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Org.nr. / Reg. No. 556597-0513 Protokoll f6rt vid Arsstimma i
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5§
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7§

Norion Bank AB (publ) den:
6 maj 2025 1 Giteborg.
Minutes kept at the Annual General.
- Meeting  (the “AGM”) in
. Nerion Bank AB (publ} on 6 May
2025 in Gothenburg, Sweden.

Arsstimmans Sppnande / Opening of the Annual General Meeting
Arsstimman Sppnades av styrelseordforande Erik Selin.
The AGM was declared opened by the Chairman of the Board of Directors Erik Selin.

Val av ordférande vid arsstamman ! Election of a chasrman for the Annual Geneml
Meeting -

Valdes Anders Strid, advokat vid Advokatfirman Vinge, tﬂl ordforande vid drsstimman. Det
noterades att bolagets Head of CEQ Office, Joseﬁn Erlksson hade fatt i uppdrag att fora

- protokolet vid stimman,

Anders Strid, attorney at Advokatfirman Vinge, was appamled Chazrman of the AGM. It was
noted that the Company s Head of CEO Office, Josefin Erzksson had been instructed to keep
the minutes.

Uppriittande och godkiinnande av réstlingd / Preparation and approval of voting list
Bifogad forteckning, Bilaga 1, godkéindes att giilla som réstlingd vid Arsstimman.
The attached list, Appendix I, was approved to serve as voting list for the AGM.

Godkiinnande av dagordning / Approval of agenda

Den i kallelsen intagna dagordningen godkéindes som dagordning for arsstdimman.

The agenda presented in the notice convening the AGM was approved as the agenda for the
AGM.

Val av en eller tvi protokolljusterare / Election of one or two persons to verify the minutes
of the Annual General Meeting

Utslgs Olof Werner att jimte ordfdranden justera dagens protokoll.

Olof Werner was appointed to, in addition to the Chairman, vemjj) the minutes.

Priovning av om arsstimman blivit behérigen sammankallad / Determmatmn of whether
the Annual General Meeting has been duly convened

Konstaterades att arsstimman var i behérig ordning sammankallad.

1t was established that the AGM had been duly convened,

Anférande av styrelseordférande och verkstiillande direktér / Address by the Chairman
of the Board and CEQ of the Company

Styrelseordforande héll ett anforande om styrelsens arbete och verkstillande direktér holl ett
anférande om bolagets verksamhet under det gdngna verksamhetsaret. Direfter bereddes
aktiedgarna mojlighet att stilla fragor.

The Chairman of the Board of Directors gave a presentation on the work performed by the
Board of Directors and the CEQ gave a presentation about the company's operations during
the past financial year. After the presentation, the shareholders were given the opportunity
to ask questions.
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10§
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12§

Framliiggande av arsredovisningen och revisionsberiittelsen samt koncernredovisningen
och koncernrevisionsheriittelsen / Presentation of the annual Report, audit report,
consolidated accounts and consolidated audit report -

Konstaterades att drsredovisningen och revisionsberittelsen samt koncernredovisningen och,

koncernrevisionsberittelsen for rikenskapséret 2024 halhts t1ilgang11ga for aktiefigarna och
framlagts for arsstdimman i beh&rig ordning,

It was established that the annual report and auditors’ report as well as the consolidated
Jinancial statement and the consolidated auditors’ report for the fimancial year 2024 have
been made available fo the shareholders and submitted to the AGM in an orderly manner.

Beslut om faststiillande av resultatriikningen och balansrikningen samt

-koncernresultatréikningen och koncernbalansriikningen / Resolution on the adoption of

the income statement, balance sheet, and consolidated income statement and consolidated
balance sheet

Beslutades, i enlighet med styrelsens férslag och revisorns tllistyrkan att faststiilla de i
arsredowsnmgen for:2024 intagna resultatrikningarna for bolaget och koncernen samt
balansrikningarna fér bolaget och koncernen.

It was resolved, 'in accordance with the Board of Directors’ proposal and supported by the
auditor, to adopt the income statement and the consolidated iricome statement as well as the
balance sheet and the consolidated balance sheet, as set out in the annual report for 2024.

Beslut om dispositioner betriiffande bolagets vinst enligt den faststiillda balansrikningen
!/ Resolution regarding the appropriation of the Campany s profit according to the adopted
balance sheet

Beslutades, i enlighet med styrelsens forslag och revisorns tillstyrkan, att de till &rsstimman
forfogande stdende disponibla vinstmedel, motsvarande 7 458 971 505 kronor, balanseras i ny
riikning och att ingen utdelning limnas.

It was resolved, in accordance with the Board of D:rectors proposal and supported by the

- auditor, that the funds available to the AGM, corresponding to SEK 7,458,971,505, shall be

carried forward and that no dividend is distributed.

Beslut om ansvarsfrihet gentemot bolaget for styrelseledamdter och den verkstiflande
direktéren / Resolution on discharge from liability for Board Members and the CEQ
Beslutades, i enlighet med revisorns tillstyrkan, att bevilja de personer som varit
styrelseledamoter respektive verkstdllande direktSr ansvarsfrihet for forvaltningen av bolagets
angeldgenheter under rikenskapséret 2024, o

It was resolved to discharge the persons serving as members of the Board of Directors and
CEO, respectively, from liability in respect of their management of the company’s business
during the financial year 2024, as supported by the auditor.

Noterades att berdrda personer, i den man de var upptagna i réstldngden, inte deltog i beslutet
savitt avsag dem sjilva,

It was noted that the persons concerned, in so far as they were included in the voting list, did
not participate in the resolution so far as they were concerned.

Beslut om godkiinnande av ersiittningsrapport for ritkenskapsiret 2024 / Adoption of
Remuneration Report for the financial year 2024

Beslutades, i enlighet med styrelsens forslag, att godkiinna ersittningsrapporten for
rikenskapsaret 2024, Bilaga 2.

It was resolved, in accordance with the Board of Directors’ proposal, to approve the
remuneration report for the financial year 2024, Appendix 2.
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14§

Faststiillande av antalet styrelseledamdter samt antalet revisorer / Defermination of the
number of Board Members and auditors

Beslutades, i enlighet med valberedningens forslag, att bolagets styrelse ska bestd av sex
ledamdter.

- It was resolved, in accordance with the Nomination C’ommzttee s proposal, that the company’s

Board of Directors shall consist of six members.

Beslutades, i enlighet med valberedningens forslag, att antalet revisorer ska vara ett registrerat
rev131onsb01ag

It was resolved, in accordance with the Nomination Committee’s proposal, that the number of
auditors shall be one registered accounting firm.

Faststilliande av arvode it styrelsens ledamiter och vevisor / Determination of
remuneration to Board members and auditors
Beslutades, i enlighet med valberedningens firslag, ait arvode ska utgd med 750 000 kronor

- till styrelsens ordféirande och med 380 000 kronor vardera till &vriga styrelseledaméter.

15 a-b§

15 c§

Beslutades att arvode. for- utskottsarbete ska utgd med 150000 kronor per ledamot i
kreditutskott och med 100 000 kronor per ledamot i revisionsutskott respektive risk- och
complianceutskott.

