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Complete proposals under item 13–20 of the notice to at-

tend the Annual General Meeting to be held on May 3 

2018 in Arise AB (publ)  

Proposals according to items 13–16   

Determination of the number of Board members as well as the auditor and deputy auditor 

(item 13) 

Proposal: The Nomination Committee proposes that the AGM resolves that the number of 

members of the Board of Directors to be elected by the Meeting shall be four ordinary mem-

bers without deputies.  

According to the Articles of Association the Board of Directors shall, in addition to the statuto-

ry number of employee representatives, consist of three to nine members. At the AGM 2017 

four ordinary members of the Board of Directors without deputies were elected. At the AGM 

2018 it is proposed that four ordinary members of the Board of Directors without deputies are 

elected. It is proposed that the members shall be elected for the time up until the end of the 

first AGM held after 2018.  

Proposal: The Nomination Committee proposes that the AGM resolves that the number of 

auditors and deputy auditors shall be one registered public accounting firm with no deputies. 

The registered public accounting firm shall be appointed until the end of the first AGM held 

after 2018. 

According to the Articles of Association, the Company shall have one or two auditors, with or 

without deputies. According to the Swedish Companies Act this may be an accounting firm.  

Determination of remuneration for the Board members and auditors etc. (item 14)  

Proposal: The Nomination Committee proposes that the total remuneration for the Board and 

its Committees shall remain unchanged from previous year and amount to SEK 1,675,000. 

SEK 625,000 is remuneration to the Chairman and SEK 250,000 is remuneration to every 

other Board member who is not employed by the Company. SEK 250,000 in total is proposed 

to be paid in remuneration for work in the Audit Committee (of which the Chairman receives 

SEK 100,000 and every other member SEK 75,000), and SEK 50,000 in total is proposed to be 

paid for the work in the Remuneration Committee (of which the Chairman receives SEK 

50,000).  

Proposal: The Nomination Committee proposes, in accordance with the Audit Committee’s 

recommendation, that the remuneration for the auditor should be paid according to customary 

norms and approved invoice.  

Election of Board members as well as the auditor and deputy auditor (item 15)  

Proposal: The Nomination Committee proposes that the AGM resolves to re-elect Jon Brand-

sar, Joachim Gahm, Peter Gyllenhammar and Maud Olofsson as ordinary board members. 

Furthermore, the Nomination Committee proposes that Joachim Gahm is to be re-elected as 

Chairman of the Board. 
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Information on the proposed re-elected Board members’ age, holding of shares and other ap-

pointments is available in the Annual Report and at www.arise.se. 

Proposal: The Nomination Committee proposes, in accordance with the Audit Committee’s 

recommendation, that Öhrlings PricewaterhouseCoopers AB is re-elected as accounting firm. 

At the AGM 2017, Öhrlings PricewaterhouseCoopers AB was elected as the Company’s ac-

counting firm for the period until the AGM 2018, with the wish that Magnus Willfors shall be 

elected as principal auditor. Magnus Willfors’ other assignments as auditor includes i.a. Syd-

kraft AB, Ringhals AB, Carl Bennet AB and Elanders AB. 

Instruction for the Nomination Committee (item 16)  

Proposal: The Nomination Committee  proposes that the Nomination Committee before the 

AGM 2019 shall have five members, who shall be appointed by the four largest shareholders at 

the beginning of October, and consist of the Chairman of the Board. The composition of the 

Nomination Committee shall follow the Swedish Code of Corporate Governance (the Code). 

Remuneration shall not be paid to the members of the Nomination Committee.  

The Nomination Committee proposes that the AGM resolves to adopt an instruction and char-

ter for the preparation, Appendix A. If a substantial change of ownership occurs no later than 

six weeks before the AGM, an additional member should be appointed. A shareholder who, no 

later than before the aforementioned time, is one of the four largest shareholders (and has not 

already appointed a member of the Committee) shall no later than six weeks before the AGM 

contact the Chairman of the Board and notify the Chairman of, by him, appointed, member to 

the Committee. 

