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Resolution on allocation of the company’s profit according to the adopted balance sheet, 
item 7(b) 
The board of directors proposes a dividend for the financial year 2025 of SEK 0.11 per share. 

The board of directors proposes Friday, 8 May 2026 as the record date for the dividend. If the 

annual general meeting resolves in accordance with the board of directors’ proposal, payment 

of the dividend is expected to be made through Euroclear on Wednesday, 13 May 2026. 

Additional documents 

The board of directors’ reasoned statement pursuant to Chapter 18, Section 4 of the Swedish 

Companies Act will be made available on the company’s website (www.storskogen.com) not 

later than three weeks prior to the annual general meeting. 

 

* * * 
Stockholm in March 2026 

Storskogen Group AB (publ) 
The board of directors 

  

http://www.storskogen.com/
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Resolution on (a) authorisation for the board of directors to resolve on acquisitions and 
transfers of treasury shares of series B and (b) transfer of treasury shares of series B to 
participants in the company’s incentive programmes, item 11 
(a) Authorisation for the board of directors to resolve on acquisitions and transfers of 

treasury shares of series B 

The board of directors proposes that the annual general meeting authorises the board of 

directors to, at one or several occasions during the period up until the next annual general 

meeting, resolve upon acquisitions and transfers of shares of series B in the company on the 

following terms. 

Acquisitions may be made of a maximum of so many shares that the company’s holding of 

treasury shares, following the acquisition, does not exceed ten per cent of all shares in the 

company. Acquisitions of treasury shares shall be made on Nasdaq Stockholm. Acquisitions of 

shares shall be made in accordance with the price limitations set out in the Nasdaq Nordic 

Main Market Rulebook for Issuers of Shares, which provides, among other things, that shares 

may not be purchased at a price higher than the higher of the price of the last independent 

trade and the highest current independent purchase bid on Nasdaq Stockholm. Acquisitions 

may not be made at a price lower than the lowest price at which an independent acquisition 

can be made. Payment for acquired treasury shares shall be made in cash. 

The purpose of an acquisition shall be to: (a) optimise the company’s capital structure, (b) 

deliver shares to participants in any of the company's incentive programmes, or (c) hedge costs 

including social security contributions related to any of the company’s incentive programmes. 

Transfers may be made of treasury shares held by the company at the time of the board of 

directors’ resolution to transfer shares. Transfers of treasury shares may be made by other 

means than on Nasdaq Stockholm. Payment for treasury shares that are transferred may be 

made in cash, in-kind or by set-off, or not at all. Transfers of treasury shares may be made with 

deviation from the shareholders’ preferential rights. 

The purpose of a transfer of treasury shares under this item, and the reason for any transfer 

with deviation from the shareholders’ preferential rights, shall be to: (a) optimise the 

company’s capital structure, or (b) hedge costs including social security contributions related 

to any of the company's incentive programmes. 

(b) Transfer of treasury shares of series B to participants in the company’s incentive 

programmes 

The board of directors further proposes that the annual general meeting resolves that 

transfers of treasury shares of series B in a number of no more than 10,624,782 (or such higher 

number as may result from recalculation in the event of a share split, bonus issue or similar 

measures) may be made to participants in any of the company’s incentive programmes in 

which the company has share delivery obligations. The purpose of a transfer of treasury shares 

of series B under this item, and the reason for any transfer with deviation from the 

shareholders’ preferential rights, shall be to fulfil the company’s obligations to deliver shares 

to participants in any of the company’s incentive programmes. 
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Transfers may be made of no more than 10,624,782 treasury shares of series B (i.e., both 

shares acquired by the company pursuant to item 11(a) and also including the 8,865,000 

treasury shares of series B held by the company as of the date of this notice). The shares shall 

be transferred free of charge at the time and on such other terms and conditions to which the 

participants are entitled pursuant to the terms and conditions of the incentive programmes 

and in accordance with the company’s obligations pursuant to the terms and conditions of the 

incentive programmes. 

