
The English text is an unofficial translation. In case of any discrepancies between the Swedish text and the 
English translation, the Swedish text shall prevail. 
 
 

 

 

  

Instruction and charter for the Nomination Committee in 
Ascelia Pharma AB 
The Nomination Committee of Ascelia Pharma AB, Reg. No. 556571-8797 (the “Company”), 
proposes that the annual general meeting resolves to adopt the following instruction and char-
ter for the Nomination Committee. 

The Company shall have a Nomination Committee consisting of four members. The members 
should be one representative of each of the three largest shareholders in the Company with re-
gard to the number of votes held who wish to appoint such representatives together with the 
chairman of the board of directors, who also will convene the first meeting of the Nomination 
Committee. The Nomination Committee shall perform the duty of the Nomination Committee 
in accordance with the Swedish Corporate Governance Code. The Nomination Committee’s 
term of office shall extend until a new Nomination Committee is appointed.  

The Nomination Committee shall be composed based on shareholder statistics from Euroclear 
Sweden AB as of the last banking day in September and other reliable shareholder information 
which has been provided to the Company at such time. When determining who are the three 
largest shareholders with regard to the number of votes held, a group of shareholders shall be 
considered as one owner if they (i) have been organized as a group in the Euroclear-system 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. The Nomination Committee shall appoint one of the members, 
who is not the chairman of the board of directors or another member of the board of directors, 
as chairman of the Nomination Committee. The chairman of the Nomination Committee shall, 
if the Nomination Committee does not resolve otherwise, be the member that represents the 
largest shareholder with regard to the number of votes held. The names of the representatives 
and the names of the shareholders they represent shall be announced as soon as they have 
been appointed, however, no later than six months prior to the annual general meeting. 

If, during the term of office of the Nomination Committee, one or more shareholders having 
appointed a representative to the Nomination Committee no longer is among the three largest 
shareholders with regard to the number of votes held, representatives appointed by these 
shareholders shall resign and the shareholder or shareholders who then are among the three 
largest shareholders with regard to the number of votes held, may appoint their representa-
tives. In the event that a member leaves the Nomination Committee before its term of office is 
completed, the shareholder who appointed the member shall appoint a new member. If this 
shareholder is no longer one of the three largest shareholders with regard to the number of 
votes held, a new member is appointed according to the above procedure. Unless there are spe-
cial circumstances, no changes shall be made in the composition of the Nomination Committee 
if there are only marginal changes in the number of votes held or if the change occurs later 



 

  

than three months before the annual general meeting. A shareholder that has become one of 
the three largest shareholders, with regard to the number of votes held, due to a more signifi-
cant change in the number of votes held later than three months before the annual general 
meeting shall, however, be entitled to appoint a representative who shall be invited to partici-
pate in the Nomination Committee’s work as a co-opted member. A shareholder who has ap-
pointed a representative as member of the Nomination Committee has the right to dismiss 
such member and appoint a new representative as member of the Nomination Committee. 
Changes in the composition of the Nomination Committee shall be announced as soon as they 
have occurred. 

These principles for the Nomination Committee's appointment and instruction for the Nomi-
nation Committee shall be valid until further notice until a resolution on amendment is passed 
by a general meeting. 

__________________ 

April 2022 

The Nomination Committee of Ascelia Pharma AB (publ) 
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