If any of the members of the Committee resigns or relinquishes before completion of the as-

signment shall, primarily, within two weeks after that member has resigned, the shareholder 

who nominated the resigning member appoint a new member of the Committee, provided that 

the shareholder remain one of the four largest shareholders. If a new member is not appointed 

within the aforementioned time, and if deviation from the Code cannot be motivated, the 

Chairman shall encourage the next owner in size, who has not already appointed a member of 

the Committee, to appoint a member. If a shareholder who is encouraged to appoint a member 

of the Committee refrains from it, the Chairman shall encourage the next owner in size. This 

process shall continue until the Committee consists of at least five ordinary members including 

the Chairman of the Board. The Committee shall within itself appoint the Chairman of the 

Committee. 

 

 

 

 

 

 

 

http://www.arise.se/
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Proposals according to items 17–20 

Adoption of Remuneration Policy (item 17)  

Proposal: The Board proposes that, after recommendations from the Remuneration Commit-

tee, the AGM resolves to adopt the enclosed Remuneration Policy (Appendix B) which shall 

apply for the Company and the Group.  

Authorization for issues of ordinary shares, preference shares and convertibles (item 18)  

Proposal: The Board proposes that the AGM authorizes the Board to, until the next AGM, on 

one or more occasions, resolve to increase the Company’s share capital by (1) issue of ordinary 

shares and/or preference shares and (2) issue of convertible bonds transferable to ordinary 

shares and/or preferences shares. The Board of Directors may deviate from the shareholders’ 

preferential rights. The authorization also includes the right to decide on payment in kind, set-

off or other conditions. The issue price shall, as a starting point, be the share’s market value at 

each time of issue.  

Upon a resolution pursuant to the authorization and with deviation from the shareholders’ 

preferential rights, the total number of shares to be issued through the issue of ordinary shares 

and/or preference shares and/or convertible bonds transferable to ordinary shares and/or 

preference shares shall not exceed 10 percent of the outstanding shares in the company at the 

time of when the authorization is exercised for the first time (this shall not prevent convertible 

bonds from being combined with conversion terms which, if applied, may result in a different 

number of shares). The purpose of the authorization, as well as the reason to allow deviation 

from the shareholders’ preferential rights, is to enable changes of the capital structure of the 

company, acquisitions or other structural businesses in the line of business. 

Information: As of the date of issuing of this notice to attend the total number of registered 

shares and votes in the Company amounts to 33,428,070. The Company holds 54,194 own 

shares as of this date. The resolution to authorize the Board of Directors to decide on issue 

of shares is valid only if supported by shareholders holding not less than two-thirds of both 

the votes cast and the shares represented at the Meeting.  

Authorization for acquisition of own shares (item 19)  

Proposal: The Board of Directors proposes that that the AGM adopts a resolution in the form 

set out below:  

The Board of Directors shall be authorized, on one or several occasions, for the time until the 

next AGM, to resolve on purchase of 1/10 of the total outstanding ordinary shares with funds 

that can be used for appropriation of profits. It is proposed that the authorization should in-

clude the right to decide on exemption from the shareholders’ preferential right. The shares 

may be acquired according to the rules of the listing agreement, and can be acquired different-

ly than in proportion to the shareholders’ holdings through acquisitions at Nasdaq Stockholm 

or through an acquisition offer directed towards all shareholders. Purchases on the Nasdaq 

Stockholm shall be at a price within the, at each time, registered price interval. If the acquisi-

tion offer is directed to shareholders the price shall be no less than the quotation price at the 

time of the offer with a maximum deviation of 20 percent upwards. It should be possible to 

purchases shares in order to enable changes of the capital structure of the Company, to finance 

acquisitions or other transactions, or otherwise for disposal or redemption. However, for re-
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demption of shares a separate decision to reduce the Company’s shares by AGM is required. 

The Board of Directors shall have the right to decide on other related issues to the purchase of 

own shares. The Board of Directors has left its statement pursuant to Chapter 19, Section 22 of 

the Companies Act.  

Information: As of the date of issuing of this notice to attend the total number of registered 

shares and votes in the Company amounts to 33,428,070. The Company holds 54,194 own 

shares as of this date. The resolution to authorize the Board of Directors to decide on acqui-

sition of own shares in the Company is valid only if supported by shareholders holding not 

less than two-thirds of both the votes cast and the shares represented at the Meeting.  

Authorization for divestment of own shares (item 20)  

Proposal: The Board of Directors proposes that the AGM adopts a resolution in the form set 

out below:  

The Board of Directors shall be authorized for the time until the next AGM, on one or several 

occasions, to dispose a maximum of 1/10 of all ordinary shares. It is proposed that the authori-

zation should include the right to decide on exceptions from the shareholders’ preferential 

right, the conditions therefore and the way which the disposal takes place. It should be possi-

ble to dispose of the shares in connection with possible acquisitions or other transaction or by 

sale on the open market. When disposing on Nasdaq Stockholm the price shall be the current 

quotation.  