The company’s existing delivery obligation under such outstanding incentive programmes (the 

employee stock option plan resolved in 2025, the employee stock option plan resolved in 

2024, the share savings plan resolved in 2023 and the employee stock option plan resolved in 

2023) amounts to a maximum of 8,806,704 shares of series B. The board of directors shall be 

entitled to resolve on the cancellation of existing warrants held by the company for the 

purpose of securing the company's delivery obligations under the company’s existing incentive 

programmes. 

Majority requirements etc. 

A resolution to approve the board of directors’ proposal under item 11(a) is only valid where 

supported by shareholders holding not less than two-thirds (2/3) of both the votes cast and 

the shares represented at the meeting, and a resolution to approve the board of directors’ 

proposal under item 11(b) is only valid where supported by shareholders holding not less than 

nine-tenths (9/10) of both the votes cast and the shares represented at the meeting. 

 
* * * 

Stockholm in March 2026 
Storskogen Group AB (publ) 

The board of directors 
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Resolution on implementation of a share savings programme etc., item 12 
The board of directors proposes that the annual general meeting resolves to implement a 2026 

share savings programme (“2026 Share Savings Programme”) directed to employees of the 

group in accordance with the following terms and conditions. The proposal on the 

implementation of the 2026 Share Savings Programme in item 12(a) is conditional upon the 

annual general meeting either resolving on the authorisation for the board of directors to 

resolve on acquisitions and transfers of treasury shares of series B pursuant to item 11(a) and 

the transfer of treasury of series B pursuant to item 11(b) or resolving that the company may 

enter into a share swap agreement with a third party pursuant to item 12(b). 

(a) Implementation of the 2026 Share Savings Programme 

2026 Share Savings Programme in brief 

The board of directors’ proposal includes the implementation of a 2026 Share Savings 

Programme, under which the employees may be granted a total of up to 1,818,078 shares of 

series B in the company (“B Shares”) subject to the satisfaction of certain vesting and 

performance criteria. The purpose of the 2026 Share Savings Programme is to encourage 

broad ownership amongst the group’s employees, facilitate recruitment, retain competent 

employees, increase the alignment of interest between the employees and the company’s 

shareholders, encourage the company’s long-term growth and increase motivation to reach or 

exceed the company’s financial targets. 

Terms and conditions of the 2026 Share Savings Programme 

The board of directors proposes that the 2026 Share Savings Programme is implemented in 

accordance with the following principal terms and conditions. 

1. The 2026 Share Savings Programme comprises up to 89 full-time employed members of 

the group management and key employees of the group. 

2. Participation in the 2026 Share Savings Programme requires the participants to either (i) 

make own investments in the company’s B Shares at market price at Nasdaq Stockholm, or 

(ii) allocate already held B Shares that have not previously been allocated as savings shares 

under the share savings programme 2023 to the 2026 Share Savings Programme (“Savings 

Shares”). Each participant in the 2026 Share Savings Programme may, as a maximum, 

allocate such number of Savings Shares as set out in this proposal. Acquisitions of Savings 

Shares must be made no later than on 30 June 2026. If applicable insider rules or 

regulations prohibit a participant in the 2026 Share Savings Programme from purchasing 

shares in the company during the period, the board of directors shall be entitled to 

postpone the last day of investment for such participant. If the participant in the 2026 

Share Savings Programme chooses to allocate already held B Shares as Savings Shares, this 

must be done no later than the date stated above. 

3. Subject to: 

(a) the participant in the 2026 Share Savings Programme retains its Savings Shares during 

the period commencing on 30 June 2026 and ending on the date which occurs three 

(3) years thereafter (the “Retention Period”); 

(b) the participant’s in the 2026 Share Savings Programme continued employment within 

the Storskogen group during the Retention Period (under certain conditions, the 
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participant may have a right to certain Performance Share Units (as defined below) 

even if the employment has been terminated before the end of the Retention Period, 

and the board of directors shall furthermore be entitled to waive this condition under 

extraordinary circumstances, for example, if the participant’s employment is 

terminated as a result of long-term illness); and 

(c) the performance criteria set out in sections 4 and 5 below being satisfied, each Savings 

Share will entitle the participant in the 2026 Share Savings Programme to receive two 

(2) B Shares in Storskogen (”Performance Share Units”), in each case free of charge. 