It was resolved, in accordance with the Nomznat;on Committee’s proposal that fees 0
members of the Board of Directors shall be paid with SEK 750,000 to the Chairman of the
Board of Directors and SEK 380,000 to each of the other Board members. I was resolved that
Jees for committee work shall be paid with SEK 150,000 per member of the credit committee
and SEK 100,000 per member of the audit committee and the risk and compliance committee.

Beslutades vidare, i enlighet med valberedningens forslag, att arvodet till revisorn ska utga
enligt godkénd rikning.

It was further resolved, in accordance with the Nomination Committee’s proposal, that the
remuneration fo the auditor shall be paid as per approved statement of costs.

Val av styrelseledamdter och styrelsens ordférande / Election of Board members and
Chairman of the Board

Beslutades, i enlighet med valberedningens forslag, om omval av Erik Selin, Bengt Edholm,
Ulf Croona Marie Osberg och Arian Falck Racof samt nyval av Per Lindblad som
styrelseledamoter. Beslutades vidare att omvilja Erik Selin till styrelsens ordférande. Samtliga
val for tiden intill slutet av nista drsstéimma.

It was resolved, in accordance with the Nomination Commiltee’s proposal, to re-elect
Erik Selin, Bengt Edholm, Ulf Croona, Marie Osberg and Arian Falck Raoof and new election
of Per Lindblad as members of the Board of Directors. It was further resolved to re-elect Erik
Selin as Chairman of the Board of Directors. All elections for the period umtil the end of the
next AGM.

Val av revisor / Election of auditor

Beslutades, i enlighet med valberedningens férslag och revisionsutskottets rekommendation,
om omval av Ernst & Young AB till bolagets revisor for tiden intill slutet av niista Arsstdimma.
Det noteras att Ernst & Young AB meddelat att den auktoriserade revisorn Mona Alfredsson
kommer utses som huvudansvarig revisor for det fall Ernst & Young AB viljs om som revisor.
It was resolved, in accordance with the Nomination Committee’s proposal and the
audit commitiee’s recommendation, to re-elect Ernst & Young AB as auditor of the company
Jor the period until the end of the next AGM. It is noted that Ernst & Young AB has
communicated that authorised public accountant Mona Alfredsson will be appointed as the
auditor responsible in the event that Ernst & Young AB is re-elected as auditor.
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17§
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19§

Beslut om riktlinjer for erséttning till ledande befattningshavare / Adoption of guidelines
on compensation for senior executives

-Beslutades, i enlighet med styrelsens forslag, att anta riktlinjer for ersittning till ledande

befattningshavare att gélla som lngst till &rsstimman 2029, Bilaga 3.

- It was resolved, in accordance with the Board of Directors’ proposal, lo adopt the

remuneration guidelines for senior executives to apply until the 2029 Annual General Meeting
at the latest, Appendix 3.

Beslut om bemyndigande fir styrelsen att besluta om nyemission av aktier / Resolution
to authorise the Board to issue new shares

Beslutades, i enlighet med styrelsens forslag, att bemyndlga styrelsen aftt besluta om
nyemission av aktier, Bilaga 4.

It was resolved, in accordance with the Board of Directors’ praposal, to authorise the Board
of Direciors to resolve on new shave issues, Appendix 4.

Beslut om bemyndigande for styrelsen att besluta om aterkop och dverlatelse av egna

- aktier / Resolution.to authorise the Board: of Dlrectors fo determme repurchases and

transfers of treasmy shares
Beslutades, i enlighet med styrelsens forslag, om att bemyndlga styrelsen att besluta om

. dterkdp och dverlatelse av egna aktier, Bilaga 5.

It was resolved, in accordance with the Board of Directors’ proposal to authorise the Board
of Directors to resolve on repurchase and transfer of treasury shares, Appendix 5.

Arsstimmans avslutande / Closing of the Annual General Meetmg

Beslutades att bemyndiga styrelsen, eller den styrelsen utser, att vidta sidana smiirre
justeringar i dagens beslut som kan visa sig erforderliga i samband med registrering hos
Bolagsverket samt i vrigt fatta de beslut och vidta de atgiirder som krivs for beslutens
verkstillande.

It was resolved lo authorise the Board of Direclors, or the person appointed by the Board of
Directors, to make such minor adjustments to the resolutions that may prove necessary in
connection with registration with the Swedish Companies Registration Office and otherwise
make the resolutions and take the measures required for.the execution of the decisions.

Arsstimman forklarades avshutad.
The AGM was declared closed.

Signatursida foljer / Signature page follows
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Vid protokollet / Minutes taken by Justeras / Approved

\J{)s ih-Eriksson Anders Strid

Olof Werner
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Bilaga 1 / Appendix 1

Shutlig rdstlingd vid Arsstimman i Norion Bank AB (publ) den 6 maj 2025
Final voting list at the AGM in Norion Bank AB (publ) on 6 May 2025

[Denna sida har avsiktligen léimnaté blank / This page has imehtionally been left blank]
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Bilaga 2 / Appendix 2

Ersdttningsrapport 2024

Introduktion

~ Denna rapport beskriver hur riktlinjerna for ersittning till ledande befatthingshavare fér Norion Bank
-AB, org nr'556597-0513, antagna-av drsstimman 2024, tillimpades under r 2024. Riktlinjerna fér

ersdttning till ledande befattningshavare som antogs av drsstémman 2024 antogs att gélla som ldngst
till &rsstdmman 2028. Rapporten innehdller dven information om ersittning till verkstéllande

-direktdren. -Rapporten har uppréttats. | enlighet med aktiebolagslagen och Kollegiets fér svensk
- bolagsstyrning Regler om erséitiningar till ledande befattningshavare och om incitamentsprogram.

. Ytterligare . informatiéin:. .o ersdttningar  til! ledande befattningshavare finns 1 not 10
. . {personalkostnader).pd siclan 801 drsredovisningen for ar 2024. Information om erséttningsutskottet
finns i balagsstyrningsrapporten pa sidan 108 1 arsredovisningen fér ar 2024.

© Styrelsearvode omfattas Inte av denna rapport. Sadant arvode beslutas arligen av &rsstimman och
- redovisasi-not 10 pa sidan 81 i drsredovisningen fér 2024. Stdmmovalda styrelseledamdter kan enligt

av drsstamman antagna riktlinjerfér ersitining till ledande befattningshavare i undantagsfall komma
att anlitas fér att utfora arbete som gar utbver styrelsearbetet och ska d& kunna arvoderas fér sddant

. arbete,- FOr vidare information se nedan under rubriken "Arvode utdver styrelsearvode till

styrelseledamébter”.

Utveckling under 2024

“Verkstdllande direktdren sammanfattar de mest centrala hindelserna fér banken under aret i sin
- redogérelse pd sidorna 12-13 | drsredovisningen Tér &r 2024,

Bahkens ersattningsriktiinjer: tilldmpningsomrade, dndamal och avvikelser

- En férutsattning for en framgangsrik implementering av bankens affarsstrategi och tillvaratagandet
-av dess ldngsiktiga intressen, inklusive dess hallbarhet, dr att banken kan rekrytera och behélla

kvalificerade medarbetare. Fér defta krédvs att banken kan erbjuda konkurrenskraftig erséttning.
Bankens - ersdttningsriktlinjer. mojliggdr att ledande befattningshavare kan erbjudas en
konkurrenskraftig totalersdttning. Enligt ersdttningsriktlinjerna ska ersdttningen till ledande
befattningshavare vara marknadsméssig och far bestd av féljande komponenter: fast kontantlén,
pensionsformaner och andra icke monetdra formaner. Fér att undvika att bankledningen
uppmuntras till osunt risktagande ska inte ndgon ré&rlig ersdttning utgd, dock med undantag for vad
som anges nedan.

