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Punkterna 1, 8-10 och 11: Valberedningens fullstandiga forslag infér arsstamman den 25 maj
2023 i Nilar International AB

Items 1, 8-10 and 11: The Nomination Committee's full proposal for the annual general meeting
on 25 May 2023 of Nilar International AB

Bakgrund till forslaget

Background to the proposal

I enlighet med beslut vid arsstdamman 2022 om instruktion for valberedningen sammankallades en
valberedning av styrelseordféranden Gunnar Wieslander (i egenskap av sammankallande for
valberedningen), for att forbereda forslagen infor Nilar International AB:s ("Bolaget") arsstimma den
25 maj 2023.

In accordance with the resolution of the annual general meeting 2022 regarding the procedure for the
nomination committee, a nomination committee was convened by the chairman of the board Gunnar
Wieslander (being the person summoning the nomination committee) to prepare the proposals for
Nilar International AB's (the "Company') annual general meeting on 25 May 2023.

Valberedningen har bestatt av Anders Gudmarsson, utsedd av Christopher Braden, Ossian Ekdahl,
utsedd av Forsta AP-fonden, Michael Obermayer, utsedd av R&H Trust Company Ltd och styrelsens
ordférande, Gunnar Wieslander. Valberedningen valde Anders Gudmarsson till sin ordférande.
Valberedningens tre ledaméter (forutom Gunnar Wieslander som utsetts i egenskap av
styrelseordfdrande) har tillsatts av aktiedgare som vid slutet av oktober 2022 tillsammans foretradde
cirka 25,6 procent av rosterna i Bolaget.

The nomination committee has comprised of Anders Gudmarsson, appointed by Christopher Braden,
Ossian Ekdahl, appointed by Forsta AP-fonden, Michael Obermayer, appointed by R&H Trust
Company Ltd, as well as the chairman of the board, Gunnar Wieslander. The nomination committee
elected Anders Gudmarsson as its chairman. The three members of the nomination committee (except
Gunnar Wieslander who has been appointed in his capacity of chairman of the board) have been
appointed by shareholders that as of the end of October 2022 jointly represent approximately 25,6
percent of the total votes in the Company.

Punkt 1: Stammans 6ppnande och val av ordférande vid stimman

Item 1: Opening of the meeting and election of chairman of the meeting

Valberedningen foreslar att arsstamman valjer advokat Carl Svernlov vid Baker McKenzie
Advokatbyra till ordforande eller, vid forhinder, den han anvisar.

The nomination committee proposes that Carl Svernldv, attorney at law, Baker McKenzie
Advokatbyra, is appointed as chairman of the annual general meeting or, in his absence, the person
appointed by him.

Punkterna 8-10: Bestammande av antalet styrelseledamdéter och antalet revisorer, faststallande
av arvode at styrelseledamoter och revisorer samt val av styrelse, styrelseledamoter och revisor
Items 8-10: Determining the number of directors and auditors, determining the fees for the board
of directors and the auditors and election of board of directors, chairman of the board and auditors
Valberedningen foreslar att styrelsen ska besta av sju ledamoter utan suppleanter. Valberedningen
foreslar vidare att Bolaget ska ha ett registrerat revisionsbolag som revisor.

The nomination committee proposes that the board shall consist of seven directors without deputies.
The nomination committee further proposes that the number of auditors shall be one registered audit
firm.

Valberedningen foreslar att arvodet ska utga till styrelsens ledaméter och inrattade utskottsledamater
med féljande belopp:

The nomination committee proposes that the remuneration shall be paid to the board of directors and
the members of the established committees in the following amounts:

e 200 000 kronor till envar styrelseledamot (200 000 kronor féregaende ar) och 500 000 kronor
till styrelseordféranden (500 000 kronor foregaende ar),
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SEK 200,000 for each director (SEK 200,000 previous year) and SEK 500,000 to the
chairman (SEK 500,000 previous year);

e 50000 kronor for ledaméter i ersattningsutskottet (50 000 kronor féregaende ar), varvid
styrelsens ordforande inte ska erhalla nagot ytterligare arvode for deltagande i utskottsarbete,
och
SEK 50,000 for members of the remuneration committee (SEK 50,000 previous year), where
the chairman of the board shall not receive any additional remuneration for participation in
committee work; and

e 100 000 kronor for ledaméter i revisionsutskottet (100 000 kronor féregaende ar) och 150 000
kronor till ordférande i revisionsutskottet (150 000 kronor féregaende ar).
SEK 100,000 for members of the audit committee (SEK 100,000 previous year) and
SEK 150,000 for the chair of the audit committee (SEK 150,000 previous year).