Each Performance Share Unit entitles the participant in the 2026 Share Savings 

Programme to receive one (1) B Share in Storskogen, whereby any fractions of 

Performance Share Units shall be rounded down. 

4. The Performance Share Units are subject to the following performance criteria during the 

Retention Period: 

(a) the first performance criterion is based on the average adjusted cash conversion rate 

for the last twelve months as stated in the company’s financial report for the period 1 

January–31 March 2029 in comparison with the average adjusted cash conversion rate 

for the last twelve months as stated in the company’s financial report for the period 1 

January–31 March 2026. If the average cash conversion rate from 2026 to 2029 for the 

relevant period is: 

(i) less than 70 per cent, the participants in the 2026 Share Savings Programme will 

not receive any Performance Share Units; and 

(ii) 70 per cent or higher, 25 per cent of the maximum number of Performance Share 

Units will be allotted to the participants in the 2026 Share Savings Programme. 

(b) The second performance criterion is based on the increase in adjusted EBITA for the 

last twelve months as stated in the company’s financial report for the period 1 

January–31 March 2029 in comparison with the adjusted EBITA for the last twelve 

months stated in the company’s financial report for the period 1 January–31 March 

2026. If the adjusted EBITA in Storskogen from 2026 to 2029 for the relevant period 

has: 

(i) decreased or increased on average by less than 7.5 per cent, annually, the 

participants in the 2026 Share Savings Programme will not receive any 

Performance Share Units; 

(ii) on average increased by 15 per cent or more, annually, 75 per cent of the 

maximum number of Performance Share Units will be allotted to the participants 

in the 2026 Share Savings Programme; and 

(iii) increased by 7.5 per cent or more, but the increase is less than 15 per cent, the 

allotment will be linear in relation to the vesting according to (i) and (ii) above with 

an allotment of between 15–75 per cent of the maximum number of Performance 

Share Units based on the average increase between 7.5–15 per cent. 

5. In aggregate, a maximum of 1,818,078 Performance Share Units may be allotted to the 

participants in the 2026 Share Savings Programme. 
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6. The highest possible investment in Savings Shares depends on which category such 

participant in the 2026 Share Savings Programme belongs to. The number of Savings 

Shares that each participant may subscribe for is determined on the basis of two limits: (i) 

an absolute limit for the number of Savings Shares (the “Share Limit”), and (ii) a relative 

limit being such number of Savings Shares as at the time of subscription corresponds to 4 

per cent of the respective participant’s fixed annual salary (the “Salary Limit”). 

Accordingly, the Share Limit for Savings Shares shall be: 

Category of employees Maximum number of 

participants per 

category 

Maximum number of Savings 

Shares per participant in the 

category 

Chief Executive Officer 1 48,000 

Other members of the group 

management (group 1) 

1 35,000 

Other members of the group 

management (group 2) 

6 30,000 

Other senior key employees 47 27,000 

Other mid-senior key employees 25 12,000 

Other key employees 9 7,000 

Total 

(maximum) 

89  

The Share Limit per category of employee has been determined based on the participant’s 

position and responsibilities within the group. However, the maximum number of Savings 

Shares for a participant is always limited to the Salary Limit which is set at 30 June 2026. 

Within the scope of the Salary Limit, the board of directors shall be entitled to set and 

change levels for the allocation of available Savings Shares, whereby the board of directors 

may set a level at less than 4 per cent and subsequently allocate any available Savings 

Shares to participants who wish to participate with additional Savings Shares (up to the 

Salary Limit), however, never exceeding the Share Limit. 

7. The number of Performance Share Units to be allotted (if any) may be subject to 

recalculation in the event of share issues, share splits, reversed share splits, dividends in 

kind or similar events. Any recalculation shall be carried out by the board of directors. 

8. If significant changes occur in the company or in the market, or in the event the costs for 

the 2026 Share Savings Programme significantly exceed the estimated costs, and this, in 

the opinion of the board of directors, results in a situation where the conditions for 

allotment of Performance Share Units become unreasonable, the board of directors shall 

be entitled to make adjustments to the 2026 Share Savings Programme, including, among 

other things, to resolve on a reduced allotment of Performance Share Units, or not to allot 

any Performance Share Units at all. 