Kontant rorlig ersdttning kan utgd vid extraordindra omstindigheter, fdrutsatt att sadana
extraordindra arrangemang &r tidsbegransade och endast gors pd individnivd antingen i syfte att
rekrytera eller behdlla befattningshavare, eller som ersdttning for extraordindra arbetsinsatser
utdver personens ordinarie arbetsuppgifter. Den rérliga ersattningen far dock inte vara kopplad till
bankens finansiella mal eller liknande som skulle kunna leda till att bertrda anstillda lockas till osunt
risktagande. Sadan ersdttning far inte dverstiga ett belopp motsvarande 20 procent av den fasta
darliga kontantlénen samt e utges mer an en gang per ar och individ.
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Riktlinjerna for ersattning till ledande befattningshavare finns | férvaltningsberéttelsen pa sidorna
45-46 i arsredovisningen for ar 2024. Erséttningsutskottet har efter utvardering beddmt att Norion
Bank under 2024 har fdljt den beslutsprocess som enligt erséattningsriktlinjerna ska tilldmpas for att
faststalla ersdttningen samt dven féljt géllande erséttningsriktlinjer, med ett undantag som avser en

beslutad rorlig kontantersattning till bolagets COO, Alexandra'Kaber. | syfte att rekrytera Alexandra’

Kaber har styrelsen beslutat att Norion Bank under den férsta 12 ménaderna av hennes anstillning

ska kompensera henne for kontant rorlig ersdttning som hon haft ritt till hos sin tidigare -

arbetsgivare. Denna ersattning dverstiger ett belopp motsvarande 20 procent av hennes fasta arllga_ A

kontantlon, och innebar darfér en avvikelse frén gallande ersat’cmngsrlktllnjer Sltyreisen har bedomt'j o
~atteén “avvikelse fran riktlinjerna &r motiverad utifran, att ersattnmgen var en forutsattnmg for att’

rekrytera Alexandra Kaber som &r en COO med mangarig, erfarenhet mom banj( och med expertis

inom relevanta affarssegment Revisorns yttrande dver bolagets efterlevnad av nktllnjerna finns infor

arsstémman tillgdngllg  pd  https://www. ncrlonbank se/1nvestorrelatlons/bolagsstyrnmg/ars- -
' stamma. Ingen’ersittning har krévts tillbaka.

Bankens ersittningsutskott

‘Bankens ersatinifgsutskott bistar styrelsen i ersittningsfrigo? och 4 beredatile infor styrelsens
besiut som avser samtliga erséttningsheslut i fréga om prmuper ersattr}mgar och andra

' ans’callmngsvnllkor for vD, vice VD och samtllga personer i ledmngsgruppen

i

Utskottet ska dven bland annat utan att det paverkar stvrelsens ansvar ‘och uppgn“*ter i tlllampllga
fall folja och utvirdera pdgdende och under &ret avslutade program for roriiga ersittningar fr-
ledningsgruppen samt félja och utvardera tillimpningen av de riktllmer f8r ersittningar till Iedande
befattningshavare som &rsstdmman enligt lag ska fatta beslut om.

Totalerséttning till verkstéllande direktéren-under 3r 2024 (kSEK)

1 2 3 one BRART SRR - 6
Fast ersittnlng Rorlig erséttning
Befattningshavarens . . .
narmn {pasition] Grundin®  -Andra fSminer** Ettdrlg Flersrly Extraordindre postar * o' Penslanskéstnaders T L] T Yewlerssuning  Andelen fastresp. rdrllg Ersitining e -
Martin Mossman 9259 223 . a i . 2395 , . . 8289 *100/0

{vD)

* Inklusive semesterl&neskuldrandring am 442 KSEK

** Bilfttrman, halsaftirman, kestftirmAn och tringsalskattsférmin,

1% Penslanskastnaden Inkluderar pensionspremle, sjukftrstikring och premlebafrielseftrsfkring,

4 %% pens|oriskostnader (kolumn 4), som ) sin helhet avser grundién och &r premiebastimd, har €l fulle redovisats som fast ersmtnlng

Aktiebaserad ersadttning

Utestdende aktierelaterade och aktiekursrelaterade incitamentprogram

Banken har inga utestiende aktierelaterade eller aktiekursrelaterade incitarentsprogram, varfér

négon ersittning i sddan form inte utgétt under dret fran bankeni till den verkstéllaride direktoren.

-1

Jamférande information avseende férdndringar i ersittning och bankens resultat

Firdndringar i erséittning och bankens resultat under de senaste fem rapporterade réiikenskapsaren
(RR) (KSEK)
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RR-4 v5 RR-5 RR-3 vs RR-4 RR-2 vs RR-3 RR-1vs RR-2 RRvs RR-1 RA 2023
Tetal erséttning till 585 {8,9%) -45 {-0,7%) -72(-1,1%) ~100{-1,6%) 2999(47,9%) 8250
verkstillande direktren
Koncernens . .- 447 000 (-855%) - 575 000 (146%) 472 000 (49%) 194 000 {13%) -27(-2%) 1609
rorelseresultat . .
738 |

v - . -Genomsnlttig erséttning 41 (6,7%) -6 (-0,9%) 75 (11,7%}) -5 {-0,7%) 24(3,4%)
] baserat pé antalet . ) :

heltidselvivalenter

anstallda* i

maderbolaget

- * Exklusive medlemmar | kencernlzdningan, Genomsnlttlig ersttning inkluderar lner, banus, férmaner, penslon, frsikring, semesterldneskuld,

e Arvode utdver styrelsearvode till styrelseledamdter

sone Starmnovalda styrelseledaméter-kan enligt av drsstdmman antagna riktlinjer fér ersittning till ledande
wia o hefattningshavare <00 undantagsfall kemma att anlitas for att utfora arbete som gér utdver

" styrelsearbetet och ska-dd kunna arvederas fr sadant arbete. Arbetsinsatser som kan komma i fréga

: = dr arbetsuppgifter dar banken saknar inters kompetens eller resurs. Vidare fir endast operationella

“och intecstrategiska arbetsinsatser komma ifrdga och dessa far inte heller inkrdkta pa bolagsledningens

"1 sysstor, getupphov till intressekenflikter-eller pa annat sétt strida mot aktiebolagslagen eller Svensk
kod for bolagsstyrning.

Loelte e Under riikenskapsaret 2024 har inte ndgon styrelseledamot anlitats fér att utfora arbete som gér
utéiver styrelsearbetet.
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Remuneration report 2024

Introduction

This report describes how the Guidelines for the Remuneration of Senior Executives at Norion Bank,
org no 556597-0513, adopted by the 2024 Annual General Meéting, were applied in 2024. The

Guidelines for the Remuneration of Senior Executives were adopted by the 2024 Annual General

Meeting to apply until the 2028 Annual General Meeting at the latest. The reportalso includes details
of the remuneration of the CEC. The report has been prepared in accordance with the Swedi"sh ST
Companies Act and the Swedish Corporate Governance Board’s Rules on Remuneration of the Board =~

and Executive Management and on Incentive Programmes.