When disposing by sale on Nasdaq Stockholm the authorization gives the Board of Directors 

the right to dispose the shares to a minimum price within each registered price interval. In 

addition, the Board of Directors is authorized to decide of the transfer price and basis of calcu-

lation of the price, however, the minimum price should be the quotation price at the time of 

the disposal with a deviation that the Board of Directors considers appropriate, and whether 

shares shall be sold with or without issue in kind or right of set-off, or other conditions accord-

ing to in Chapter 13 Section 5 item 6 of the Companies Act. The Board of Directors shall have 

the right to decide on other related issues to the divestment of own shares.  

Information: As of the date of issuing of this notice to attend the total number of registered 

shares and votes in the Company amounts to 33,428,070. The Company holds 54,194 own 

shares as of this date. The resolution to authorize the Board of Directors to decide on di-

vestment of shares in the Company is valid only if supported by shareholders holding not 

less than two-thirds of both the votes cast and the shares represented at the Meeting.  

______________ 

Halmstad in April 2018 

Arise AB (publ) 

The Board of Directors 
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Instructions and charter for the Nomination Committee in 

Arise AB (publ) 

It is proposed that the Annual General Meeting (the “AGM”) 2018 in Arise AB (publ) (the 

“Company”) adopts the following instructions and charter for the next Nomination Committee.  

1. Overall responsibilities and objectives 

The main responsibility of the Committee is to present proposals for the nomination of chair-

man and members of the Board of Directors and auditor(s). The Committee shall also render 

recommendations for remunerations to such individuals.  

2. Appointment of the Committee  

The Nomination Committee (the “Committee”) is appointed in accordance with routines re-

solved upon by the AGM in the Company.  

Prior to the AGM 2019, the Committee is proposed to consist of five members, which are pro-

posed to be appointed by the four largest owners as of the start of October, and consist of the 

Chairman of the Board of Directors.  

If a substantial change of ownership occurs no later than six weeks before the AGM, an addi-

tional member should be appointed. A shareholder who, no later than before the aforemen-

tioned time, is one of the four largest shareholders (and has not already appointed a member 

of the Committee) shall no later than six weeks before the AGM contact the Chairman of the 

Board and notify the Chairman of, by him, appointed, member to the Committee. 

If any of the members of the Committee resigns or relinquishes before completion of the as-

signment shall, primarily, within two weeks after that member has resigned, the shareholder 

who nominated the resigning member appoint a new member of the Committee, provided that 

the shareholder remain one of the four largest shareholders. If a new member is not appointed 

within the aforementioned time, and if deviation from the Code cannot be motivated, the 

Chairman shall encourage the next owner in size, who has not already appointed a member of 

the Committee, to appoint a member. If a shareholder who is encouraged to appoint a member 

of the Committee refrains from it, the Chairman shall encourage the next owner in size. This 

process shall continue until the Committee consists of at least five ordinary members including 

the Chairman of the Board. The Committee shall within it appoint the Chairman of the Com-

mittee. 

3. Duties 

The Committee shall:  

 Represent all owners of the Company in matters falling within the scope of the tasks of 

the Committee.  

 Evaluate to what extent the Board of Directors satisfies requirements that have been 

imposed on the board, based on the Company’s and the group’s business, future devel-

opment and independence criteria. 

 Discuss requirement profiles for members of the Board of Directors and its commit-

tees.  
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 Evaluate the appropriate number of members for the Board of Directors.  

 As necessary, perform a selection procedure to find new candidates.  

 Communicate with the Audit Committee when, if applicable, considering proposals for 

auditor(s) and their remuneration.  

 Publish proposals in the notice for the AGM and on the Company’s website.  

 Attend, present and motivate its proposals to the AGM.  

 Describe its main features of the working procedure on the Company’s website.  

 

The Committee has the right to, if necessary, in connection with future election of new mem-

ber of the Board of Directors, obtain material from an external consultant regarding 

knowledge, experience and profile for suitable candidates, with a right for the Committee to 

charge the Company with reasonable cost for such material, provided such cost is accounted 

for at the next AGM. 