9. Participation in the 2026 Share Savings Programme requires that it is permitted and 

appropriate with regard to applicable laws and regulations in the jurisdiction in which the 

relevant participant is a resident and that the board of directors deems it feasible at 

reasonable administrative and financial costs. 



 

8 

10. In the event that the delivery of Performance Share Units to a participant in the 2026 

Share Savings Programme cannot take place under applicable laws or regulations or at 

reasonable cost or with reasonable administrative effort, the board of directors may 

resolve that the company shall pay a part of or the entire allotment to such participant in 

cash instead of with shares. The board of directors may also resolve that the company shall 

retain allotted Performance Share Units and settle a part of the allotment in cash in order 

to facilitate the payment of tax liabilities of the participants in the 2026 Share Savings 

Programme. 

11. The board of directors is responsible for the detailed design and implementation of the 

2026 Share Savings Programme. Accordingly, the board of directors is to prepare and 

execute any necessary agreements and otherwise manage and administer the 2026 Share 

Savings Programme. 

Estimated costs 

The cost for the 2026 Share Savings Programme will be accounted for in accordance with IFRS 

2. Share-based payments and the company’s total cost for the 2026 Share Savings Programme 

is not expected to exceed approximately SEK 21.2 million, assuming that 100 per cent of the 

maximum number of Performance Share Units are allotted to the participants in the 2026 

Share Savings Programme, and that the share price increases by a maximum of 100 per cent. 

Of these total costs, outgoing social security charges are estimated to amount to 

approximately SEK 7.9 million, assuming a share price increase of 100 per cent during the 

duration of the 2026 Share Savings Programme and approximately 26.34 per cent estimated 

average social security costs. 

Based on the same assumptions as above, but instead that 50 per cent of the maximum 

number of Performance Share Units is allotted to the participants in the 2026 Share Savings 

Programme and the share price increases by a maximum of 30 per cent, the company’s total 

cost for the 2026 Share Savings Programme is not expected to exceed approximately SEK 9.2 

million. Of these total costs, social security charges are estimated to amount to approximately 

SEK 2.6 million. 

Dilution effect 

Since the proposal for the 2026 Share Savings Programme does not involve any issues of new 

shares or warrants, the 2026 Share Savings Programme does not entail any dilution for the 

current shareholders’ votes or shares. 

Preparation of the proposal 

The proposal on the 2026 Share Savings Programme has been prepared by the remuneration 

committee of the board of directors and has been resolved by the board of directors of the 

company. The proposal has been prepared in consultation with external advisors based on the 

company’s evaluation of previous share-based incentive programmes 

Outstanding programmes 

For information about other share-based incentive programmes in Storskogen, please refer to 

the company’s annual report for 2025 under note 8 ”Incentive programmes”. These main 
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terms and conditions are also available on the company’s website (www.storskogen.com). 

Other than as described therein, there are no other outstanding share-based incentive 

programmes in Storskogen. 

Effect on key ratios 

The group’s operating profit for the financial year 2025 amounted to SEK 2,391 million. The 

estimated costs for the 2026 Share Savings Programme of SEK 21.2 million in accordance with 

the first example above correspond to approximately 0.9 per cent of the operating profit for 

the financial year 2025. The estimated costs for the 2026 Share Savings Programme of SEK 9.2 

million in accordance with the second example above correspond to approximately 0.4 per 

cent of the operating profit for the financial year 2025. 

The group’s equity as of 31 December 2025 amounted to SEK 20,599 million. The estimated 

costs for the 2026 Share Savings Programme of SEK 21.2 million in accordance with the first 

example above correspond to approximately 0.10 per cent of the equity by the end of the 

financial year 2025. The estimated costs for the 2026 Share Savings Programme of SEK 9.2 

million in accordance with the second example above correspond to approximately 0.04 per 

cent of the equity by the end of the financial year 2025. 