Further :nformatron on the remuneration of senior executives can be found m Note 10 (personnel

expenses) on page 80 in- the 2024 Annual Report. Informition regarding the Remuneration

Committee can be found in the Corporate Governance Report on page 108 of the 2024 Annualﬂ e

Report L o Pt P

]

_ Board fees are not covered by this report Such fees are determrned annua'
Meetlng and are’ reported in Note 10-on page 8;1 of the 2024 A

L

eport. nexceptronal cases, X

Board members elected by the Annual General Meeting may, in accordance wrth the Guidelines for "~
'the Remuneration of Senior Executives .adopted by the Annual General Meetmg, be engaged to""_.' o o
perform work that goes beyond the work of the Board’s and it shall then be possible for themto =~
receive remuneration for such work. For further information, see below, under the heading “Feesto . .

Board members in addition to Board fees”.

Developments in 2024

The CEO summarizes the events most central for the company during the year in his report on page
12-13 in the 2024 Annual Report.

The Bank’s remuneration guidelines: scope, purpose and deviations

A precondition for the successful implementation of the Bank’s business strategy and the fostering
of its long-term interests, including its sustainability, is that the Bank can recruit'and retain qualified
employees. This requires the Bank to be able to offer competitive remunerations. The Bank’s
remuneration guidelines make it possible for senior executives to be offered competitive total
remuneration. According to the remuneration guidelines, remunerations for senior executives must
be market-based and may comprise the following components: fixed cash salary, pension benefits
and other non-monetary benefits. To avoid the Bank's Management being encouraged to take
unsound risks, no variable remuneration is to be paid, except for what is stated below.

Variable cash remuneration may be paid in exceptional circumstances, provided that such
extracrdinary arrangements are limited in terms of time and applied only at the individual level,
either for the purpose of recruiting or retaining executives, or as compensation for extraordinary
efforts beyond the ordinary duties of the individual. Such variable remuneration may not, however,
be linked to the Bank's financial targets or similar, which could lead to the employees concerned
being enticed to take unsound risks. Such remunerations may not exceed an amount corresponding
to 20 percent of the fixed annual cash salary and shall not be paid more than once per year angd
individual.

The Guidelines for the Remuneration of Senior Executives can be found on pages 45-46 in the
Management Report in the 2024 Annual Report. After evaluation, the remuneration committee has
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assessed that in 2024, Norion Bank adhered to the decision-making process to be applied in
determining remunerations in accordance with the guidelines as well as complied with the applicable
Guidelines for the Remuneration of Senior Executives, with one exception relating to a resolved
variable cash remuneration to the company's COQ, Alexandra Kaber. For the purpose of recruiting
‘Alexandra Kaber, the Board of Directors has decided that Norion Bank, during the first 12 months of

her-employment shall:.compensate her for variable cash remUneration that she was entitled to with’
-+ Iver previeus:employer. This compensation exceeds an amount corresponding to 20 per cent of her
. fixed annual cash salary; and therefore constitutes a deviation from the applicable Guidelines for the

- Remuneratieh of-Senior Executives. The Board of Directors has assessed that a deviation from the

~.guidelines is justified :based on-the fact that the remuneration was a prerequmlte for recruiting
- Alexandra Kaber, who-is.a €00 with many years of experience In banking and with expertise in
- relevant business segments. The-auditor’s opinion on the Bank’s compliance with the guidelines can

bei- accessed- at - hitps://www.norionbank. sefinvestor- re\ldt|ons/bolagsswrmng,/arsstamma No
demands have been made those remunerations be repaid.

The remuneration commitiee

4 - The remunération. cormmitiee of the bank assist the Board of Directors in remuneration matters
i, and prepate forall Board's decisions concerning principles, remunerations, and other terms of
-employment forCEO, deputy CEO and all members of the management team.

_The remuneration committée.is alsc obliged to, among other things, and without affecting the

+, Board’s responsibility amd duties, in-applicable cases, follow and evaluate onhgoing and during the

- year closed programs for vatiable compensations for management team. The remuneration
seommitiée will also follow.and evaluate the application of the Guidelines that the Annual Meeting

according to law shall decide upon.

Total remuneration to the CEQ in 2024 (SEK thousands)

: 3 4 5 6
tama of Flaed remuneration Varlabte remuneration
axecutive Basicsalary*  Other boneflls™ . Gne-year lull-pear Non-recurring items ' Pensian custs* ++ Tetal ramnuneration Progartion fixed and variable
(pasition) - ) C . rartuneration respectively** ™
Martin - 9259 23 . a - ’ 2396 9259 100/0
Mossman

(ceo)

* Including holiday pay Hahllity change of SEK 442 thausand

** Car benefit, health benefit, subsistence benaflt and congestion tax benefit

**# Pansion expanse includes pension premlums, heaith Insurance and premlum exemption insurance,

*42¢ pension expenses (colurnn 4, which perizin entlrely to basic salary and comprise defined-contrlbution pension plans, kiave ksen reported in thelr ent\rety as fixed remuneratlon

Share-hased remuneration

Share-related and share price-refated incentive programmes outstanding

The Bank currently has no share-related or share price-related incentive programmes outstanding,

- .which is why no such remuneration was paid fromn the Bank to the CEO during the year.
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Comparative information regarding changes in remuneration and the Bank’s earnines

Changes in remunerations and the Bank’s earnings over the past five financial years reported
{operating profit) {SEK thousands) : .

FY 4w, FY -5 Y2y, FY A Ty N T T RYwRra "y 023

Total remunerationto 585 (9.9%) -45 {-0,7%) ' F2(1,1%) -100{-1,6%} - 2999(47,9%} © vz5g -

CEQ and last two CEOs . ) . .- o . o - ) Lol G
Censolidated operating . 447000 (-855%) 575000 {146%) 472000 (49%) | 194.000 {13%) o -271-2%%) .- 1609 .
profit ) . s R D K L ) . [ A i
Avarage remuneration : aLiemm “6{-0,9%) Tt 7S {1, BETE 28{34%) - S L i

based on the number of .
employees (full-time . o : . e
equlvalents}* in the

Parent Company

. . [ . . F Lo
" *Excluding memhers of Group Management. Average remuneratian Includes salaries, bonuses, benefits, penslon, insurance and holday pay labllity,

Fees to Board members in addition to Board fees

.In exceptional cases, Board members.elected by the Annual General IVIeetlng may, in accordance
'WIth the Gu1del|nes for the Remuneratlon of ‘Senior Executl adopted by the Annual Genera‘,ﬁ
Meeting, be engaged to perform work. that goes. beyond the Work of the Board and it shall then be ,
possible for them to receive remuneration for such work. Such efforts may include instances where

the Bank lacks the internal expertise or resgurces. necessary. Furthermore, only operational efforts. ... . . . |

may be called upon, not strategic efforts, and these may not mterfere with the actions of the Bank’s, . ‘,.‘;' :'; . ,

Management or cause conflict of interests or OtherWISE contravene the Companies: Act or the
Swedish Code of Corporate Governance. - . . . L

During' the 2024 financial year, no Board member was engaged for work extending beyond Board'

. work. : , . e
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Bilaga 3 / Appendix 3

Riktlinjer for ersittning till ledande befattningshavare / Guidelines on compensation for senior
executives o

Riktlinjer for ersatining till ledande befattningshavare

Styrelsen i Norion Bank AB féreslar att arsstamman faststaller féljande riktlinjer fér ersattning till ledande
befattningshavare att gélia som langst till &rsstamman 2029, :

Tilidmpliga regelveri

Ersattning till ledande befattningshavare ska bestammas i enlighet med dessa riktlinjer och Norions
ersattningspolicy vilka baseras pa svensk och europeisk lagstiftning och évriga regelverk kring
ersattningssystem fér banksektorn, svensk kod fér bolagsstyrning liksom praxis for en sund
ersattningsstruktur.