Valberedningen foreslar att arvode till revisor ska utga enligt godkand rakning.
The nomination committee proposes that the auditor shall be entitled to a fee in accordance with
approved invoice.

Valberedningen foreslar omval av nuvarande styrelseledamoterna Gunnar Wieslander, Marko
Allikson, Peter Wesslau och John Héger, samt nyval av Britta Dalunde, Marie Fossum Strannegard
och Per Johansson som styrelseledamoter. Det foreslas aven att Gunnar Wieslander omvéljs som
styrelseordférande. Stefan De Geer, Ulrika Molander och Helena Nathhorst har avbojt omval.

The nomination committee proposes the re-election of current directors Gunnar Wieslander, Marko
Allikson, Peter Wesslau and John Hager, and the election of Britta Dalunde, Marie Fossum
Strannegard and Per Johansson as new directors. It is also proposed to re-elect Gunnar Wieslander
as chairman of the board. Stefan De Geer, Ulrika Molander and Helena Nathhorst have declined re-
election.

Valberedningen foreslar vidare nyval av registrerade revisionsbolaget BDO AB som Bolagets revisor
for perioden till slutet av nasta arsstamma. BDO AB har anmélt auktoriserade revisorn Niclas
Nordstrém som huvudansvarig.

The nomination committee further proposes the election of the registered audit firm BDO AB as the
Company's auditor for a period up until the end of the next annual general meeting. BDO AB has
announced the authorized auditor Niclas Nordstrodm as main responsible auditor.

Mer information om de till nyval féreslagna styrelseledamoterna
Further information regarding the new proposed directors
Namn/Name: Britta Dalunde

Utbildning och bakgrund

Education and background

Executive MBA with Strategic Planning Specialism, Edinburgh Business School, 2010-2015
Executive MBA with Strategic Planning Specialism, Edinburgh Business School, 2010-2015

Nuvarande uppdrag

Current assignments

Styrelseordforande, Chorus AB

Styrelseledamot, Nordion Energi AB, Arlandabanan Infrastructure AB
Chair of the board, Chorus AB

Director, Nordion Energi AB, Arlandabanan Infrastructure AB

Tidigare uppdrag

Previous assignments

Styrelseledamot, ForSea AB, Global Ports Investments PLC, Kopy Goldfields AB,
Projektengagemang Sweden AB, Binero Group AB, Knightec AB, HANZA Group AB, Boule
Diagnostics AB m fl.
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CFO, SJ, Atea, Grontmij, Carlson Wagonlit Travel, Scandinavian Service Partner

Director, ForSea AB, Global Ports Investments PLC, Kopy Goldfields AB, Projektengagemang
Sweden AB, Binero Group AB, Knightec AB, HANZA Group AB, Boule Diagnostics AB et al.
CFO, SJ, Atea, Grontmij, Carlson Wagonlit Travel, Scandinavian Service Partner

Fodelsear
Year of birth
1958

Nationalitet
Nationality
Sverige
Sweden

Aktieinnehav i Bolaget, inklusive narstaende fysisk och juridisk person
Direct or related person ownership in the Company

164 873 aktier

164,873 shares

Oberoende

Independence

Enligt valberedningens bedémning &r Britta Dalunde oberoende i forhallande till Bolaget och
Bolagets ledning samt oberoende i forhallande till Bolagets storre aktieagare.

According to the nomination committee's assessment, Britta Dalunde is independent in relation to the
Company and the Company's management, and independent in relation to the Company's major
shareholders.