(b) Share swap agreement with a third party 

Should a sufficient majority not be reached for the proposals pursuant to items 11(a) and 

11(b), the board of directors proposes that the annual general meeting resolves that the 

company may enter into a share swap agreement with a third party on terms consistent with 

market practice, whereby the third party shall in its own name acquire and transfer B Shares to 

participants in the 2026 Share Savings Programme, in order to hedge the anticipated 

obligations to deliver shares pursuant to the 2026 Share Savings Programme. The interest cost 

for such a swap agreement is estimated to be around 0.6% above the third party’s funding 

rate. 

Majority requirements, etc 

The proposal on the implementation of the 2026 Share Savings Programme in item 12(a) is 

conditional upon the meeting either resolving on the authorisation for the board of directors 

to resolve on acquisitions and transfers of treasury B Shares pursuant to item 11(a) and the 

transfer of treasury B Shares pursuant to item 11(b) or resolving that the company may enter 

into a share swap agreement with a third party pursuant to item 12(b). A resolution to approve 

the board of directors’ proposal under item 12(a) is valid only where supported by 

shareholders holding more than half of the votes cast at the meeting. A resolution to approve 

the board of directors' proposal that the company may enter into a share swap agreement 

with a third party under item 12(b) is only valid where supported by shareholders holding not 

less than two-thirds (2/3) of both the votes cast and the shares represented at the meeting. 

* * * 
Stockholm in March 2026 

Storskogen Group AB (publ) 
The board of directors 
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Resolution on implementation of a hurdle-share programme etc., item 13 
The board of directors proposes that the annual general meeting resolves on the 

implementation of a long-term incentive programme based on series C1 shares (“C1 Shares”) 

for employees of the Storskogen group (the “2026 Hurdle Share Programme”), amendment of 

the articles of association and a directed issue of C1 Shares in accordance with the proposal in 

items (a)–(c) below. The proposals in items (a)–(c) are conditional upon each other and shall be 

adopted by the annual general meeting as a joint resolution. 

(a) Implementation of the long-term incentive programme based on C1 Shares 

The 2026 Hurdle Share Programme in brief 

The board of directors’ proposal includes the implementation of the 2026 Hurdle Share 

Programme, which encompasses up to 89 participants, and the issue of up to 23,822,444 

newly established convertible and redeemable C1 Shares. 

C1 Shares are unlisted so-called hurdle shares. Hurdle shares are a type of convertible shares 

which, in the company’s case, may be converted into series B shares in the company (“B 

Shares”) in accordance with certain predetermined conditions set out in the proposal on 

amendment of the articles of association in item (b) below. If the share price of the company’s 

B Share on Nasdaq Stockholm during a predetermined period of time exceeds a certain 

threshold value, a certain number of the C1 Shares will be converted into B Shares, where the 

number converted corresponds to the difference in value between the threshold value and the 

value of the B Share at the end of the programme (up to a cap of 250 per cent of the starting 

price). If the value of the B Share falls below the threshold value at the end of the programme, 

no conversion will take place. The C1 Shares that are not converted will be redeemed without 

consideration. C1 Shares do not entitle to dividend. 

The purpose of the 2026 Hurdle Share Programme and the issue of C1 Shares is to encourage 

broad share ownership amongst the members of the group management and key employees, 

to retain competent employees, to achieve increased alignment of interests between 

employees and the company’s shareholders, to promote the company’s long-term growth and 

increase motivation to reach or exceed the company’s financial targets. Through the present 

proposal, employees of the group are given the opportunity to receive a return on their 

investments that is related to and dependent upon the growth they contribute to creating. The 

board of directors is of the opinion that it is to the benefit of the company and the 

shareholders that the employees are given a personal incentive through ownership. 

Terms and conditions for the 2026 Hurdle Share Programme 

The board of directors proposes that the 2026 Hurdle Share Programme is implemented in 

accordance with the following principal terms and conditions. 