Tillampningsomrade

Dessa riktlinjer omfattar bolagsledning samt styrelseledamoter i den méan andra ersattningar an
sddana som beslutats av &rsstamman utgar till styrelseledamaoter. Med bolagsledning avses
verkstallande direktdr, vice verkstaliande direktsr och andra personer i ledningsgruppen, samt
anstallda som har det dvergripande ansvaret fér nagon av bolagets kontrollfunktioner, cavsett om
dessa fran tid till annan ingar i bolagets ledningsgrupp elter gj.

Riktlinjerna ska tillampas pa ersattningar som avtalas, och férandringar som gérs i redan avtalade
ersattningar, efter det att riktlinjerna antagits av arsstdmman 2025. Riktlinjerna omfattar inte
ersattningar som beslutas av bolagsstamman.

Betraffande anstaliningsférhallanden som lyder under andra regler &n svenska far vederborliga
anpassningar ske for att folja tvingande sadana regler eller fast lokal praxis, varvid dessa riktlinjers
dvergripande dndamal s& langt mdjligt ska tillgodoses.

Riktlinjernas framjande av bolagets affdrsstrategi, langsiktiga intressen och hélfbarhet

Norion Bank Group &r en affarsnara nordisk finansieringsbank. Genom koncernens varuméarken
Narion Bank, Walley och Collector erbjuds kundanpassade finansieringstiéinster som méter distinkta
kundbehov inom tre kundsegment: medelstora féretag och fastighetsbolag, handlare och
privatpersoner. Som specialist pa finansieringsldsningar ar Norion Bank Group ett ledande
komplement till traditionella storbanker, med visionen att vara den framsta nordiska
finansieringsbanken inom de utvalda segmenten. Norion Bank Groups évergripande strategi ar aft
uppréatthalla en god riskjusterad avkastning.

Norion Banks erbjudande omfattar féretags- och fastighetskraditer samt facloring fér medelstora
foretag och fastighetsbolag. Genom varumérket Walley erbjuds flexibla betal- och checkoutldsningar
till handlare och privatpersoner. Varumérket Coliector fillhandahéller privatian och kreditkort till
privatpersoner samt sparkonton for privatpersoner och firetag.
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En framgéngsrik implementering av bolagets affarsstrategi och tillvaratagandet av bolagets l&ngsiktiga
intressen, inklusive dess haltbarhet, forutsatter att bolaget kan rekrytera och behélla kvalificerade |
medarbetare. For detta krévs att bolaget kan erbjuda konkurrenskraftig erséttning. Dessa riktlinjer
majliggdr att bolagsledningen kan erbjudas en konkurrenskraftig fotalersattning. ‘

Formerna av ersétining m.m.

“Ersattningen ska vara marknadsrnassig och besté av féljande komponenter: fast kontantion,
pensionsavsattningar och andra icke monetéra férméaner.

poen e Forattundvika att bolagsledning:uppmuntras till osunt risktagande ska inte nagon rérlig ersatining
; . ulgd, dock med undantag for vad som anges nedan. Den fasta ersattningen ska saledes, tillsammans
med pensionsavsatining och icke monetara forméner, utgbra den anstalldes totala ersattning.

c20 Dérutéver-kan arsstémmart-om sé-beslutas [dmna erbjudande om langsiktiga incitamentsprogram
it gagsom aktie- eller aktiekursrelaterade ersattningar eller incitamentsprogram. Sadana l&ngsiktiga
e incitarnentspregram beslutas av bolagsst@mman och omfattas darfor inte av dessa riktlinjer.

o ontant rirlig: ersatining dean g vid extraordindgra omstandigheter, forutsatt att sadana extraordingra - B
*orarrangemang ar tidsbegrénsade ech endfist gors pa individniva antingen i syfte att rekrytera eller behaila ' S
. pefatiningshavare,-eller: som eredtthing for extraordingra arbetsinsatser utéver personens ordinarie. o
- drbetsuppgifter. Ben rdrliga. ersaitningen f&r dock inte vara kopplad till bolagets finansiella mal eller

= iknande som skulle kunna.leda il ait berdrda anstalida lockas till osunt risktagande. Sadan ersattning .
=+ far inte dverstiga eft belopp miotsvarande 20 procent av den fasta arliga kontantlonen samt ej utges mer I
1+ &@n en. gang per ar och per individ. ‘Beslut om sadan ersattnirig ska fattas av styrelsen pa forslag av -
ersattningsutskottet.

Fast i6n

oo i e Varje person i bolagsledningen ska erbjudas en fast 1on som &r marknadsmassig och baserad pa -
s oo arbetets svarighetsgrad och:befattningshavarens erfarenhet, ansvar, kompetens och arbetsinsats. Den
fasta I0nen revideras arligen.

Pensiorn

oty o T Varje person i bolagsledningen ska erbjudas pensionsvillkor som ar marknadsmaéssiga i forhallande till
: situationen i det land dér befattningshavaren stadigvarande ar bosatt.

... Forverkstéllande direktéren och Gvriga ledande befattningshavare ska pensionsférméaner, innefattande
sjukfdrsakring, vara premiebestdmda. Pensionspremierna for premiebestamd pension ska uppga till
hoigst 30 procent av den fasta arliga kontantlonen.

Icke monetéra forméaner

Icke monetara férmaner ska underiatta befatthingshavarens arbetsutférande och motsvara vad som kan
anges rimligt i forhallande till praxis pa marknaden.

Icke monetara férmaner kan innefatta bl.a. livfdrsakring, sjukvardsforsakring och bilférméan. Premier och
andra kostnader i anledning av sadana férmaner far sammanlagt uppga till hégst 15 procent av den
fasta arliga kontanflénen.

Betraffande anstaliningsférhallanden som lyder under andra regler &n svenska far, savitt avser
pensionsférmaner och andra férméaner, vederbérliga anpassningar ske for att folja tvingande regler eller
fast lokal praxis, varvid dessa riktlinjers dvergripande andamal sa langt majligt ska tillgodoses.
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Upphdrande av anstélining

Fast kontantlén under uppségningstiden och avgangsvederlag far sammantaget inte dverstiga ett
belopp motsvarande den fasta kontantitnen for tvé ar for verkstallande direktéren och 18 manader for
ovriga ledande befattningshavare. Avgangsvederlaget far maximalt utgdras av ett belopp motsvarande

den fasta-kontantlonen £or 12 manaden Uppsagningstiden vid uppsagning fran bolagets sida far vara ™

hogst 12 manader. Vid uppsagning fran befattnmgshavarens sida fér uppsagnlngstlden vara hagst sex
manader utan ratt till avgangsvederlag.

