










 
  

Appendix 2 

Instructions for the Nomination Committee: 

The Nomination Committee proposes the following revised instructions for the Nomination Committee. 

The Nomination Committee in Inwido AB shall be composed of representatives of the three largest shareholders 
in the Company in terms of voting rights based on the share register kept by Euroclear Sweden AB as of the last 
banking day in August each year or other reliable ownership information which has been provided to the 
Company at such time1.  In addition to these three members, the company's chairman of the board shall be co-
opted into the nomination committee. If any of the three largest shareholders in terms of voting rights chooses 
to waive their right to appoint a member to the Committee, or otherwise may be considered to have waived 
such a right, the shareholder who subsequently has the largest shareholding in the company in terms of voting 
rights, shall be given the opportunity to appoint a member to the Committee. 

The Chairman of the Board will convene the first meeting of the Nomination Committee. The member 
representing the largest shareholder in terms of voting rights shall be appointed Chairman of the Nomination 
Committee, unless the nomination committee unanimously decides that another member shall be the chairman. 
The composition of the Nomination Committee for each Annual General Meeting is to be announced no later 
than six months before such meeting. 

If, earlier than three months prior to the Annual General Meeting, one or more of the shareholders having 
appointed representatives to the Nomination Committee no longer are among the three largest shareholders in 
terms of voting rights, representatives appointed by these shareholders shall resign, and the shareholder or 
shareholders who has then become one of the three largest shareholders in terms of voting rights may appoint 
representatives to the Nomination Committee. If such a change of ownership occurs later than three months 
before the Annual General Meeting or only entails marginal changes in the number of votes, the composition of 
the already formed Nomination Committee shall not be changed. Should a member resign from the Nomination 
Committee before its work is completed and the Nomination Committee considers it necessary to replace him or 
her, such substitute member is to represent the same shareholder or, if the shareholder is no longer one of the 
largest shareholders in terms of voting rights, the largest shareholder in turn. Changes in the composition of the 
Nomination Committee shall be made public immediately. 

Remuneration shall not to be paid to the members of the Nomination Committee. The company is to pay any 
necessary expenses that the Nomination Committee may incur in its work. All information that the members of 
the Nomination Committee receive within their assignment or otherwise receive from the Company shall be 
treated strictly confidential and may not be disclosed to third parties before the information has been published. 
The term of office for the Nomination Committee ends when the composition of the following Nomination 
Committee has been announced. 

The Nomination Committee shall prepare proposals to the Annual General Meeting in respect of: Chairman at 
the meeting, number of Board members, election of members and Chairman of the Board, election of auditor, 
remuneration to the Board (divided between the Chairman and the other Board members as well as for 
committee work), remuneration to the company's auditor and, to the extent necessary, proposal for changes of 
these instructions for the Nomination Committee.  

 
These instructions for the Nomination Committee shall apply until further notice. 

The Nomination Committee in Inwido AB (publ) 

 

1 When determining who are the three largest shareholders with regard to the number of votes held, a group of 
shareholders shall be considered one owner if they (i) have been organised 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. Should the share register include nominee 
registered shareholdings, such shareholdings shall only be considered if the nominee has reported the identity of the 
underlying shareholder to Euroclear Sweden AB or if the Company receives other reliable ownership information that 
evidences the identity of the underlying shareholder. 



 

Appendix 3 

Proposal by the Board of Directors on guidelines for remuneration to senior executives 
The Board of Directors of Inwido AB (publ) (“Inwido”) proposes that the annual general meeting 2025 resolves 
on the following guidelines for executive remuneration, entailing minor adjustments regarding the targets for 
variable cash remuneration. 

Individuals who are senior executives of Inwido, which include the CEO and other members of the Group 
Management of Inwido during the period of which these guidelines are in force, fall within the provisions of 
these guidelines. The guidelines are forward-looking, i.e. they are applicable to remuneration agreed, and 
amendments to remuneration already agreed, after adoption of the guidelines by the annual general meeting 
2025. These guidelines do not apply to any remuneration decided or approved by the general meeting. 

To the extent a member of the Board performs services for Inwido in addition to the Board assignment, 
certain cash remuneration may be paid for such work. The cash remuneration shall be at market level, based 
on the nature and contribution of such work. 

 

The guidelines’ promotion of the company’s business strategy, long-term 
interests and sustainability 
Inwido acquires, owns and develops Europe’s leading companies within the window and door industry. Today, 
Inwido is Europe’s largest windows group and a natural home for the region’s strongest companies. The key to 
Inwido’s success is the local connection. A prerequisite for the successful implementation of Inwido’s business 
strategy and safeguarding of its long-term interests, including its sustainability, is that Inwido is able to recruit 
and retain qualified personnel. To this end, it is necessary that Inwido offers competitive remuneration. These 
guidelines enable the company to offer the executive management a competitive total remuneration. For 
more information regarding the company’s business strategy, please see https://www.inwido.com/.  

