TIROAX:

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

1.2

1.3
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Valberedningens stallning / Role of the nomination committee

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

ordférande vid arsstdmma;

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 ledamoter av valberedningen; och

principer for valberedningen.

O O O O O O 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;
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 O O O O O O

Valberedningen ska vid bedédmningen av styrelsens utvardering och i sitt forslag sarskilt beakta
kravet pa mangsidighet och bredd i styrelsen samt kravet pa att efterstrdva 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 ledamater 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.

Ledamoter av valberedningen / Members of the nomination committee

Styrelsens ordférande skall ta kontakt med de tre rostmassigt storsta dgarna i bolaget baserat pa
agargrupperade uppgifter i Euroclear Swedens register per den sista bankdagen i augusti varje ar.
Envar av dessa agare ar berattigad att utse en representant att utgéra valberedning intill dess att ny
valberedning utsetts. Ingen av dessa tre representanter bér vara nagon av styrelsens ledamater.
Styrelsens ordférande skall vara adjungerad till valberedningen. Om nagon av de tre storsta dgarna
avstar sin ratt att utse representant till valberedningen sa gar ratten vidare till i storleksordning nasta
aktiedgare.
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3.1

3.2

4.1

Lamnar ledamot valberedningen innan dess arbete ar slutfort skall, om valberedningen sa beslutar,
ersattare utses av samma aktiedgare som utsett den avgangne ledamoten, eller, om denne aktiedgare
inte langre tillhdr de tre réstmassigt stérsta aktiedgarna, av den aktiedgare som tillkommit i denna
grupp. Om agarférhallandena i bolaget andras innan valberedningen har slutfort sitt arbete, skall
valberedningen aga ratt att dndra i valberedningens sammanséattning 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 ledaméterna, skall valberedningens ordférande representera
den storsta aktiedgaren. 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
Nomination Committee.

Ledamoters offentliggéorande / Announcement of the nomination committee
members

Styrelsens ordférande skall tillse att namnen pa ledamoterna av valberedningen, tillsammans med
namnen pa de aktiedgare som de representerar, offentliggors 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 sddan 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

Aktiedgare skall ha ratt att lamna forslag pa styrelseledamoéter fér valberedningens dvervagande.
Valberedningen skall tillhandahalla Bolaget information om hur aktiedgare kan lamna forslag till
valberedningen. Sadan information skall offentliggéras pa Bolagets hemsida.
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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, etc., which may be of importance for the work of the nomination
committee.

Forslag av valberedningen / Proposals by the nomination committee

Valberedningen skall, nar den forbereder sina forslag, beakta att styrelsen skall ha en, utifran
Bolagets verksamhet, utvecklingsskede och andra relevanta omstandigheter, lamplig
sammansattning. Styrelseledamaéterna 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 tillhandahalla Bolaget forslag pa styrelseledaméter i sa god tid att Bolaget kan
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 Idamna ett motiverat
yttrande betraffande sina forslag till styrelsens sammansattning. Valberedningen ska sarskilt
motivera forslaget mot bakgrund av kravet om att en jAmn kdnsfordelning ska efterstravas. Om
avgaende verkstallande direktor foreslas som styrelsens ordférande i nara anslutning till sin avgang
fran uppdraget som verkstallande direktor skall detta sarskilt motiveras.

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

o alder samt huvudsaklig utbildning och arbetslivserfarenhet;

uppdrag i Bolaget och andra vasentliga 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 storre aktiedgare i Bolaget. Om en ledamot betecknas som
oberoende nar omstandigheter 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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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 composition 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 whether 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 redogorelse for sitt arbete / Account of the work of the
nomination committee

Vid arsstamman skall minst en ledamot av valberedningen, samt savitt mojligt samtliga ledamdéter,
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 arsstdmman, eller vid andra bolagsstdmmor déar val skall &ga rum, Iamna
en redogodrelse dver hur den har utfort sitt arbete och motivera sina stallningstaganden med
beaktande av vad som i 5.1 sdgs om styrelsens sammansattning. Valberedningen ska sarskilt
motivera férslaget mot bakgrund av kravet i 5.1 om att en jAmn kénsférdelning 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 to 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 kostnader férknippade med valberedningens arbete. Om nédvandigt
far valberedningen anlita externa konsulter for att finna kandidater med relevant erfarenhet och
Bolaget skall sta for kostnaderna for sadana konsulter. Bolaget skall aven bista med personal som
behdvs 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.

Sekretess / Confidentiality

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 ar atkomlig for tredje part.
Efter uppdragets upphdrande skall en ledamot av valberedningen till styrelsens ordférande
overlamna all hemlig information som ledamoten har mottagit i sin egenskap av ledamot av
valberedningen och som fortfarande ar i dennes besittning, inklusive kopior av informationen, i den
utstrackning som ar praktiskt méjlig 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.

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

The nomination committee shall typically not make public statements about the work of the
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.
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