och finns pa bolagets hemsida www.troax.com.

The Board of Directors has drawn up a proposal for new guidelines, adapted to new rules in the Swedish
Companies Act. The Board's complete proposal for guidelines can be read in a special appendix to this
notice, entitled "The Board's proposal for guidelines for salaries and other remuneration to senior
executives within the Troax Group”, and can be found on the company's website www.troax.com.

a) Allméant/ General

Dessa riktlinjer omfattar ledande befattningshavare. Med ledande befattningshavare avses verkstallande
direktor och andra ledande befattningshavare som ingar i koncernens ledningsgrupp. Betraffande
anstaliningsforhallanden som lyder under andra regler an svenska far vederborliga anpassningar ske for
att folja tvingande sadana regler eller fast lokal praxis, varvid dessa riktlinjers évergripande andamal sa
langt majligt ska tillgodoses. Riktlinjerna ska tillampas pa ersattningar som avtalas, och férandringar som
gors i redan avtalade ersattningar, efter det att riktlinjerna antagits av arsstdmman 2020. Riktlinjerna
omfattar inte ersattningar som beslutas av bolagsstamman, exempelvis képoptionsprogram.

These guidelines include senior executives. Senior executives refer to the CEO and other senior
executives who are part of the Group's management group. The guidelines shall apply to remuneration
that is agreed upon, and changes that are made to already agreed remuneration, after the guidelines
have been adopted by the 2020 Annual General Meeting. Regarding employment conditions that are
governed by rules other than Swedish, appropriate adjustments may be made to comply with mandatory
such rules or established local practice, and the general purpose of these guidelines should be met as far
as possible. The guidelines do not include remuneration decided by the Annual General Meeting, such
as-call-option-program.

b) Riktlinjernas framjande av bolagets affarsstrategi, langsiktiga intresse och hallbarhet /
The guidelines promote the company's business strategy, long-term interests and
sustainability

Troax strategi ar att utveckla innovativa sékerhetslésningar med hégkvalitativa, metallbaserade
natpanelslésningar for att uppfylla behoven av skyddad och saker férvaring samt att fungera som
maskinskydd och lageravskiljare. Fér mer information om affarsstrategin se bolagets arsredovisning pa
bolagets hemsida www.troax.com. Riktlinjerna ska bidra till att skapa férutsattningar for bolaget att
behalla och rekrytera kompetenta och engagerade medarbetare for att framgangsrikt kunna genomféra
bolagets affarsstrategi och tillgodose bolagets langsiktiga intressen, inklusive hallbarhet. Vidare ska
riktlinjerna stimulera ett 6kat intresse fér verksamheten och resultatutvecklingen i sin helhet samt héja
motivationen for de ledande befattningshavarna och 6ka samhdérigheten inom bolaget. Riktlinjerna ska
dessutom bidra till god etik och féretagskultur. Fér att uppna bolagets affarsstrategi kravs att den
sammanlagda arliga ersattningen ska vara marknadsmassig och konkurrenskraftig och ta hansyn till
individens kvalifikationer och erfarenheter samt att framstaende prestationer ska reflekteras i den totala
ersattningen. Rorlig kontantersattning som omfattas av dessa riktlinjer ska syfta till att framja bolagets
affarsstrategi och langsiktiga intressen, inklusive dess hallbarhet.

Troax's strategy is to develop innovative security solutions with high-quality, metal-based grid panel
solutions to meet the needs of protected and secure storage, and to act as machine guards and storage
separators. For more information on the business strategy, see the company's annual report on the
company's website www.troax.com.
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The guidelines shall contribute to creating the conditions for the company to retain and recruit competent
and committed employees in order to successfully execute the company's business strategy and meet
the company's long-term interests, including sustainability. In addition, the guidelines will stimulate an
increased interest in the business and earnings development as a whole and increase the motivation for
the senior executives and increase cohesion within the company. The guidelines should also contribute
fo good ethics and corporate culture. In order to achieve the company's business strategy, the total
annual remuneration must be market-based and competitive, considering the individual's qualifications
and experience and that outstanding performance must be reflected in the total remuneration. Variable
cash payments covered by these guidelines are intended to promote the company's business strategy
and long-term interests, including its sustainability.