T

Darutdver kan det for VD och.6vrig bolagsledning for tagande om konkurrensbegransning komma att

utga ersattnlng vid anstéliningens upphorande i syfte att kompensera for eventuellt mkomstbortfal] For_'

VD och Gvrig bolagslednlng galler att sadan ersattnlng for atagande om konkurrensbegransnlng endasf‘ | . '

ska utgd i den utstrackning som- den tidigare befattnlngshavaren saknar ratt tll avgangsvederlag.

Ersatfningen . ska for VD utgbra skillnaden mellan den fasta kontantiénen :vid tidpunkien for ... ... .
uppségningen med avdrag fér den eventue!lt Iagre inkomst VD intj@nar.iny verksamhet och fér. Ovrlga_ Gl

bolagsledningen utgéra skillnaden mellan den fasta kontantlonen vid tid punkten for. uppsagningen med- . -

avdrag for den eventuellt Jagre inkomst den tldlgare befattnmgshavaren intjanar i ny verksamhet, dock

hogst 60 procent av-den fasta kontantldnen vid tidpunkten for uppsagningen: Ersattningen. ska utgé ...

under den tid som atagandet om: konkurrensbegransmng galler wlket aka ,vara h(bgﬁt 12 manader eﬂer TR

anstéilmngens upphﬁrande - SRR

Lén, och anstaﬁmngswﬂkor for ansté’:ﬂda

V|d berednlngen av. styrelsens forslag t||| dessa ersattmngsr&hmer har ;lbn 'och ansfallmngswllkor fdr S

bolagets anstilida beaktats genom att uppgifter. om anstalldas totalerséttnmg, ersattnmgens‘,

komponenter samt ersattningens o6kning och Okningstakt over tid har utgjort en del av’

ersattningsutskottets och styrelsens beslutsunderlag vid utvarderingen av skaligheten av riktlinjerna ach
de begrénsningar som fdljer av dessa.

<t

Beslutsprocéssen for att faststélla, se éver och genomfc’iré.."riktﬁhjema. :

Styrelsen har inrattat ett erséttningsutskoft. ! utskottets' upbgiﬁénr' iﬁgér att bereda styrelsens beslut‘or-:n

forslag till riktlinjer for ersattning till ledande befattningshavare. Styrelsen ska uppréatta forslag till nya. .

riktlinjer atminstone vart fiarde ar och lagga fram forslaget for beslut vid drsstamman. Riktlinjerna ska

galla till dess att nya riktlinjer antagits av bolagsstdmman. Ersattningsutskottet ska:aven i tillampliga fali -
félja och utvardera program for rérliga ersattningar fér bolagsledningen, tillampningen av riktlinjer-fér -

ersattning till ledande befattningshavare samt gallande ersattningsstrukturer och ersattningsnivaer i

bolaget. Styrelsens "ordférande &r ordférande i ersaftningsutskottet. Ersattningsutskottets ovriga
ledamoter &r oberoende i forhallande till bolaget och bolagsledningen. Vid styrelsens behandling av och -

beslut i erséttningsrelaterade fragor narvarar inte verkstéllande direktéren eller andra personer i
bolagsledningen, i den méan de berdrs av fragorna.

Erséttning till styrelseledamoter

Stammovalda styrelseledaméter kan i undantagsfall komma att anlitas fér aft utféra arbete som gar
utdver styrelsearbetet och da ska de kunna arvoderas for sddant arbete. Arbetsinsatser som kan komma
ifraga &r arbetsuppgifter dér bolaget saknar intern kompetens eller resurs. Vidare far endast

operationella och inte strategiska arbetsinsatser ifrdgakomma och dessa far irteé heller inkrakia 'pé'_

bolagsledningens sysslor eller pa annat sétt strida mot aktiebolagslagen eller Svensk kod for
bolagsstyrning. Ersattningen ska vara marknadsméssig och ska godkannas av styrelsen utan berord
styrelseledamots deltagande i bered ning av férslag eller beslut.
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Frangéende av riktlinjerna

Styrelsen far besluta att tillfalligt franga riktlinjerna helt eller delvis, om det i ett enskilt fall finns sérskilda
skal for det och ett avsteg ar nédvandigt for att tillgodose bolagets l&ngsiktiga intressen, inklusive dess
hatibarhet, eller for att sakerstilla bolagets ekonomiska barkraft. Som angivits ovan ingdr det i
-erséttningsutskottets uppgifter att bereda styrelsens beslut i ersattmngsfragor vilket innefattar beslut : IR
om avsteg fran rikilinjerna. . . o i

- AN Goéteborg i april 2025
RSN R R , Noricn Banlk AB (pub!)
Styrelsen

| Classified as Business Internal



Guidelines on compensation for senior executives

The Board of Directors of Norion Bank AB proposes that the Annual General Meeting adopt the
following guidelines for the remuneration of senlor executlves to apply untll the 2029 Annual General
Meeting at the latest.

Applicable regulations

Remunerations to senior executives are to be determined in accordance with these guidelines and
Norion’s remuneration policy, which is based on Swedish and European leglslatlon and, other -
regulations on remuneration systems for the banking sector, the Swedish Code of Corporate _
Governance, as well as generally accepted practices for a sound remunerahon structure

,:4

Scope of application

These guidelines include Company Management and Board members insofar as remunerations other
than those approved by the Annual General Meeting are to be paid to Board members. Company
Management refers to the CEC, Deputy CEO and other persons in the management team, as well as
empioyees who have the overall responsibility for any of the Company's control functions, regardless
of whether these are from time to time included in the Company’s management team or not.

The guidelines shall apply to agreed remunerations and changes made to already agreed
remunerations, following the adoption of the guidelines by the 2025 Annual General Meeting. The
guidelines do not include remunerations approved by the Annual General Meeting.

Regarding terms of employment governed by regulations other than Swedish regulations, appropriate
adjustments may be made to comply with any such regulations or established local practices that are
mandatory, in connection with which the general purposes of these guidelines should be met to the
greatest possible extent.

How these guidelines promote the Company’s business strategy, long-term interests and sustainability

Norion Bank Group is a business-oriented Nordic financing bank. The Group's brands — Norion Bank,
Walley and Collector — offer customized financing solutions that meet distinct needs in three customer
segments: medium-sized corporates and real estate companies, merchants, and private individuals,
As a specialist in financing solutions, Norion Bank Group is a leading complement to traditional large
banks, with a vision of being the leading Nordic financing bank in its chosen segments. Norion Bank's
strategy is to maintain good risk adjusted profitability

Norion Bank offers corporate and real estate loans, as well as factoring for medium-sized corporates
and real estate companies. The Walley brand offers flexible payment and checkout solutions to
merchants and private individuals. The Collector brand offers personal loans and credit cards to
private customers, as well as savings accounts to private individuals and companies.

The successful implementation of the Company’s business strategy and the fostering of the
Company’s ong-term interests, including its sustainability, requires the Company to be able to recruit
and retain qualified employees. This requires the Company to be able to offer competitive
remunerations. These guidelines make it possible for Company Management to be offered competitive
total remuneration.