Namn/Name: Marie Fossum Strannegard

Utbildning och bakgrund

Education and background

MBA, Strategic Management, Norwegian School of Business and Administration (NHH), 2004-2005
BSc, System Analysis (Computer Science), Karlstads universitet, 1992-1995

MBA, Strategic Management, Norwegian School of Business and Administration (NHH), 2004-2005
BSc, System Analysis (Computer Science), University of Karlstad, 1992-1995

Nuvarande uppdrag

Current assignments

Styrelseordférande, Peak Innovation AB

Styrelseledamot, Mercuri Urval KMR AB, Pennstiftet 103 AB, MU Group AB
Extern verkstéallande direktér, IVL Svenska Miljoinstitutet AB

Chair of the board, Peak Innovation AB

Director, Mercuri Urval KMR AB, Pennstiftet 103 AB, MU Group AB
External managing director, IVL Svenska Miljoinstitutet AB

Tidigare uppdrag

Previous assignments

Ledande befattningar, Ernst & Young, Northvolt, Ericsson, Fortum och flera konsultforetag
Leading positions, Ernst & Young, Northvolt, Ericsson, Fortum and various consulting companies

Fodelsear
Year of birth
1973
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Nationalitet
Nationality
Sverige
Sweden

Aktieinnehav i Bolaget, inklusive narstaende fysisk och juridisk person
Direct or related person ownership in the Company

Inget

None

Oberoende

Independence

Enligt valberedningens bedomning ar Marie Fossum Strannegard oberoende i forhallande till Bolaget
och Bolagets ledning samt oberoende i forhallande till Bolagets storre aktieagare.

According to the nomination committee's assessment, Marie Fossum Strannegard is independent in
relation to the Company and the Company's management, and independent in relation to the
Company's major shareholders.

Namn/Name: Per Johansson

Utbildning och bakgrund

Education and background

Management program, INSEAD, 2010-2011

MSc, Engineering, Kungliga Tekniska Hogskolan, 1995-1999
Management program, INSEAD, 2010-2011

MSc, Engineering, Royal Institute of Technology, 1995-1999

Nuvarande uppdrag

Current assignments

Styrelseledamot, Stora Sanddn Industriutveckling AB, Berntson Brands AB
Director, Stora Sandén Industriutveckling AB, Berntson Brands AB

Tidigare uppdrag

Previous assignments
Styrelseordférande, Mr Cap, Joniglas
Styrelseledamot, Ryds Glas

Chair of the board, Mr Cap, Joniglas
Director, Ryds Glas

Fodelsear
Year of birth
1975

Nationalitet
Nationality
Sverige
Sweden

Aktieinnehav i Bolaget, inklusive narstaende fysisk och juridisk person
Direct or related person ownership in the Company

Inget

None
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Oberoende

Independence

Enligt valberedningens bedomning &r Per Johansson oberoende i forhallande till Bolaget och Bolagets
ledning samt oberoende i forhallande till Bolagets storre aktieagare.

According to the nomination committee's assessment, Per Johansson is independent in relation to the
Company and the Company's management, and independent in relation to the Company's major
shareholders.

Oberoende enligt Svensk kod for bolagsstyrning

Independence in accordance with the Swedish Corporate Governance Code

Vid en beddémning av de foreslagna styrelseledaméternas oberoende har valberedningen funnit att dess
forslag till styrelsesammansattning i Bolaget uppfyller de krav pa oberoende som uppstalls i Svensk
kod for bolagsstyrning ("Koden"). Samtliga foreslagna ledamoter anses vara oberoende i forhallande
till Bolaget, bolagsledningen och till storre aktiedgare.

After an assessment of the proposed directors' independence the nomination committee has found that
their proposal for the composition of the board of directors of the Company fulfills the requirements
stipulated in the Swedish Corporate Governance Code (the "Code"). All proposed members of the
board are considered independent to the Company, the management of the Company and the
Company's major shareholders.

Mer information om den de till omval foreslagna ledaméterna finns pa Bolagets hemsida
www.nilar.com och i arsredovisningen.

Further information regarding the for re-election proposed directors is available at the Company's
website www.nilar.com and in the annual report.