1. A new convertible and redeemable class of shares, C1 Shares, is introduced and issued. 

2. If the share price of the company’s B Share on Nasdaq Stockholm during a predetermined 

period of time exceeds a certain threshold value as set out in the board of directors’ 

proposal for new articles of association pursuant to item (b) below, a certain number of 

the C1 Shares will be converted into B Shares, provided that the participants have held the 

C1 Shares for three (3) years, where the number converted corresponds to the difference 
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in value between the threshold value and the value of the B Share at the end of the 

programme (up to a cap of 250 per cent of the starting price). If the value of the B Share 

falls below the threshold value at the end of the programme, no conversion will take place. 

The C1 Shares that are not converted will be redeemed without consideration. 

3. The C1 Shares are proposed to be issued to the participants of the 2026 Hurdle Share 

Programme at a price corresponding to the market value determined by an independent 

valuer. 

According to a preliminary valuation, the price per C1 Share is SEK 1.08. The preliminary 

valuation is based on a market value of the company’s B Share of SEK 9.47 and an 

assumption of a threshold value of SEK 12.31. Customary valuation methods have been 

used to produce the preliminary valuation which, in addition to the current market value 

of the company’s B Share and the threshold value, is based inter alia on the variables of 

risk-free interest rate, estimated future volatility and time until potential conversion. The 

final subscription price for the C1 Shares will be determined at the time of subscription. 

4. In order to encourage participation in the 2026 Hurdle Share Programme, those persons 

who choose to participate will receive a subsidy in the form of a gross salary supplement 

corresponding to 100 per cent of the subscription price for the number of subscribed C1 

Shares that corresponds to 12 per cent of the participant’s fixed annual salary. 

5. The number of C1 Shares that each participant may subscribe for is determined on the 

basis of two limits: (i) an absolute limit for the number of shares (the “Share Limit”), and 

(ii) a relative limit being such number of C1 Shares as at the time of subscription 

corresponds to 18 per cent of the respective participant’s fixed annual salary (the “Salary 

Limit”). The absolute Share Limit per participant is as set out below: 

Category of employee Maximum number of 

participants per category 

The Share Limit per 

participant in the category 

Chief Executive Officer 1 1,900,000 

Other members of the group 

management (group 1) 

1 1,400,000 

Other members of the group 

management (group 2) 

6 1,200,000 

Other senior key employees 47 1,100,000 

Other mid-senior key employees 25 500,000 

Other key employees 9 300,000 

Total 89  

The Share Limit per category of employee has been determined based on the participant’s 

position and responsibilities within the group. However, the maximum number of C1 

Shares that a participant may subscribe for is always limited to the Salary Limit (which is 

set at the time of subscription). Within the scope of the Salary Limit, the board of directors 

shall be entitled to set and change levels for the allocation of available C1 Shares, whereby 
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the board of directors may, inter alia, set a level at less than 18 per cent and subsequently 

allocate any available C1 Shares to participants who wish to subscribe for additional C1 

Shares (up to the Salary Limit and never exceeding the Share Limit). 

6. Upon subscription of C1 Shares, the participants shall enter into an agreement on terms 

and conditions approved by the board of directors. The participant shall thereby undertake 

not to transfer C1 Shares and, under certain circumstances, be obliged to request that the 

company redeems some or all of their C1 Shares, for example in the event that the 

participant’s employment within the Storskogen group is terminated. 

7. The complete terms and conditions for the C1 Shares are set out in the board of directors’ 

proposal for new articles of association pursuant to item (b) below and the board of 

directors’ proposal for a directed issue of C1 Shares pursuant to item (c) below. 

Estimated costs 

The 2026 Hurdle Share Programme is expected to have a marginal impact on the company’s 

key ratios. The costs of the programme consist primarily of the subsidy in the form of a gross 

salary supplement that will be paid in connection with the participants’ payment of the 

subscription price for the C1 Shares. Storskogen bears the social security contributions on the 

participants’ gross salary supplement and the participants bear income tax on the gross salary 

supplement. The company’s total cost for the subsidy is estimated at approximately SEK 28.3 

million and is paid in connection with the launch of the programme in 2026. At the same time, 

the company will receive the subscription price for the C1 Shares from the participants, which 

is estimated to amount to a total of approximately SEK 22.4 million. In addition, costs in 

accordance with IFRS 2, which have no cash flow effect, are estimated to amount to a total of 

approximately SEK 3.2 million per year over a three-year period. These calculations are based 

on the preliminary valuation of the C1 Shares set out above. 