c) Formerna for ersattning / the forms of compensation

Ersattningen far besta av fast grundlén, kortsiktig rorlig ersattning (STI), pensionsformaner samt 6vriga
sedvanliga formaner vilka beskrivs ndrmare nedan. Styrelsens utgangspunkt ar att ersattningar ska utges
pa marknads- och konkurrensmassiga villkor pa den arbetsmarknad och inom det arbetsomrade som
medarbetaren &r placerad och ta hansyn till individens kvalifikationer och erfarenheter vilka méjliggér att
ledande befattningshavare kan rekryteras och behallas. Géllande grundlén ska ersattningen baseras pa
faktorer sdsom arbetsuppgifter, kompetens, erfarenhet, befattning och prestation och grundiénen ska
revideras arsvis. Uppfyllelse av kriterier for utbetalning av STI ska kunna matas under en period om ett
ar. STl baseras pa uppnadda mal och kan uppga till 0 — 50 procent av grundlénen. Férdelningen mellan
fast grundion och STI ska st i proportion till medarbetarens befattning och arbetsuppgifter. De ledande
befattningshavarnas pensionsvillkor ska vara marknadsmassiga i férhallande till vad som generellt galler
for motsvarande befattningshavare pa marknaden och ska i normalfallet grundas pa avgiftsbestamda
pensionslésningar om inte befattningshavaren omfattas av férmansbestamd pension enligt tvingande
kollektivavtalsbestammelser. Pensionspremierna foér avgiftsbestamd pension ska uppga till hogst 35
procent av grundlénen. Ovriga férmaner kan utges och avser i huvudsak bilférman. Ovriga féormaner skall

folja praxis i det land dar den ledande befattningshavaren har sin hemvist.

The remuneration may consist of fixed basic salary, short-term variable remuneration (STIl), pension
benefits and other usual benefits, which are described in more detail below. The Board's opinion is that
remuneration should be paid on market and competitive terms in the labour market and in the work area
in which the employee is placed and take into account the individual's qualifications and experiences
which enable senior executives to be recruited and retained. With regard to basic salary, the
remuneration shall be based on factors such as work duties, skills, experience, position-and performance
and the basic salary shall be revised annually. The fulfilment of criteria for payment of STI should be
measurable over a period of one year. STI is based on achieved goals and can amount to 0 - 50 percent
of base salary. The distribution between fixed base salary and STI must be proportionate to the
employee's position and duties. The senior executives' pension terms shall be market-based in relation fo
what generally applies to corresponding executives in the market and should normally be based on
defined contribution pension solutions unless the executive is covered by defined benefit pension under
compulsory collective agreement provisions. The pension premiums for defined contribution pensions
shall amount to a maximum of 35 per cent of the basic salary. Other benefits may be issued and relate
mainly to car benefits. Other benefits shall follow the practice of the country in which the senior executive
is domiciled.

d) Kriterier for utbetalning av STl / Criteria for payment of STI

STI ska vara kopplad till féorutbestamda och matbara kriterier som kan vara finansiella eller icke-
finansiella. De kan ocksa utgéras av individanpassade kvantitativa eller kvalitativa mal. Kriterierna ska
vara utformade med syfte att framja bolagets langsiktiga vardeskapande och darmed framjar bolagets
affarsstrategi och langsiktiga intressen, inklusive dess hallbarhet. Kriterierna for utbetalning av STl ska i
huvudsak baseras pa ldnsamhetstillvaxt baserad pa mal som faststélls av ersattningskommittén varje ar.
Nar matperioden for uppfyllelse av kriterier for utbetalning av STI avslutats ska det faststéllas/bedéomas i
vilken utstrackning kriterierna har uppfyllts. Erséattningsutskottet ansvarar fér bedémningen savitt avser
STI till verkstallande direktoéren. Savitt avser STI till dvriga befattningshavare ansvarar verkstéllande
direktoren for bedémningen. Savitt avser finansiella mal ska bedémningen baseras pa den av bolaget
senast offentliggjorda finansiella informationen.
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STl shall be linked to predetermined and measurable criteria that may be financial or non-financial. They
can also be individualized quantitative or qualitative goals. The criteria must be designed with the aim of
promoting the company's long-term value creation and thereby promoting the company's business
strategy and long-term interests, including its sustainability. The criteria for the payment of STI should be
based primarily on profitability growth based on goals set by the Remuneration Committee each year.
When the measurement period for fulfilling the criteria for payment of STI has been completed, the extent
to which the criteria have been met shall be determined / assessed. The Remuneration Committee is
responsible for the assessment as far as ST/ is concerned with the CEO. As far as STl is concerned to
other executives, the CEO is responsible for the assessment. As far as financial targets are concerned,
the assessment shall be based on the latest financial information published by the company.

e) Upphorande av anstillning / Termination of employment

For ledande befattningshavare géaller for den anstéllde en uppséagningstid om 3-6 manaders och for
arbetsgivaren en uppsagningstid om 6—12 manader. Fast grundlén utgar under uppségningstiden.
Avgangsvederlag ska kunna utga om max 12 manadsloéner i enlighet med géllande anstallningsavtal.
Darutdver kan ersattning for eventuellt tagande om konkurrensbegransning utga. Sadan ersattning ska
enbart kompensera for eventuellt inkomstbortfall till foljd av atagandet om konkurrens-begransning, och
ska vara baserad pa den ersattningsniva som befattningshavaren hade vid tidpunkten fér anstéliningens
upphérande.