 

Types of remuneration, etc. 
The total remuneration and the terms and conditions for the senior executives shall be based on relevant 
market conditions and shall be comprised of a balanced mixture of fixed cash salary, variable cash 
remuneration, pension benefits and other benefits. Additionally, the general meeting may – irrespective of 
these guidelines – resolve on, among other things, share-related or share price-related remuneration. 

Fixed cash salary 

The fixed cash salary shall be determined taking into account the executive’s responsibility, authority, 
competence and experience.  

Variable cash remuneration 

Annual (STI bonus) variable cash remuneration shall be linked to predetermined, well-defined and measurable 
criteria for the group, which can be financial or non-financial. The variable cash remuneration may amount to 
not more than 55 percent for the CEO and 45 percent for other senior executives of the total fixed cash salary 
under the measurement period for such criteria. The criteria for variable cash remuneration shall relate to 
growth, profitability (earnings per share and operational EBITA), capital efficiency, and ESG. The satisfaction of 
criteria for awarding variable cash remuneration shall be measured over a period of one or several years. The 
criteria for awarding variable cash remuneration shall aim at promoting Inwido’s business strategy and long-
term interests, including its sustainability, by for example being clearly linked to the business strategy or 
promote the executive’s long-term development. For the purpose of promoting a common endeavor to 



   

 

achieve Inwido’s business strategy, long-term interests and sustainable development of Inwido, and ultimately 
an increased shareholder value, the senior executives shall have the same financial criteria for awarding 
variable cash remuneration.  In addition, senior executives shall be able to receive an additional long-term 
variable cash bonus (LTI bonus) amounting to a maximum of 70 percent of the fixed cash salary for the CEO 
and 40 percent of the fixed cash salary for other senior executives based on the development in earnings per 
share, measured over a three-year period, where the payment of the cash bonus is conditional on the senior 
executive investing the entire amount after tax in shares in Inwido and then holding them during their 
employment, but at least for three years (with customary exceptions). 

 

Pension benefits 

For the CEO and other executives, pension benefits, including health insurance (Sw: sjukförsäkring), shall be 
premium defined unless the executive concerned is subject to defined benefit pension under mandatory 
collective agreement provisions. Variable cash remuneration equivalent to maximum 50 per cent of the 
annual maximum variable cash remuneration (STI bonus) shall qualify for pension benefits, unless otherwise 
required by mandatory collective agreement provisions. The pension premiums for premium defined pension 
shall amount to not more than 30 per cent of the pensionable income for the CEO and not more than 25 per 
cent of the pensionable income for other executives. 

Other benefits 

Other benefits than fixed cash salary, variable cash remuneration and pension benefits shall be applied 
restrictively. Such other benefits may include, for example, life insurance, medical insurance 
(Sw: sjukvårdsförsäkring) and company car, and may amount to not more than 10 per cent of the fixed annual 
cash salary.  

Additional remuneration 

Additional variable cash remuneration may be awarded in extraordinary circumstances, provided that such 
extraordinary arrangements are limited in time and only made on an individual basis, either for the purpose of 
recruiting or retaining executives, or as remuneration for extraordinary performance beyond the individual’s 
ordinary tasks. Such remuneration may not exceed an amount corresponding to 100 per cent of the fixed 
annual cash salary and may not be paid more than once each year per individual. Any resolution on such 
remuneration shall be made by the Board of Directors based on a proposal from the Remuneration 
Committee. 

Foreign employments 

Remuneration under employments subject to other rules than Swedish may be duly adjusted to comply with 
mandatory rules or established local practice, taking into account, to the extent possible, the overall purpose 
of these guidelines. 

Executives who are expatriates to or from Sweden may receive additional remuneration and other benefits to 
the extent reasonable in light of the special circumstances associated with the expat arrangement, taking into 
account, to the extent possible, the overall purpose of these guidelines. Such benefits may not in total exceed 
25 per cent of the fixed annual cash salary. 



   

 

Remuneration to Board members 

To the extent a member of the Board performs services for Inwido, in addition to the board assignment, 
certain cash remuneration may be paid for such work (consulting fee), provided that such services promote 
the implementation of Inwido’s business strategy and long-term interests, including its sustainability. The 
annual consultant fee shall be at market terms and be related to the benefit for Inwido. For each Board 
member, such consultant fee may not exceed 100 per cent of the annual fee for the Board member. Such 
consultant fees, as well as other terms and conditions, shall be determined by the Board of Directors. 

 

The satisfaction of criteria for awarding variable cash remuneration, etc. 
The Remuneration Committee shall prepare, monitor and evaluate matters related to variable remuneration. 
To which extent the criteria for awarding variable cash remuneration has been satisfied shall be evaluated and 
determined, respectively, when the measurement period has ended. For financial objectives, the evaluation 
shall be based on the latest financial information made public by Inwido. Remuneration to the CEO is resolved 
by the Board of Directors upon the Remuneration Committee’s proposal. Remuneration to other senior 
executives is resolved by the Remuneration Committee upon the CEO’s proposal. 