Punkt 11: Beslut om faststallande av principer fér valberedningen

Item 11: Resolution regarding adoption of principles for the nomination committee

Valberedningen foreslar att foljande principer for valberedningen antas for att galla tills vidare
(principerna ar oférandrade fran foregaende arsstimma):

The nomination committee propose that the following principles for the nomination committee are
adopted until further notice (the principles are unchanged from the last annual general meeting):

1. Valberedningens uppgift
Role of the nomination committee

11 Bolaget ska ha en valberedning med uppgift att bereda och lamna forslag till arsstimmans, och
i forekommande fall, extra bolagsstimmas beslut i val- och arvodesfragor samt, i
forekommande fall, procedurfragor for nastkommande valberedning. Valberedning ska foresla:
The Company shall have a nomination committee with the task of preparing and proposing
decisions to the annual, and as applicable extra, shareholders’ meetings on electoral and
remuneration issues and, where applicable, procedural issues for the appointment of the
subsequent nomination committee. The nomination committee is to propose:

ordférande vid arsstamma,

kandidater till posten som ordférande och andra ledaméter av styrelsen,
arvode och annan erséttning till var och en av styrelseledamdterna,
arvode till ledamoter av utskott inom styrelsen,

val och arvodering av Bolagets revisor, och

principer for valberedningen.

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; and

principles for the nomination committee.

O OO O0OO0OO0OO0OO0OO0oOO0oOO0oOO0o
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1.3
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2.1

2.2

2.3

Valberedningen ska vid beddmningen av styrelsens utvardering och i sitt forslag sarskilt beakta
kravet pa mangsidighet och bredd i styrelsen samt kravet pa att efterstrava en jamn
konsfordelning.

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

Valberedningen ska lamna forslag till val och arvodering av revisor.
The nomination committee shall give proposal regarding election of and remuneration to the
auditor.

Valberedningens ledaméter ska, 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

Valberedningen, som ska tillsattas for tiden intill dess att ny valberedning utsetts, ska besta av
fyra ledamoter, av vilka tre ska utses av Bolagets rostmassigt storsta aktiedgare och den fjarde
ska vara styrelseordféranden. Styrelseordféranden ska sa snart det rimligen kan ske efter
utgangen av det tredje kvartalet pa lampligt satt kontakta de rostméassigt tre storsta
agarregistrerade aktiedgarna i den av Euroclear Sweden AB forda aktieboken vid denna
tidpunkt och uppmana dessa att, inom en med hansyn till omsténdigheterna rimlig tid som inte
far 6verstiga 30 dagar, skriftligen till valberedningen namnge den person aktiedgaren onskar
utse till ledamot av valberedningen. Om en av de tre storsta aktiedgarna inte énskar utnyttja sin
ratt att utse en ledamot av valberedningen, ska nésta aktiedgare i foljd erbjudas rétten att utse
en ledamot av valberedningen. For det fall flera aktiedgare avstar fran sin ratt att utse ledamaéter
av valberedningen ska styrelsens ordférande inte behdva kontakta fler &n atta aktieagare, savida
det inte ar nodvandigt for att fa ihop en valberedning bestaende av minst tre ledaméter.

The nomination committee shall consist of four members, of whom three shall be nominated by
the Company’s three largest shareholders by voting power and the fourth shall be the chairman
of the board. The chairman of the board shall as soon as reasonably practicable after the end
of the third quarter, in an adequate manner, contact the three owner-registered largest
shareholders, by voting power, according to the share register maintained by Euroclear
Sweden AB at that time and request that they, taken into consideration the circumstances,
within reasonable time which cannot exceed 30 days, in writing to the nomination committee
nominate that person whom the shareholder wishes to appoint as member of the nomination
committee. If any of the three largest shareholders wish not to exercise their right to appoint a
member of the nomination committee, the next shareholder in consecutive order shall be
entitled 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 chairman of the board
shall not be required to contact more than eight shareholders, unless it is necessary in order to
obtain a nomination committee consisting of a minimum of three members.

S&vida inte annat har avtalats mellan ledamoterna, ska den ledamot som utsetts av den till
rostetalet storsta aktiedgaren utses till valberedningens ordférande. Styrelsens ordférande ska
aldrig vara valberedningens ordftrande.

Unless otherwise agreed between the members, the chairman of the nomination committee shall
be nominated by the largest shareholder by voting power. The chairman of the board shall
never be the chairman of the nomination committee.