For senior executives, the employee has a notice period of 3-6 months and for the employer a notice
period of 6-12 months. Fixed basic salary is paid during the notice period. Severance pay up to a
maximum of 12 month’s salaries could be offered in accordance with current employment contracts. In
addition, compensation for any commitment to restrict competition may be paid. Such remuneration shall
only compensate for any loss of income as a result of the restriction of competition obligation and shall
be based on the level of remuneration that the executive had at the time of termination of employment.

f) Lon och anstillningsvillkor fér anstédllda / Salaries and terms of employment for
employees

Vid beredningen av styrelsens forslag till dessa ersattningsriktlinjer har 16n och anstéllningsvillkor for
bolagets anstéllda beaktats genom att uppgifter om anstalldas totalersattning, ersattningens
komponenter samt erséattningens 6kning och 6kningstakt ¢ver tid har utgjort en del av
ersattningsutskottets och styrelsens beslutsunderlag vid utvarderingen av skaligheten av riktlinjerna och
de begransningar som féljer av dessa.

In preparing the Board's proposal for these remuneration guidelines, salaries and terms of employment
for the company's employees have been taken into account by the fact that information on employees’
total remuneration, the components of the remuneration and the rate of increase and increase over time
have been part of the remuneration committee's and the Board's decision basis for evaluating the
reasoning and the reasoning. as a resulf of these.

g) Avvikelser fran riktlinjerna / Deviation from the guidelines

Styrelsen ska ha ratt att besluta om att tillfalligt franga riktlinjerna helt eller delvis, om det i ett enskilt fall
finns sarskilda skal for det och ett avsteg ar nédvandigt for att tillgodose koncernens langsiktiga
intressen, inklusive dess hallbarhet, eller for att sékerstalla bolagets ekonomiska barkraft. Som angivits
ovan ingar det i ersattningsutskottets uppgifter att bereda styrelsens beslut i ersattningsfragor, vilket
innefattar beslut om avsteg fran riktlinjerna.

The Board of Directors shall have the right to decide to temporarily deviate from the guidelines in whole
or in part, if there are special reasons for this in an individual case and a departure is necessary to meet
the Group's long-term interests, including its sustainability, or to ensure the company's financial viability.
As stated above, it is part of the remuneration committee's tasks to prepare the board's decision on
remuneration issues, which includes decisions on deviations from the guidelines.
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Beslut om képoptionsprogram fér ledande befattningshavare (punkt 19) / Decision on call option
programs for senior executives (item 19)

Styrelsen foreslar att arsstamman beslutar om ett kdpoptionsprogram riktat till ledande
befattningshavare. Arsstamman foreslas ge styrelsen i uppdrag att intill tiden for nasta arsstamma
utstalla képoptioner pa maximalt 315 000 aktier, motsvarande maximalt 0,5 procent av totala antalet
aktier och réster i bolaget. Intill tiden for nasta arsstémma ska ledande befattningshavare erbjudas
forvarva kopoptioner pa maximalt 315 000 aktier. Villkoren for képoptionerna ska baseras pa
marknadsmassiga grunder enligt vedertagna modeller vid varje enskild tidpunkt for utgivande.
Optionspremie ska utgéra 10 procent av aktiekursen vid utgivandetidpunkten. Loptiden for optionerna
ska vara maximalt 3,9 ar fran dess utgivande och lésenperioden vara 20 maj 2024 — 30 juni 2024.
Losenpriset ska faststéllas av en oberoende varderingsman vid respektive tillfalle enligt vedertagna
varderingsmodeller. Styrelsens férslag innebér att arsstamman godkénner att bolaget, med avvikelse
fran aktiedgarnas foretradesratt, till optionsinnehavarna éverlater upp till 315 000 aktier till det for
optionerna faststallda [6senpriset i samband med eventuellt utnyttjande av képoptionerna (med férbehall
for eventuell omrakning pa grund av bl.a. fondemission, sammanléggning eller uppdelning av aktier,
nyemission, minskning av aktiekapitalet eller liknande atgard). Vid tidpunkten fér kallelsen innehar Troax
Group AB 131,100 egna aktier.