Forms of remuneration, efc.

Remunerations shall be on market terms and consist of the following components: fixed cash salary,
pension provisions and cther non-monetary benefits,
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To avoid Company Management being encouraged to take unsound risks, no variable remuneration is
to be paid, with the exception of what is stated below. Consequently, fixed remuneration, combined
with pension provisions and non-monetary benefits, constitute the employee’s total remuneration.
Furthermore, the Annual General Meeting may resolve to offer long-term incentive programmes, such
- : share~ or share price-related remunerations or incentive programmes. Such long-term incentive
< .programmes are to be approved by the Annual General Meetmg and are therefore not covered by
these guidelines.

.. Variable cash remuneration imay be paid in exceptional circumstances, providéd that such
 extraordinary arrangements are.limited in terms of time and applied only at the individua! level, either
forthe purpose of recruiting.or retaining executives, or as compensation for extraordinary efforts
"+ beyondthe ordinary. duties of the:individual. Such variable rernuneration may not, however, be linked
"o torthe.Gompany's financial targets or similar, which could lead to the employees concerned being
. ‘enticed to take unsound-risks: Such remunerations may not exceed an amount corresponding to 20
-0 percent of the fixed annual cash-salary and shall not be paid more than once per year and per
. individual-Decisions tegarding such remuneration shall be made by the Board of Directors, based on
a propesal from the Remuneration Committée.

| Fixed salary -

EIE !sﬁ?éﬂi‘h rmember of Compatiy: Management shall be offered a fixed sa!’ésy an market ferms and based on
i the.complexity. of the job-arid therexecutive’s experience, responsablllty competence and performance.
The fixed &dlary is revised annually. . :

Pensions

- Bach mamber of the Company Management team shail be offered a pension on market terms in the
o country where the executive has his or her permanent residence.

‘For the CEQ.and other senior executives, pension henefits, including health insurance, must be
- definedwconiribution benefits. Pension: premiums for defined-contribution pensions shall amountto a
maximum of 30 percent of the fixed annual cash salary.

Non-monetary benefits

Non=monetary benefits shall facilitate:the executives’ work performdnre and correspond to what can
be considered reasonable considering market practices.

Non- mbhet‘ary benefits may: include, for example, life insurance, health'ihsurance and a car benefit,
‘Premiums and other costs arising from such benefits may armount to a maximum of 15 percent of the
fixed annual cash salary.

4+ Regarding terms of employment governed by regulations other than Swedish regulations, where these
- concern pension and other benefits, appropriate adjustments may be made to comply with any
regulations or established local practices that are mandatory, in connection with which the general
purposes of these guidelines should be met to the greatest possible extent.

Cessation of employment

Fixed cash salary during the notice period and severance pay may not, in total, exceed an amount
- corresponding to the fixed cash salary for two years for the CEO and 18 months for other senior
executives. The severance pay may not exceed an amount corresponding to the fixed cash salary for
12 months. On cessation of employment by the Company, the period of notice may not exceed 12
months. On termination by the executive, the period of notice may not exceed six months, without
entitlement to severance pay.
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In addition, for the CEQ and cther Company Management, compensation for undertakings limiting
competition may be payable on termination of employment to compensate for possible loss of income.

For the CEQ and other Company Management, such compensation for undertakings limiting
competition.shall only be payabie to the extent that the former executive is not entitled to severance

pay. For the CEO, this remuneration shall correspond to the discrepancy between the fixed cash _
salary at the time of termination less any lower income earned by the CEQ in new employment, while . - - -
for the other Company Management, this remuneration shall correspond to the discrepancy between

the fixed cash salary at the time of termination less any lower income earned by the former executive

in new employment, although not more than 80 percent of the fixed cash salary at the time of =~ = v e

termination. This remuneration shall be payable during the period during which uhdertakings Ilmltlng
competltlon apply, which shall not exceed 12 months followmg the termmatlon ofemployment

Saiary and terms of employment for employees o

In preparing the Board’s proposal for these remuneratlon gwdelmes, the saiarles and terms of ,

employment for the Company’s emp!oyees have been taken inte apcount in that lnfprrnatlon regardlng

employees’ total remuneration, the components of the remunerathn and the rate of increase and the .
_increase over time has been included in the data on which the Remuneration Committee and the ‘

Board of Directors have based their decisions-and assessed the reasonableness of the guidelines and -

the Iumltatlons they entall :

The decrsron—makmg process to estabhsh rewew and lmp[emem‘ the gurdefmes

The Board of Directors has established a Remuneratlon Commﬂtee The committee’s tasks mclude

preparing the Board of Directors’ decision on proposals for guidelines for remunerations to senior

executives. The Board of Directors shall draw up proposals for new guidelines at least every four

years and submit the proposal for resclution at'the Annual-General Meeting. Thé guidelines shall appiy

until new'guidelines have been adopted by the Annual General Meeting. The Remuneration

Committee shall also, where applicable, monitor and assess programmes of variable remuneration for

Company Management, the application of guidelines for remuneratlon to'senior executives as well asr o -

e T

current remuneration structures and remuneration levels within the Company. The Chairman of the -
Board is the chairman of the Remuneration Committee. The other members of the Remuneration
Committee are independent in relation to the Company and Company Management. When the Board
of Directors addresses and makes decisions on remuneration-related matters, the CEQ and other
members of the Company Management shall not be in attendance, insofar as they are affected by the
matters addressed. CL

Remuneration of Board Members

In exceptional cases, Board members elected by the Annual General Meeting may be engaged to
perform work that goes beyond the work of the Board and it shall be possible for them to receive
remuneration for such work. Such efforts may include instances where the Company lacks the internal-
expertise or resources necessary. Furthermore, only operational efforts may be called upon, not
strategic efforts, and these may not interfere with the actions of the Company Management or
otherwise contravene the Companies Act or the Swedish Code of Corporate Governance. The
remuneration shall be market-based and shail be approved by the Board of Directors without the
Board member concerned participating in the preparation of the appurtenant proposals or decisions.

Departure from the guidelines

The Board of Directors may decide to temporarily deviate from the guidelines in whole orin part, if
there are specific reasons for this in an individual case and a departure is necessary to meet the
Company's long-term interests, including its sustainability, or to ensure the Company’s financial
viability. As stated above, the tasks of the Remuneration Committee include preparing the Board's
decision on remuneration issues, which includes decisions on deviations from the guidelines.
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Gothenburg, April 2025
Norion Bank AB {publ)
Board of Directors




Bilaga 4 / Appendix 4

Beslut om bemyndigande for styrelsen att besluta om nyemission av aktler/ Resolution fo authorise
the Board to issue new shares

Lot Styrelsen féreslar att drsstamman beslutar att bemyndiga styrelsen att for tiden intill nasta
Cat o -arsstamma, vid eft eller flera tilifallen, med eller utan avvikelse fran akticagarnas féretradesratt,
" mot kontant betalning, apportegendom eller genom kvittning, besiuta om nyemiission av aktier,
motsvarande hogst 10 procent av det totala antalet aktier i bolaget vid tldpunkten fér
arsstamman. ,

son e Teckningskursen ska faststallas enligt de rédande marknadsforhallandena vid tidpunkten da
aktier emitteras,

-1k o Skéleh till bemyndigandet och att emissicnsbesiut ska kunna faitas med avvikelse fran
o aktieagarnas foretradesrait 4r aft styrelsen dnskar ¢ka bolagets finansielia flexibilitet och
a2l méjliggara-en snabb:och effektiv anpassning av bolagets kapitaistruktur till faststallda finansiella
wren s mal och forandringari kapitaltdckningsreglerna. En emission med avvikelse fran aktiedgarnas
et e féretradesratt gor det dven majligt fér bolaget att emittera aktier som betalning i samband med
' - reventuella férvary av bolag eller verksamheter som bolaget kan komma att genomféra.