Om en aktiedgare som har utsett en ledamot i valberedningen, under aret upphér att vara en av
Bolagets rostmassigt tre storsta aktieagare, ska den ledamoten som valts av en sadan aktieagare
avga fran valberedningen. Istéllet ska en ny aktieagare bland de tre storsta aktiedgarna ha ratt
att sjalvstandigt och enligt eget gottfinnande utse en ledamot av valberedningen. Dock ska inga
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marginella skillnader i aktieinnehav och andringar i aktieinnehav som uppstar senare &n tre
manader innan arsstaimman leda till nagra andringar i sammansattningen av valberedningen,
savida inte sarskilda omstandigheter foreligger.

If a member nominated by a shareholder, during the year ceases to be one of the Company’s
three largest shareholders by voting powers, the member nominated by such shareholder shall
resign from the nomination committee. Instead, a new shareholder among the three largest
shareholders shall be entitled to independently and in its sole discretion appoint a member of
the nomination committee. However, no marginal changes in shareholding and no changes in
shareholding which occur later than three months prior to the annual general meeting shall
lead to a change in the composition of the nomination committee, unless there are exceptional
reasons.

Om en ledamot av valberedningen avgar innan valberedningen har fullféljt sitt uppdrag, pa
grund av andra skél &n de som anges i punkten 2.3, ska den aktiedgare som utsag en sadan
ledamot ha rétt att sjalvstdndigt och enligt eget gottfinnande utse en erséttningsledamot. Om
styrelsens ordférande avgar fran styrelsen, ska ersattaren till denne &ven ersétta styrelsens
ordférande i valberedningen.

If a member of the nomination committee resigns before the nomination committee has
completed its assignment, for reasons other than set out in item 2.3, the shareholder who
nominated such member shall be entitled to independently and in its sole discretion appoint a
replacement member. If the chairman of the board resigns from the board, his/her successor
shall replace the chairman of the board also on the nomination committee.

Uppgift om valberedningens ledaméter

Announcement of the nomination committee members

Styrelsens ordforande ska tillse att namnen pa ledaméterna av valberedningen, tillsammans
med namnen pa de aktieadgare som de utsett, lamnas 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 of whom they have been nominated,
are published on the Company’s website no later than six months before the annual general
meeting.

Om en ledamot ldamnar valberedningen under aret, eller om en ny ledamot utses, ska
valberedningen tillse att sadan information, inklusive motsvarande information om den nya
ledamoten, lamnas 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.

Andring i valberedningens sammansittning ska omedelbart offentliggéras.
A change in the composition of the nomination committee shall be published immediately.

Forslag till valberedningen

Proposals to the nomination committee

Aktieagare ska ha ratt att lamna forslag pa styrelseledamoter for valberedningens dvervagande.
Valberedningen ska tillhandahalla Bolaget information om hur aktieagare kan lamna forslag till
valberedningen. Sadan information ska offentliggdras pa Bolagets hemsida.

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 ska, som en del i arbetet i valberedningen, hélla valberedningen
underrattad om styrelsens arbete, behovet av sérskilda kvalifikationer och kompetenser m.m.,
vilket kan vara av betydelse for valberedningens arbete.
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5.1

5.2

5.3

5.4

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 ska, nér den forbereder sina forslag, beakta att styrelsen ska ha en, med hansyn
till Bolagets verksamhet, utvecklingsskede och forhallanden i Ovrigt andamalsenlig
sammanséttning, praglad av mangsidighet och bredd avseende ledaméternas kompetens,
erfarenhet och bakgrund. En jamn kénsfordelning ska efterstrévas.

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. The nomination committee shall
further strive for equal gender distribution.

Valberedningen ska tillhandahalla Bolaget forslag pa styrelseledamoter i sa god tid att Bolaget
kan presentera sadana forslag i kallelsen till den bolagsstamma dar val ska dga 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 ska valberedningen pa Bolagets hemsida lamna ett
motiverat yttrande betraffande sina forslag till styrelsens sammansattning. Valberedningen ska
sarskilt motivera forslaget mot bakgrund av kravet om att en jamn koénsfordelning ska
efterstravas. Yttrandet ska aven innehalla en kort redogorelse for hur valberedningens arbete
har bedrivits. Om avgaende verkstéllande direktor foreslas som styrelsens ordférande i nara
anslutning till sin avgang fran uppdraget som verkstéllande direktor ska detta sarskilt motiveras.
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. The statement is
also to include an account of how the nomination committee has conducted its work. 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.