Styrelsen féreslar dven att stamman godkanner overlatelser av aktier som forvérvas enligt punkt 17 for
&taganden under képoptionsprogram. Beslutsforslaget har beretts av styrelsen i sin helhet. Férslaget ar
en del i att skapa ett langsiktigt incitament for viktiga medarbetare. Férslaget bedéms vara av rimlig
omfattning fér medarbetare och Troax aktieagarkollektiv. Sedan tidigare finns det inga utestédende
program, da programmen som lanserades vid arsstdmman 2018 och 2019 &nnu inte har utnyttjats.
Styrelsen avser att aterkomma vid kommande arsstammor med liknade forslag. Eftersom programmet
erbjuds till marknadsmassiga villkor och innebéar en ekonomisk risk for befattningshavaren, uppkommer

Inga kostnader avseende soclala avglfter.

The Board of Directors proposes that the Annual General Meeting resolves on a call option program
aimed at senior executives. It is proposed that the Annual General Meeting instruct the Board to issue
call options for a maximum of 315,000 shares, corresponding to a maximum of 0.5 percent of the total
number of shares and votes in the company. Until the next Annual General Meeting, senior executives
will be offered the option of acquiring call options of a maximum of 315,000 shares. The terms for the call
options shall be based on market-based bases according to accepted models at each individual date of
issue. The option premium shall constitute 10 percent of the share price at the time of issue. The term of
the options shall be a maximum of 3.9 years from its issuance and the exercise period shall be 20 May
2024 - 30 June 2024. The exercise price shall be determined by an independent appraiser at each
occasion according to accepted valuation models. The Board's proposal means that the Annual General
Meeting approves that the company, with deviation from the shareholders’ preferential rights, transfer up
to 315,000 shares to the option holders at the exercise price determined for the options in connection
with any exercise of the call options (subject to any conversion due to, among other things, the fund
issue , aggregation or division of shares, new share issue, reduction of share capital or similar action). At
the time of the notice, Troax Group AB holds 131,100 own shares.

The Board of Directors also proposes that the meeting approves of transfer of shares acquired in
accordance with item 17 for obligations under call option programs. The decision has been prepared by
the Board in its entirety. The proposal is part of creating a long-term incentive for important employees.
The proposal is considered to be of reasonable scope for employees and Troax's shareholders'
collective. As before, there are no outstanding programs, as the programs that were launched at the
2018 and 2019 Annual General Meeting have not yet been utilized. The Board intends to return at future
Annual General Meetings with similar proposals. As the program is offered at market terms and poses a
financial risk to the executive, no social security costs are incurred.
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E. ANTAL AKTIER OCH ROSTER | BOLAGET /| NUMBER OF SHARES AND VOTES IN THE
COMPANY

Vid tidpunkten for denna kallelse uppgar det totala antalet aktier i bolaget till 60 000 000 aktier
motsvarande sammanlagt 60 000 000 roster. Bolaget har vid tidpunkten for kallelsen 131,100 aktier i
eget innehav.

At the time of this notice, the total number of shares in the company amounts to 60,000,000 shares,
corresponding to a total of 60,000,000 votes. At the time of the notice, the company holds 131,100
Shares in treasury.

F. RATT ATT BEGARA UPPLYSNINGAR / RIGHT TO REQUEST INFORMATION

Styrelsen och VD ska, om nagon aktie&gare begar det, och styrelsen anser att det kan ske utan vasentlig
skada for bolaget, lamna upplysningar om dels forhallanden som kan inverka pa bedémningen av ett
arende pa dagordningen, dels férhallanden som kan inverka pa Troax Group ABs eller ett dotterbolags
ekonomiska situation, dels Troax Group ABs férhallande till annat koncernféretag samt
koncernredovisningen.

The Board of Directors and the CEO shall, if any shareholder so requests, and the Board of Directors
considers it can be done without material harm to the company, to provide information on conditions that
may affect the assessment of a matter on the agenda, and conditions that may affect Troax Group AB's
or the financial situation of a subsidiary, and the Troax Group AB's relationship with other group
companies and the consolidated accounts.

G. TILLGANGLIGA HANDLINGAR / AVAILABLE DOCUMENTS

Arsredovisning med revisionsberattelse, fullstandiga beslutsforslag samt évriga handlingar som infér
stamman ska finnas tillgangliga enligt aktiebolagslagen och Svensk kod fér bolagsstyrning kommer att
finnas tillgangliga hos bolaget, Troax Group AB (publ), Tyngel, 335 04 Hillerstorp och pa bolagets

webbplats: www.troax.com senast tre veckor innan arsstdmman samt sandas till de aktiedgare som sa
onskar och uppger adress.