Forgiltigt beslut enligt styrelsens farslag enligt ovan fordras att beslutet bitrads av aktiedgare
representerande minstivd tradjedelar av savél de avgivna résterna som de vid stamman
foretradda aktierna.

- The Board of Directors proposes that the Annual General Meeting resolve to authorize the Board
; .+ of Directors to decidé, on ane or more occasions and with or without deviation from the
i o preferential rights.of existing shareholders, for cash payment, payment in Kind or through set-off,
| © . loissue shares corresponding to at most 10 percent of the total number of shares in the
C‘ompany during the period until the next Annual General Meeting.

The subscription price shall be determined according to prevailing market conditions at the time
the shares are issued.

The reasons for the authorization and for the option of deciding to issue shares deviating from the
preferential rights of existing shareholders are that the Board of Directors wishes to increase the
Company's financial flexibility and enable a rapid and effective adjustment of the Company’s
capital structure to set financial targets and changes in capital adequacy rules. A share issue
deviating from shareholders’ preferential rights also makes it possible for the Company to issue
shares as payment in connection with possible acquisitions of companies or operations by the
Company.

To be valid, a resolution in accordance with the Board’s proposal requires the approval of

shareholders representing at least two thirds of both the votes and the shares represented at the
Annual General Meeting.
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Bilaga 5 / Appendix 5

Beslut om bemyndigande fir styrelsen att beshita om dterkdp och Gverlitelse av egna aktier /

Resolution to authorise the Board of Directors to determine reparchases and transfers of treasury .

shares

Styrelsen foreslar att arsstamman beslutar att bemyndiga styrelsen att for tiden intill nasta
arsstamma, vid ett eller flera tillfallen, fatta besiut om att aterkdpa htgst s& manga egna aktier att
bolaget vid var tid efter aterkdp innehar sammanlagt hogst tic proc¢ent av'samitliga aktier i Noriori - -
under-forutsattning att Finansinspektionen godkanner sadana forvarv.-Aterkop far endast ske pa
Nasdag Stockholm, antingen till ett pris inom det vid var tid gallande kursintefvallet, dvs.: '
intervallet mellan hgsta képkurs och:ldgsta saljkurs, eller vid aterkop som utférs av
maklarforetag pa bolagets uppdrag far priset for aktierna motsvara volymvagd genomsnittskurs
under den tidsperiod aktierna aterkoptes aven om den volymvigda genomshnittskirser pa’

- avlamningsdagen till Norion ligger utarfér kursintervallet. Betalning for aktierna ska erlaggas
kontant. '

. . - . N a - . N e PO . -
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- ‘St'yr:e'i_sen’fﬁrésl’ér?étt arsstamman beslutar att bemyndiga styrelsenatt for tidefi intill nasta” -~ 7 i
arsstirima, vid ett eller flera tilifallen; fatta beslut:'om att éveridts egiia‘aktier: Overlatélse av ~ . oo an 0!
- aktier far ske' med hogst det totala antalet egna aktier som Nérion vid-Var.tid ifinehar. Overlatelser -+ -

far ske pa eller utanfér Nasdaq Stockholm, innefattande en ratt att- béslata ori avvikelse fran
aktieagarnas foretradesratt och att betaining ska kunna ske genom kvittning eller tillskjutande av
apportegendom. Overlatelse.av aktier pa Nasdaq Stockholm ska ske till ett pris inom det vid var

tid géllande kursintervallet. Overlatelse av aktier utanfor Nastiag Stockholm ska ske till ett:pris-i C

kontanter eller vérde pa erhallen egendom som motsvarar brskursen vid tidptnkten' f&r
Gverlatelsen pa de aktier i Norion som éverlats, méd den eventuella avvikelse som styrelsen
finner lamplig i det enskilda failet.

Syftet med bemyndigandena &r att styrelsen 6nskar mojliggora for bolaget att anvanda egna

aktier som betalning i samband med eventueila férvarv av bolag eller verksamheter som bolaget. . - .,

kan komma att genomfra, samt oka bolagets finansiella flexibilitet och. mdjliggbra anpassningar
av bolagets kapitalstruktur efter radande forhallanden for att darigenom bidra:till ett ékat -
aktiefigarvérde.. Lo :

For giltigt beslut énligt styrelsens forslag enligt ovan fordras att beslutet bitrads av aktieagare
_representerande minst tva tredjedelar av saval de avgivna résterna som.de vid stamman
foretradda aktierna.

/

The Board of Directors proposes that the Annual General Meeting resolves to authorize the
Board, for the period untit the next Annual General Meeting, to decide, on one or more occasions,
to repurchase shares such that the Company does not hold more than 10 percent of the total
number of shares in Norion, on the condition that such acquisitions are approved by the Swedish
Financial Supervisory Authority. Repurchases may only be made via the Nasdaq Stockholm
exchange, either at a price within the current price range, that is, the interval between the highest
purchase price and the lowest selling price or, in the case of repurchases conducted by
brokerage firms on the Company’s behalf, the price of the shares may correspond to the volume-
weighted average price during the period in which the shares were repurchased, even if the
volume-weighted average price is outside the price range on the date on which the shares are
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transferred to Norion. The shares must be paid for in cash.

The Board of Directors proposes that the Annual General Meeting resolves to authorize the
Board, for the period until the next Annual General Meeting, to approve, on one or more
occasions, transfers of the Company’s own shares. Shares may be transferred in a quantity not

- exceeding the total number the Company's own shares heid by Nofion at any given time.

. Transfers may be conducted on or off the Nasdaq Stockholm exchange, meaning that the Board

of Directors may approve deviations from shareholders’ pre-emption rights, as well as set-off

.. payment.or payment in kind. Transfers of shares on the Nasdag Stockholm exchange shall be

- conducted at:a price within the price interval applicable at any given time. Transfers of shares off

the Nasdaq Stockholm exchange shall be conducted at a cash price, or value of the property

-received, corresponding to the market price for Norion’s shares at the time of transfer, with any

- discrepancy ‘deemed appropriate by the Board of Directors in each instance.

¢ The purpose of these authorizations is that the Board of Directors seeks to enable the Company

towsesdts own shares in.payment for any acquisitions of companies or operations that the

Company may make, asweli-as increasing the Company’s financial flexibility and enabling
- radjustmients to the Company's capital structure in line wnh prevallmq conditions to thereby

contribute to increased shareholder value.

.Fo bevalid, a resolution in accordance with the Board’s proposal requires the approval of

sharehalders representing at:least twe thirds of both the votes and the shares represented at the
Annual General Meeting.
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