Valberedningen ska 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:

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 fodelsear samt huvudsaklig utbildning och arbetslivserfarenhet,

o 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 &r att anse som oberoende i forhallande till Bolaget
och bolagsledningen respektive storre aktiedgare i Bolaget. Om en ledamot betecknas som
oberoende nar omstandigheter foreligger som enligt den Svenska koden for bolagsstyrning
kan innebdra att ledamoten ska anses som icke oberoende, ska valberedningen motivera sitt
stallningstagande, och

o vid omval, vilket &r ledamoten invaldes i styrelsen.

year of birth, principal education and work experience;

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

o
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6.1

6.2

7.1

7.2

8.1

8.2

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

Valberedningens redogdrelse for sitt arbete

Account of the work of the nomination committee

Vid arsstamman ska minst en ledamot av valberedningen, samt sdvitt maojligt samtliga
ledamoter, 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 ska vid arsstamman, eller vid andra bolagsstammor dar val ska dga rum, lamna
en redogorelse 6ver hur den har utfort sitt arbete och motivera sina stéllningstaganden med
beaktande av vad som 5.1 sdgs om styrelsens sammansattning. Valberedningen ska sarskilt
motivera forslaget mot bakgrund av kravet i 5.1 om att en jamn konsfordelning 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 ska inte betala arvode till nagon ledamot av valberedningen.

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

Bolaget ska bara alla skéliga kostnader forknippade med valberedningens arbete. Om
nodvandigt far valberedningen anlita externa konsulter for att finna kandidater med relevant
erfarenhet och Bolaget ska sta for kostnaderna for sadana konsulter. Bolaget ska aven bista med
personal som behovs for att stodja valberedningens arbete.

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 far inte obehdrigen réja for ndgon vad han/hon har erfarit under
hans/hennes uppdrag som ledamot av valberedningen. Tystnadsplikten omfattar muntlig saval
som skriftlig information och géller dven efter det att uppdraget har upphort.

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.

En ledamot av valberedningen ska 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 ska en ledamot av valberedningen till styrelsens
ordfdrande dverlamna all hemlig information som ledamoten har mottagit i sin egenskap av
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ledamot av valberedningen och som fortfarande &r i dennes besittning, inklusive kopior av
informationen, i den utstrdckning 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.

8.3 Valberedningens ordférande far gora offentliga uttalanden avseende valberedningens arbete.
Ingen annan ledamot av valberedningen far gora nagra uttalanden till media eller i 6vrigt uttala
sig offentligt avseende Bolaget och koncernen, savida inte styrelsens ordférande har lamnat
tillstand dartill.

The chairman of the nomination committee may make public statements about the work of the
nomination committee. No other nomination committee member may make statements to the
press or otherwise make public statements regarding the Company and the Company group
unless the chairman of the board has given permission thereto.
EE I I
Taby i april 2023/Taby in April 2023
Nilar International AB (publ)
Valberedningen/the nomination committee
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Valberedningens motiverade yttrande avseende forslag till styrelse vid arsstamma den 25 maj
2023 i Nilar International AB

The nomination committee's motivated opinion regarding proposed board of directors for the
annual general meeting on 25 May 2023 of Nilar International AB

Bakgrund till forslaget

Background to the proposal

I enlighet med beslut vid arsstdamman 2022 om instruktion for valberedningen sammankallades en
valberedning av styrelseordféranden Gunnar Wieslander (i egenskap av sammankallande for
valberedningen), for att férbereda forslagen infor Nilar International AB ("Bolaget") arsstimma den
25 maj 2023.

In accordance with the resolution of the annual general meeting 2022 regarding the procedure for the
nomination committee, a nomination committee was convened by the chairman of the board Gunnar
Wieslander (being the person summoning the nomination committee) to prepare the proposals for
Nilar International AB (the "Company") annual general meeting on 25 May 2023.