Annual report with audit report, complete resolutions and other documents that will be available before
the meeting according to the Companies Act and the Swedish Code of Corporate Governance will be
available at the company, Troax Group AB (publ), Tyngel, 335 04 Hillerstorp and on the company's
website: www.troax.com no later than three weeks before the Annual General Meeting and will be sent to
the shareholders who so wish and state their address.

H. MAJORITETSKRAV /| MAJORITY REQUIREMENTS

For giltigt beslut avseende punkten 17 enligt ovanstaende férslag kravs att beslutet bitratts av aktiedgare
med tva tredjedelar (2/3) av saval de avgivna rosterna som de vid &rsstémman foretradda aktierna. For
giltigt beslut avseende punkten 19 galler ett majoritetskrav om nio tiondelar (9/10) av sdvél de avgivna
rosterna som de vid arsstdmman foretrédda aktierna.

For a valid resolution regarding item 17 according to the above proposal, the resolution is required to be
supported by shareholders with two-thirds (2/3) of both the votes cast and the shares represented at the
Annual General Meeting. For a valid resolution regarding item 19, a majority requirement of nine tenths
(9/10) of both the votes cast and the shares represented at the Annual General Meeting applies.

I. HANTERING AV PERSONUPPGIFTER /| HANDLING OF PERSONAL DATA

Fér information om hur dina personuppgifter behandlas hanvisas till den integritetspolicy som finns
tillganglig pa& Euroclear Sweden AB:s hemsida:
https://www.euroclear.com/dam/ESw/Legal/Integritetspolicy-bolagsstammor-svenska.pdf

For information on how your personal data is processed, refer to the privacy policy available on Euroclear
Sweden AB's website:
https://www.euroclear.com/dam/ESw/Legal/Privacy-notice-bolagsstammor-engelska.pdf
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Hillerstorp 25 maj / 25th of May 2020
Troax Group AB (publ)

STYRELSEN / BOARD OF DIRECTORS

For ytterligare information / For additional information:

Thomas Widstrand

VD och Koncernchef

Tel +46 370 828
thomas.widstrand@troax.com

Anders EkI6f

CFO

Tel +46 370 828 25
anders.eklof@troax.com

Om Troax

Troax ar den ledande globala leverantéren av omradesskydd for inomhusanvandning (‘metallbaserade
natpanelslésningar’) inom marknadsomradena; maskinskydd, lager samt férrad.

Troax utvecklar hégkvalitativa och innovativa sakerhetslésningar for att skydda méanniskor, egendom och processer.

Troax Group AB (publ), organisationsnummer 556916-4030, har en global organisation med en stark saljstyrka samt
effektiv logistikfunktion, vilket méjliggér lokal narvaro och korta leveranstider i 42 lander. Under 2019 uppgick Troax
nettoomsattning till ca 168 MEUR och antalet anstallda till cirka 700 personer. Bolagets huvudkontor &r belaget i
Hillerstorp, Sverige.

www.troax.com

About Troax

Troax is the leading global supplier of indoor perimeter protection (“metal-based mesh panel solutions”) for the
market segments: Machine guarding, Warehouse partitioning and Property protection.

Troax develops high quality and innovative safety solutions to protect people, property and processes.

Troax Group AB (publ), Reg. No. 556916-4030, has a global organisation with an unparalleled sales force and
efficient logistics setup, enabling local presence and short delivery times in 42 countries. In 2019 Troax net sales
amounted to around 168 MEUR and the number of employees amounted to about 700 persons.

The Company’s head office is located in Hillerstorp, Sweden.

www.froax.com
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Styrelsens forslag till riktlinjer for 16n och annan erséttning till ledande befattningshavare
inom Troaxkoncernen / The Board's proposal for guidelines for salaries and other
remuneration to senior executives within the Troax Group

1. Ledande befattningshavare och tillimpningsomrade / Senior executives and scope

Dessa riktlinjer omfattar ledande befattningshavare. Med ledande befattningshavare avses verkstéllande
direktor och andra ledande befattningshavare som ingar i koncernens ledningsgrupp. Betraffande
anstaliningsférhallanden som lyder under andra regler an svenska far vederboérliga anpassningar ske for att
folja tvingande sadana regler eller fast lokal praxis, varvid dessa riktlinjers évergripande andamal sa langt
majligt ska tillgodoses. Riktlinjerna ska tillampas pa ersattningar som avtalas, och férandringar som gors i
redan avtalade ersattningar, efter det att riktlinjerna antagits av arsstamman 2020. Riktlinjerna omfattar inte
ersattningar som beslutas av bolagsstdmman, exempelvis képoptionsprogram.

