
Principles for appointment of nomination committee 
The annual general meeting of Embracer Group AB, reg. no. 556582-6558, (the “Company”) held on 
21 September 2023 resolved that the following principles and instructions shall apply to the 
appointment of the nomination committee. 
 
Election of members etc.  
The chair of the board shall - at the latest at the end of the third quarter of each financial year - ensure 
that each of the Company's five largest shareholders in terms of votes (i) in the share register 
maintained by Euroclear Sweden AB on the last business day of November each year, and based on 
other reliable shareholder information which has been provided to the Company at such time, are 
offered to nominate a member to be included in the nomination committee. The chair of the board shall 
convene the first meeting of the nomination committee and shall also be adjunct to the nomination 
committee, except when the nomination committee shall address to the matter of chair of the board. 
 
The ownership statistics used to determine who has the right to appoint a member of the nomination 
committee shall be sorted by voting power (group of shareholders) and include the 25 largest owner 
registered shareholders. An owner registered shareholder is a shareholder who has an account with 
Euroclear Sweden AB in its own name or a shareholder who hold an account with a nominee and has its 
identity reported to Euroclear Sweden AB. When determining which the largest shareholders are in 
terms of votes a group of shareholders shall be considered as one owner if they (i) have been organized 
as a group in the Euroclear system (or other reliable shareholder information) or (ii) have made public 
and notified the Company that they have made a written agreement to take - through the coordinated 
exercise of voting rights - a common long-term view on the management of the Company. 
 
If one or more shareholders refrain from appointing a member of the nomination committee, the next 
shareholders in terms of ownership will be contacted with instructions to appoint a member of the 
nomination committee. In the case that several shareholders abstain their right to appoint a member of 
the nomination committee, the chair of the board shall not be required to contact more than 12 
shareholders, unless it is necessary to obtain a nomination committee consisting of a minimum of four 
members (including the chair of the board). 
 
The chair of the nomination committee shall, unless the members agree otherwise, be the member who 
has been appointed by the largest shareholder in terms of votes. No director of the board may be a 
member of the nomination committee. 
 
A member shall leave the nomination committee if the shareholder who has appointed that member is 
no longer one of the five largest shareholders, after which new shareholders in terms of ownership will 
be offered to appoint a member. If there are no special reasons, however, no changes shall be made to 
the composition of the nomination committee if only minor changes in the number of votes have taken 
place or the change occurs later than three months before the annual general meeting. A shareholder 
who has appointed a member of the nomination committee has the right to, dismiss such member and 
appoint a new member of the nomination committee. If a member of the nomination committee resigns 
before the nomination committee has completed its assignment, for reasons other than set out above, the 
shareholder who has appointed the member shall be entitled to appoint a replacement member.  
 
The nomination committee shall hold its mandate until a new nomination committee is appointed. No 
fees shall be paid to the members of the nomination committee. 
 
The composition of the nomination committee or any changes thereof shall be published immediately. 
 
  



 

The tasks of the nomination committee 
The nomination committee is to promote the interests of all shareholders of the Company with respect 
to question within the tasks for the committee as set out in the Swedish Corporate Governance Code, 
including that the nomination committee shall prepare and propose decisions to shareholders’ meetings 
on electoral and remuneration issues, and where applicable, procedural issues for the appointment of the 
subsequent nomination committee. The nomination committee shall propose: 
 

• chair of the annual general meeting; 
• candidates for the post of chair and other directors of the board; 
• fees and other remuneration for board work to each director; 
• fees to members of committees within the board; 
• election and remuneration of the Company auditor; and 
• principles for appointment of the nomination committee. 

 
The chair 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. 
 
The chair of the board shall ensure that the names of the members of the nomination committee, 
together with the names of the shareholders they have been nominated by, are published on the 
Company’s website no later than six months before the annual general meeting. 
 
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 information set out in the Swedish 
Corporate Governance Code about the new nomination committee member, is published on the website. 
 
The nomination committee shall provide the Company with its proposals for board members or auditors 
in such time that the Company can present the proposals in the notice to the shareholders’ meeting 
where an election is to take place. 
 
The company shall, at the request of the nomination committee, provide personal resources to facilitate 
the work of the nomination committee. If necessary, the company shall also be responsible for 
reasonable costs for external consultants who are deemed necessary by the nomination committee for 
the nomination committee to fulfill its mandate. 
 
The nomination committee’s motivated opinion and a statement of the work of the nomination 
committee must be published on the Company's website in connection with convening the general 
meeting where director and/or auditor election shall take place. 
 
The nomination committee shall ensure that the information set out in the Swedish Corporate 
Governance Code regarding 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. 
 
Meetings etc. 
The nomination committee shall meet when required to fulfill its duties, however at least once a year. 
Notice of a meeting is issued by the chair of the nomination committee (with the exception of the first 
meeting convened by the chair of the board). A member of the committee may request that the 
committee be convened. 
 
The nomination committee has a quorum if at least half of the members participate. However, decisions 
on matters may not be made unless, as far as possible, all members have been given the opportunity to 
participate in the matter. As the nomination committee's decision, the opinion for which more than half 
of the members present is valid or, in the case of equal voting rights, the opinion supported by the chair 
of the nomination committee. 
 



 

A member of the nomination committee may not unduly reveal to anyone what he/she has learned 
during the discharge of his/her assignment as a nomination committee member. The duty of 
confidentiality applies to oral as well as written information and applies also after the assignment has 
terminated.  
 
Proposals to the nomination committee. 
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 shall be 
announced on the Company's website. 
 
Changes to these principles and instructions 
These principles and instructions shall apply until the general meeting resolves to change them after 
proposal from the nomination committee. The nomination committee shall continuously evaluate these 
principles and instructions as well as the work of the committee and submit proposals to the annual 
general meeting for such amendments to this instruction as the nomination committee deems 
appropriate. 
 

* * * * * 