Valberedningen har bestatt av Anders Gudmarsson, utsedd av Christopher Braden, Ossian Ekdahl,
utsedd av Forsta AP-fonden, Michael Obermayer, utsedd av R&H Trust Company Ltd och styrelsens
ordférande, Gunnar Wieslander. Valberedningen valde Anders Gudmarsson till sin ordférande.
Valberedningens tre ledaméter (forutom Gunnar Wieslander som utsetts i egenskap av
styrelseordfdrande) har tillsatts av aktiedgare som vid slutet av oktober 2022 tillsammans foretradde
cirka 25,6 procent av rgsterna i Bolaget.

The nomination committee has comprised of Anders Gudmarsson, appointed by Christopher Braden,
Ossian Ekdahl, appointed by Forsta AP-fonden, Michael Obermayer, appointed by R&H Trust
Company Ltd, as well as the chairman of the board, Gunnar Wieslander. The nomination committee
elected Anders Gudmarsson as its chairman. The three members of the nomination committee (except
Gunnar Wieslander who has been appointed in his capacity of chairman of the board) have been
appointed by shareholders that as of the end of October 2022 jointly represent approximately 25,6
percent of the total votes in the Company.

Redovisning av valberedningens arbete

Account of the work in the Nomination Committee

Valberedningen har sammantratt fem ganger sedan den utsags i oktober 2022. Ut6ver detta har
valberedningen haft ytterligare underhandskontakter och det har dven forekommit ytterligare
kontakter med styrelsens ordférande och andra styrelseledaméter. Vid sina sammantraden har
valberedningen behandlat de fragor som aligger en valberedning att behandla enligt Svensk kod for
bolagsstyrning ("Koden"). Inga synpunkter har inkommit fran aktieagarna till valberedningen i de
aktuella fragorna.

The nomination committee has held five meetings since it was appointed in October 2022.
Furthermore, the nomination committee has had additional contacts and there have also been
additional contacts with the chairman of the board and other board members. The nomination
committee has at its meetings discussed those questions that are incumbent on a nomination
committee in accordance with the Swedish Corporate Governance Code (the "Code"). No
considerations have been raised to the nomination committee's attention by the shareholders on the
guestions at issue.

Valberedningens forslag betraffande styrelse

The nomination committee’s proposal regarding the board of directors
Valberedningen foreslar:

The nomination committee proposes:

e att styrelsen ska besta av sju ledamdéter utan suppleanter,
that the board of directors shall consist of seven directors without deputies;

e att nuvarande styrelseledamdéterna Gunnar Wieslander, Marko Allikson, Peter Wesslau och
John Héger omvaljs,
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that the current directors Gunnar Wieslander, Marko Allikson, Peter Wesslau and John
Hager are re-elected;

e att Britta Dalunde, Marie Fossum Strannegard och Per Johansson valjs som nya
styrelseledaméter, och
that Britta Dalunde, Marie Fossum Strannegard and Per Johansson are elected as new
directors; and

e att Gunnar Wieslander omvaljs som styrelseordférande.
that Gunnar Wieslander is re-elected as the chair of the board.

Valberedningens motiverade yttrande avseende forslaget till styrelse

The nomination committee's motivated opinion regarding proposed board of directors
Valberedningen har haft méten med enskilda styrelseledaméter individuellt samt dven tagit del av
information fran styrelsens ordférande angaende hur styrelsens arbete bedrivits under aret. Det &r
valberedningens bedémning att styrelsens nuvarande ledaméter representerar en bred kompetens, med
saval ingaende branschkunskap, erfarenhet och finansiellt kunnande som kunskap om internationella
marknader. Ledaméternas engagemang har enligt styrelseordféranden varit stort och
narvarofrekvensen hdg. Valberedningen har vidare kunnat konstatera att den nuvarande styrelsen
fungerat vél sedan den valdes och att styrelsearbetet har utférts gediget och effektivt samt att
styrelsens ordférande lett styrelsens arbete mycket val.

The nomination committee has had meetings with the board members separately and also been
provided information from the chairman of the board regarding the work carried out by the board
during the year. It is the nomination committees view that the current members of the board represent
a wide competence, including an extensive knowledge of the business, experience and financial
knowledge as well as knowledge of international markets. There has, according to the chairman of the
board, been a large commitment and participation by each board member. The nomination committee
has further concluded that the current board of directors has functioned well during the period since
it was elected and that the work of the board has been carried out in a solid and efficient manner and
the chairman of the board has led the board of directors very well.