These guidelines include senior executives. Senior executives refer to the CEO and other senior executives
who are part of the Group's management group. The guidelines shall apply to remuneration that is agreed
upon, and changes that are made to already agreed remuneration, after the guidelines have been adopted
by the 2020 Annual General Meeting. Regarding employment conditions that are governed by rules other
than Swedish, appropriate adjustments may be made to comply with mandatory such rules or established
local practice, and the general purpose of these guidelines should be met as far as possible.

The guidelines do not include remuneration decided by the Annual General Meeting, such as call option
program.

2. Beslutsprocess for att faststélla, se 6ver och genomféra dessa riktlinjer / Decision-

making process for establishing, reviewing and implementing these guidelines

Styrelsen har inrattat ett ersattningsutskott. | utskottets uppgifter ingar att bereda styrelsens beslut
om forslag till riktlinjer for erséattning till ledande befattningshavare. Erséattningsutskottet ska &ven
folja och utvardera program for rérliga erséttningar for bolagsledningen, tilldmpningen av riktlinjer for
ersattning till ledande befattningshavare samt gallande ersattningsstrukturer och ersattningsnivaer i
bolaget. Ersattningsutskottets ledamoter ar oberoende i forhallande till bolaget och bolagsledningen.

Styrelsen ska uppratta forslag till nya riktlinjer atminstone vart fjarde ar och lagga fram férslaget for
beslut vid arsstamman. Riktlinjerna ska galla till dess att nya riktlinjer antagits av bolagsstamman.
Vid styrelsens behandling av och beslut i ersattningsrelaterade fragor nérvarar inte verkstéllande
direktoren eller andra personer i bolagsledningen, i den man de berérs av fragorna.

The Board has established a Remuneration Committee. The committee's tasks include preparing the
Board's decision on proposals for guidelines for remuneration to senior executives. The
Remuneration Committee shall also follow and evaluate programs for variable remuneration for
company management, the application of guidelines for remuneration to senior executives, and
applicable remuneration structures and remuneration levels in the company. The members of the
Remuneration Committee are independent in relation to the company and company management.

The Board of Directors shall prepare proposals for new guidelines at least every four years and
submit the proposal for resolution at the AGM. The guidelines shall apply until new guidelines have
been adopted by the AGM. In the Board's treatment of and decisions on remuneration-related
matters, the CEO or other members of the executive management are not present, insofar as they
are affected by the issues.
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3. Riktlinjernas frimjande av bolagets affirsstrategi, langsiktiga intressen och
hallbarhet / The guidelines promote the company's business strategy, long-term
interests and sustainability

Troax strategi &r att utveckla innovativa sakerhetslosningar med hégkvalitativa, metallbaserade
natpanelslosningar for att uppfylla behoven av skyddad och séker férvaring samt att fungera som
maskinskydd och lageravskiljare. For mer information om affarsstrategin se bolagets arsredovisning
pa bolagets hemsida www.troax.se.

Riktlinjerna ska bidra till att skapa forutséattningar for bolaget att behélla och rekrytera kompetenta
och engagerade medarbetare for att framgangsrikt kunna genomféra bolagets afférsstrategi och
tillgodose bolagets langsiktiga intressen, inklusive hallbarhet. Vidare ska riktlinjerna stimulera ett
okat intresse for verksamheten och resultatutvecklingen i sin helhet samt héja motivationen for de
ledande befattningshavarna och 6ka samhérigheten inom bolaget. Riktlinjerna ska dessutom bidra
till god etik och foretagskultur. For att uppna bolagets affarsstrategi krévs att den sammanlagda
arliga ersattningen ska vara marknadsmassig och konkurrenskraftig och ta hansyn till individens
kvalifikationer och erfarenheter samt att framstaende prestationer ska reflekteras i den totala
ersattningen. Rorlig kontantersattning som omfattas av dessa riktlinjer ska syfta till att framja
bolagets affarsstrategi och langsiktiga intressen, inklusive dess héllbarhet.

Troax Group har sedan 2018 inrattat arliga langsiktiga aktierelaterade incitamentsprogram i form av
képoptionsprogram. De har beslutats av bolagsstdmman och omfattas darfor inte av dessa riktlinjer
men skall and& ses som en del i andemeningen av dessa riktlinjer. Fér mer information om dessa
program, se respektive ars kallelse till arsstémma.

Troax's strategy is to develop innovative security solutions with high-quality, metal-based grid panel

on the company's website www.froax.se.