4. Organization  

4.1 Membership etc.  

(i) The majority of the members of the Committee shall not be members of the 

Board of Directors. The Managing Director and other members of senior man-

agement of the Company may not be members of the Committee.  

 

(ii) The Secretary of the Board of Directors may also be the secretary of the Com-

mittee.  

4.2 Meetings  

(i) The Committee shall meet as often as necessary in order to fulfill its duties and 

responsibilities. The planning of meetings shall take into consideration the tim-

ing of the AGM.   

 

(ii) Meetings are to be convened by the Chairman of the Committee, but can also 

be convened by any other members of the Committee.  

 

(iii) The person convening a meeting shall circulate an agenda which shall be draft-

ed together with the Chairman of the Committee one week before the Commit-

tee meeting. Attachments to the agenda shall be circulated at the same time if 

possible.  

 

(iv) Minutes of the meetings shall be kept by the Secretary of the Committee and be 

securely filed.  

 

(v) The Secretary of the Committee shall circulate the minutes of the meeting to 

members of the Committee within two weeks from a Committee meeting.  
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5. Reporting responsibilities etc. 

5.1 Reporting responsibilities  

The Committee shall regularly update and report to the owner(s) who appointed the 

Committee. In addition, the Committee shall also annually report on its work before 

the AGM. 

5.2 Review of the Committee’s Charter  

The Committee shall annually review the Instructions and Charter for the Committee 

for next year’s Committee.  

____________ 

April 2018 

Arise AB (publ) 

The Nomination Committee 
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Remuneration Policy for Arise 

This Remuneration Policy (the “Policy”) includes salaries and other conditions for the group 

management in Arise AB (publ) and the group, including the Managing Director, hereinafter 

jointly referred to as “Management Persons”. This Policy shall apply to any employment 

agreement entered into and any amendment to existing employment agreements with Man-

agement Persons.  

This Policy shall be established by the Annual General Meeting (“AGM”) 2018 and shall be in 

effect, upon adoption, until the next AGM.  

Fundamental principle  

Salary and other employment terms and conditions shall enable the Group to attract and re-

tain competent Management Persons.  

Fixed salary  

Management Persons shall be offered a market level fixed salary based on responsibilities and 

performances. Salary shall be determined per calendar year with salary revision on January 1 

each year. 

Variable remuneration  

Every Management Person may from time to time be offered variable remuneration. Such var-

iable remuneration shall be set forth in each Management Person’s employment contract. The 

Company’s maximum cost of variable remuneration to Management Persons, including social 

security contributions, is accounted at the Company’s AGM.   

Variable remuneration for the Management Persons shall primarily be based on the Compa-

ny’s result. The Remuneration Committee shall propose and evaluate goals for variable remu-

neration for Management Persons each year. The evaluation made by the Remuneration 

Committee shall be reported to the Board of Directors.  

The Group’s obligations, regarding variable remuneration to Management Persons who may 

be subject to goals for variable remuneration, amounts to – if all goals are fulfilled – approxi-

mately a maximum of MSEK 4.3 (MSEK 4.2 last year) for 2018, including social security con-

tributions. Variable remuneration has been paid to Management Persons during 2017, 

amounting to TSEK 545 including social security contributions.  

The Remuneration Committee and the Board of Directors shall annually evaluate whether to 

propose additional share related option programs.  

Pension  

In addition to what is agreed in collective agreements and other agreements, Management 

Persons are entitled to arrange individual pension schemes. Refrained salaries and bonuses 

can be used for increased pension provisions, provided that the total cost for the Company is 

unchanged over time.  

Termination and Redundancy payment  

Management Persons normally have a six months period of termination notice and the Com-

pany has, as a maximum, a twelve months period of termination notice, except for one of the 

Management Persons, for whom the Company has 24 months period of termination notice, of 

which the last twelve months is creditable. 
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Redundancy payment, apart from salary, during the period of termination notice is not al-

lowed.  

Preparations and decision-making of the Board of Directors  

The Remuneration Committee proposes, and the Board of Directors decides, on compensation 

and other employment terms for the Managing Director according the above. The Remunera-

tion Committee decides on compensation and other employment terms for other Management 

Persons according the above.  

The Company’s auditor shall annually review the implementation of this Policy under applica-

ble rules. The auditor’s report shall be submitted to the Board of Directors and presented at 

the AGM as and when required by law or listing agreements.  

 

 

 

 