Valberedningen har vid framtagandet av sitt forslag till styrelse sérskilt beaktat de krav som Bolagets
strategiska utveckling, internationella verksamhet samt styrning och kontroll stéller pa styrelsens
kompetens och sammansattning. Valberedningen har ocksa beaktat styrelsens behov av mangsidighet
och bredd vad avser kompetens, erfarenhet och bakgrund samt styrelsens I6pande behov av férnyelse.
Valberedningen har infor arsstamman arbetat for att foryngra styrelsen samt utoka styrelsens
kompetens inom olika omraden.

The nomination committee has, when preparing its proposal for the board of directors, in particular,
considered the Company's strategic development, international operations and governance and
control, when assessing the qualifications required with respect to the competence and composition of
the board of directors. In addition, the nomination committee has considered the board of directors'
need of versatility and width with respect to competence, experience and background as well as the
continuing need for renewal. The nomination committee has prior to the annual general meeting
worked to rejuvenate the board and expand the board's competence within different areas.

Valberedningen gor bedémningen att den foreslagna styrelsen med hénsyn till Bolagets verksamhet,
utvecklingsskede och forhallanden i 6vrigt, har en &ndamalsenlig sammanséttning for att kunna mota
de behov Bolagets verksamhet kommer att krava.

The nomination committee is of the opinion that he proposed board of directors has, taking in to
consideration the operations, development and other circumstances, an appropriate composition in
order to take on the needs required by the Company's operations.

The English translation is for convenience only and in case of any discrepancy, the Swedish text shall control. 13
418334823-v2\EMEA_DMS



Det ar valberedningens uppfattning att det ar véasentligt att alltid aktivt soka efter kompetenta
styrelseledamater bland saval man som kvinnor. Valberedningen har darmed diskuterat kraven pa
mangfald, bl.a. utifran Kodens krav att ange hur mangfaldspolicyn har tillampats. Valberedningen har
valt att som mangfaldspolicy anvanda Kodens avsnitt 4.1 som anger att styrelsen ska praglas av
mangsidighet och bredd avseende kompetens, erfarenhet och bakgrund, samt att en jamn
konsfordelning efterstravats. Av valberedningens féreslagna ledaméter ar tva kvinnor och fem man.
Andelen kvinnor utgér darmed 29 procent. Valberedningens 6vervaganden som ndmnts ovan om
styrelseledaméternas bakgrund och erfarenhet, samt vikten av kontinuitet for det fortsatta
styrelsearbetet kommer valberedningen fortsatt att sarskilt dvervaga och strava efter storre mangfald
och konsjamlikhet.

In the opinion of the nomination committee it is important to always search for competent directors
among both men and women. The nomination committee has therefore continued its discussions
regarding diversity, e.g., in view of the Code's requirement to state how the equal gender distribution
policy has been applied. The nomination committee has chosen to apply the Section 4.1 of the Code as
the equal gender distribution policy, which states that the board shall collectively exhibit diversity
and breadth of qualifications, experience and background, and shall further strive for equal gender
distribution. The proposal from the nomination committee comprises of two women and five men. The
proportion of women thereby is approximately 29 percent. Based on the nomination committee's
considerations set out above regarding the directors' background and experience, as well as the
continuity for the continued board work, the nomination committee will continue to specifically
consider and strive for a greater diversity and equal gender distribution.

Vid en beddmning av de foreslagna styrelseledamoternas oberoende har valberedningen funnit att dess
forslag till styrelsesammanséttning i Bolaget uppfyller de krav pa oberoende som uppstélls i Koden.
Samtliga foreslagna ledamoter anses vara oberoende i forhallande till Bolaget, bolagsledningen och till
storre aktiedgare.

After an assessment of the proposed directors' independence the nomination committee has found that
their proposal for the composition of the board of directors of the Company fulfills the requirements
stipulated in Code. All proposed members of the board are considered independent to the Company,
the management of the Company and the Company's major shareholders.

Valberedningens fullstandiga forslag och mer information om nuvarande styrelseledamater finns pa
Bolagets hemsida www.nilar.com.

The nomination committee's full proposals and further information regarding the current directors is
available at the Company's website www.nilar.com.

* * Kk X %k
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