The guidelines shall contribute to creating the conditions for the company to retain and recruit
competent and committed employees in order to successfully execute the company's business
strategy and meet the company's long-term interests, including sustainability. In addition, the
guidelines will stimulate an increased interest in the business and earnings development as a whole
and increase the motivation for the senior executives and increase cohesion within the company.
The guidelines should also contribute to good ethics and corporate culture. In order to achieve the
company's business strategy, the total annual remuneration must be market-based and competitive,
considering the individual's qualifications and experience and that outstanding performance must be
reflected in the total remuneration. Variable cash payments covered by these guidelines are
intended to promote the company's business strategy and long-term interests, including its
sustainability.

Since 2018, Troax Group has established annual long-term share-related incentive programs in the
form of call option programs. They have been approved by the AGM and are therefore not covered
by these guidelines but should nevertheless be seen as part of the spirit of these guidelines. For
more information about these programs, see the annual general meeting's call to the annual general
meeting.
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4. Ersiattningar /| Compensation

Styrelsens utgangspunkt ar att ersattningar ska utges pa marknads- och konkurrensmassiga villkor
pa den arbetsmarknad och inom det arbetsomrade som medarbetaren &r placerad och ta hansyn till
individens kvalifikationer och erfarenheter vilka méjliggér att ledande befattningshavare kan
rekryteras och behéllas. Erséttning till en ledande befattningshavare far besta av féljande
komponenter:

a) grundlon (fast kontantlén)
b) kortsiktig rérlig ersattning (Short Term Incentive "STI")
c) pension och 6vriga formaner

Gallande grundién ska ersattningen baseras pa faktorer sdsom arbetsuppgifter, kompetens,
erfarenhet, befattning och prestation och grundlénen ska revideras arsvis. Uppfyllelse av kriterier for
utbetalning av STI ska kunna métas under en period om ett &r. STI baseras pa uppnadda mal och
kan uppga till 0 — 50 procent av grundiénen. Férdelningen mellan fast grundion och STI ska sta i
proportion till medarbetarens befattning och arbetsuppgifter. De ledande befattningshavarnas
pensionsvillkor ska vara marknadsmassiga i férhallande till vad som generellt géller for motsvarande
befattningshavare p& marknaden och ska i normalfallet grundas pa avgiftsbestamda
pensionslésningar om inte befattningshavaren omfattas av forménsbestamd pension enligt
tvingande kollektivavtalsbestammelser. Pensionspremierna for avgiftsbestamd pension ska uppga till
hogst 35 procent av grundiénen. Ovriga formaner kan utges och avser i huvudsak bilférman. Ovriga
fsrmaner skall félja praxis i det land dar den ledande befattningshavaren har sin hemvist.

olagsstamman Kan = ikttinjer—= i
aktierelaterade incitamentsprogram.

The Board's opinion is that remuneration should be paid on market and competitive terms in the
labour market and in the work area in which the employee is placed and take into account the
individual's qualifications and experiences which enable senior executives to be recruited and
retained. Remuneration to a senior executive may consist of the following components:

a) base salary (fixed cash salary)
b) short-term variable remuneration (Short Term Incentive "STI’)
¢) pension and other benefits

With regard to basic salary, the remuneration shall be based on factors such as work duties, skills,
experience, position and performance and the basic salary shall be revised annually. The fulfilment
of criteria for payment of STI should be measurable over a period of one year. ST is based on
achieved goals and can amount to 0 - 50 percent of base salary. The distribution between fixed base
salary and STI must be proportionate to the employee's position and duties. The senior executives'
pension terms shall be market-based in relation to what generally applies to corresponding
executives in the market and should normally be based on defined contribution pension solutions
unless the executive is covered by defined benefit pension under compulsory collective agreement
provisions. The pension premiums for defined contribution pensions shall amount to a maximum of
35 per cent of the basic salary. Other benefits may be issued and relate mainly to car benefits. Other
benefits shall follow the practice of the country in which the senior executive is domiciled.
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In addition, the Annual General Meeting can - and regardless of these guidelines - decide on, for
example, share-related incentive programs.

5. Kriterier for utbetalning av STl / Criteria for payment of ST/

STI ska vara kopplad till forutbestamda och méatbara kriterier som kan vara finansiella eller icke-
finansiella. De kan ocksa utgéras av individanpassade kvantitativa eller kvalitativa mal. Kriterierna
ska vara utformade med syfte att framja bolagets langsiktiga vardeskapande och darmed framjar
bolagets affarsstrategi och langsiktiga intressen, inklusive dess hallbarhet. Kriterierna for utbetalning
av STl ska i huvudsak baseras pa I6nsamhetstillvaxt baserad pa mal som faststélls av
ersattningskommittén varje ar.