Programs and criteria for variable cash remuneration shall be designed in such a way as to enable the Board of 
Directors, if exceptional financial conditions prevail, to restrict or omit payment of the variable cash 
remuneration if such action is deemed reasonable and consistent with Inwido’s responsibility towards 
shareholders, employees and other stakeholders. The Board of Directors shall have the possibility, pursuant to 
applicable law or contractual provisions, to in whole or in part reclaim variable remuneration paid on incorrect 
grounds. 

 

Termination of employment 
The notice period may not exceed twelve months if notice of termination of employment is made by Inwido. 
Fixed cash salary during the period of notice and any severance pay shall together not exceed an amount 
equivalent to the CEO’s fixed cash salary for 18 months, and twelve months for other executives. The period of 
notice may not to exceed six months without any right to severance pay when termination is made by the 
executive. 

After the termination of the employment, senior executives may be compensated for non-compete 
undertakings, however, only to the extent severance pay is not paid during the same period of time. The 
purpose of such remuneration shall be to compensate the senior executive for the difference between the 
fixed salary at the time of termination of the employment, and the (lower) income which is obtained, or could 
be obtained, by a new employment agreement, assignment or own business. The remuneration may be paid 
during the period the non-compete undertaking is applicable, and no longer than a period of 24 months after 
the termination of the employment. 

 

Salary and employment conditions for employees 
In the preparation of the Board of Directors’ proposal for these remuneration guidelines, salary and 
employment conditions for employees of Inwido have been taken into account  by including information on 
the employees’ total income, the components of the remuneration and increase and growth rate over time, in 



   

 

the Remuneration Committee’s and the Board of Directors’ basis of decision when evaluating whether the 
guidelines and the limitations set out herein are reasonable. 

 

 

The decision-making process to determine, review and implement the 
guidelines 
The Board of Directors has established a Remuneration Committee, which deals with remuneration matters 
for senior executives. The Committee’s tasks include preparing the Board of Directors’ decision to propose 
guidelines for executive remuneration. The Board of Directors shall prepare a proposal for new guidelines at 
least every fourth year and submit it to the general meeting. The guidelines shall be in force until new 
guidelines are adopted by the general meeting. The Remuneration Committee shall also monitor and evaluate 
programs for variable remuneration for senior executives, the application of the guidelines for executive 
remuneration as well as the current remuneration structures and compensation levels in Inwido. The 
members of the Remuneration Committee are independent of Inwido and its executive management. The 
CEO and other senior executives do not participate in the Board of Directors’ processing of and resolutions 
regarding remuneration-related matters in so far as they are affected by such matters. 

 

Derogation from the guidelines 
The Board of Directors may temporarily resolve to derogate from the guidelines, in whole or in part, if in a 
specific case there is special cause for the derogation and a derogation is necessary to serve Inwido’s long-
term interests, including its sustainability, or to ensure Inwido’s financial viability. As set out above, the 
Remuneration Committee’s tasks include preparing the Board of Directors’ resolutions in remuneration-
related matters. This includes any resolutions to derogate from the guidelines.  

 

Shareholders’ view 
The Board has not received any comments from shareholders on the guidelines for remuneration to senior 
executives. 

 

Malmö in April 2022 
The Board of Directors of Inwido AB (publ) 

 



   

 

Appendix 4 

 
 

Proposal by the Board on authorisation for the Board to resolve on new share issues 
The Board proposes that the annual general meeting resolves to authorize the Board to resolve on new issues of 
shares on the following terms and conditions: 
 

1. The authorization may be exercised on one or several occasions up to the annual general meeting 
2026. 

2. Maximum 5,796,752 shares, corresponding to 10 per cent of the company’s share capital, may be 
issued. 

3. An issue may be made with or without deviation from the shareholders’ preferential right. 
4. An issue may be made against cash payment, by set-off or by contribution in kind. 
5. The subscription price shall, at deviation from the shareholders’ preferential right, be determined in 

accordance with market practice. The Board shall be entitled to determine other terms of the issue. 

The purpose of the above authorization and the reason for the deviation from the shareholders’ preferential 
right is to enable the company, by way of issues of new shares for payment in cash, in kind or through set-off, to 
strengthen the company’s ability to carry out or finance company acquisitions, or to strengthen the company’s 
capital base in connection therewith. 

The Board, or anyone appointed by the Board, shall be authorized to make such minor adjustments of the 
resolution of the general meeting that may be necessary in connection with registration with the Swedish 
Companies Registration Office. 

Majority requirement 

Under the Swedish Companies Act, the resolution of the general meeting on authorization for the Board to 
resolve on new share issues requires the support of shareholders representing at least two-thirds of both the 
number of votes cast and the shares represented at the meeting in order to be valid. 

 

Malmö in April 2025 
The Board of Directors of Inwido AB (publ) 
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