Nar matperioden for uppfyllelse av kriterier for utbetalning av STI avslutats ska det
faststallas/bedémas i vilken utstrackning kriterierna har uppfylits. Ersattningsutskottet ansvarar for
beddémningen savitt avser STI till verkstallande direktéren. Savitt avser STI till dvriga
befattningshavare ansvarar verkstallande direktdren for bedémningen. Savitt avser finansiella mal
ska beddmningen baseras pa den av bolaget senast offentliggjorda finansiella informationen.

STl shall be linked to predetermined and measurable criteria that may be financial or non-financial.
They can also be individualized quantitative or qualitative goals. The criteria must be designed with
the aim of promoting the company's long-term value creation and thereby promoting the company's
business strategy and long-term interests, including its sustainability. The criteria for the payment of
STl should be based primarily on profitability growth based on goals set by the Remuneration

Committeeeach year.

When the measurement period for fulfilling the criteria for payment of STI has been completed, the
extent to which the criteria have been met shall be determined / assessed. The Remuneration
Committee is responsible for the assessment as far as STl is concerned with the CEO. As far as STl
is concerned to other executives, the CEO is responsible for the assessment.

As far as financial targets are concerned, the assessment shall be based on the latest financial
information published by the company.

6. Upphorande av anstéllning / Termination of employment

For ledande befattningshavare géller for den anstallde en uppségningstid om 3-6 manaders och for
arbetsgivaren en uppséagningstid om 6—-12 manader. Fast grundlén utgar under uppsagningstiden.
Avgangsvederlag ska kunna utgd om max 12 manadsloéner i enlighet med géllande anstéllningsavtal.

Darutover kan ersattning for eventuellt atagande om konkurrensbegransning utga. Sadan ersattning
ska enbart kompensera for eventuellt inkomstbortfall till féljd av atagandet om konkurrens-
begransning, och ska vara baserad pa den ersattningsniva som befattningshavaren hade vid
tidpunkten for anstallningens upphérande.

For senior executives, the employee has a notice period of 3-6 months and for the employer a notice
period of 6-12 months. Fixed basic salary is paid during the notice period. Severance pay up to a
maximum of 12 month’s salaries could be offered in accordance with current employment contracts.
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In addition, compensation for any commitment to restrict competition may be paid. Such
remuneration shall only compensate for any loss of income as a result of the restriction of
competition obligation and shall be based on the level of remuneration that the executive had at the
time of termination of employment.

7. Lon och anstéllningsvillkor for anstéllda / Salaries and terms of employment for
employees

Vid beredningen av styrelsens forslag till dessa ersattningsriktlinjer har 16n och anstaliningsvillkor for
bolagets anstallda beaktats genom att uppgifter om anstélldas totalersattning, ersattningens
komponenter samt ersattningens 6kning och 6kningstakt dver tid har utgjort en del av
ersattningsutskottets och styrelsens beslutsunderlag vid utvarderingen av skaligheten av riktlinjerna
och de begransningar som féljer av dessa.

In preparing the Board's proposal for these remuneration guidelines, salaries and terms of
employment for the company's employees have been taken into account by the fact that information
on employees’ total remuneration, the components of the remuneration and the rate of increase and
increase over time have been part of the remuneration committee's and the Board's decision basis
for evaluating the reasoning and the reasoning. as a result of these.

8. Frangaende av riktlinjerna / Deviation from the guidelines

Styrelsen ska ha ratt att besluta om att tillfalligt franga riktlinjerna helt eller delvis, om det i ett enskilt
fall finns sarskilda skal for det och ett avsteg ar nédvandigt for att tillgodose koncernens langsiktiga
intressen, inklusive dess hallbarhet, eller for att sékerstalla bolagets ekonomiska barkraft. Som
angivits ovan ingar det i ersattningsutskottets uppgifter att bereda styrelsens beslut i

ersattningsfragor, vilket innefattar beslut om avsteg fran riktlinjerna.

The Board of Directors shall have the right to decide to temporarily deviate from the guidelines in
whole or in part, if there are special reasons for this in an individual case and a departure is
necessary to meet the Group's long-term interests, including its sustainability, or to ensure the
company's financial viability. As stated above, it is part of the remuneration committee's tasks to
prepare the board's decision on remuneration issues, which includes decisions on deviations from
the guidelines. =

Hillerstorp maj / May 2020
Troax Group AB (publ)

Styrelsen | Board of Directors