Dilution effects 

In aggregate, the 2026 Hurdle Share Programme comprises a maximum of 23,822,444 newly 

issued C1 Shares, which may in part be converted into B Shares in accordance with these terms 

and conditions. Based on the preliminary valuation of the C1 Shares set out above, the table 

below shows an illustrative example of how many C1 Shares would be converted into B Shares 

at the examples of closing prices set out below. The C1 Shares that are not converted into B 

Shares will be redeemed without consideration. 
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Closing price (SEK) Number of C1 Shares 

converted into B 

Shares 

Total dilution  

(number of shares) 

Total dilution 

(number of votes) 

9.47 0 0 % 0 % 

12.31 0 0 % 0 % 

15.15 3,867,688 0.23 % 0.14 % 

18.94 7,219,685 0.43 % 0.26 % 

23.68 9,901,283 0.58 % 0.35 % 

Preparation of the proposal etc. 

The proposal for the 2026 Hurdle Share Programme has been prepared by the remuneration 

committee of the board of directors and has been resolved by the board of directors of the 

company. The proposal has been prepared in consultation with external advisors based on the 

company’s evaluation of previous share-based incentive programmes. 

Outstanding incentive programmes 

For information about other share-based incentive programmes in Storskogen, please refer to 

the company’s annual report for 2025 under note 8 “Incentive programmes”. These main 

terms and conditions are also available on the company’s website (www.storskogen.com). 

Other than as described therein, there are no other outstanding share-based incentive 

programmes in Storskogen. 

(b) Amendment of the articles of association 

In order to enable the implementation of the 2026 Hurdle Share Programme and the new issue 

of C1 Shares in accordance with the proposed resolutions in items (a) and (c), the board of 

directors proposes that the new share class C1 Shares be introduced by amending the current 

sections 6, 10, 11 and 12 of the articles of association and the inclusion of a new section 12 in 

the articles of association (whereby the numbering of subsequent provisions is shifted). 

Each C1 Share is proposed to entitle the holder to one vote and shall not entitle the holder to 

dividends. C1 Shares shall, in accordance with certain predetermined conditions, be converted 

into B Shares. The conversion of C1 Shares into B Shares depends on the development of the B 

Share price during a predetermined period of time, up to a certain cap as set out below. If the 

B Share price exceeds this threshold, a certain number of C1 Shares shall be converted into B 

Shares in accordance with the formula set out in the complete proposal for new articles of 

association. Remaining C1 Shares shall be redeemed without consideration. 

The board of directors proposes that the following addition be made to section 11 of the 

articles of association: 
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Addition to section 11 of the articles of association 
Conversion of shares of series C1 into shares of series B  

A share of series C1 shall be converted into a share of series B upon a resolution by the board of directors. The 
board of directors shall, as soon as possible and not later than within two weeks after the condition for 
conversion has been satisfied, resolve on such conversion. 

The condition for conversion is that the volume-weighted average price of the company’s share of series B on 
Nasdaq Stockholm during 25–29 June 2029 (the “Closing Price 2029”) amounts to at least 130 per cent (the 
“Hurdle Value 2026”) of the volume-weighted average price of the company’s share of series B on Nasdaq 
Stockholm during the period 20–22 May 2026 (the “Starting Price 2026”). 

Provided that the condition is met, the board of directors shall resolve to convert a certain number of shares of 
series C1 into an equal number of shares of series B, where the number of shares to be converted is determined 
in accordance with the formula set out below. Conversion shall be carried out on a pro rata basis in relation to 
each C1-shareholder’s holding of shares of series C1 at the time of the resolution on conversion. 

The number of shares of series C1 to be 
converted = 

(Closing Price 20291 – Hurdle Value 2026) 
x the number of outstanding shares of series C1  
x the conversion factor2 

Closing Price 2029 

Only a whole number of shares of series C1 may be converted, rounded down to the nearest whole number of 
shares of series C1. 

Immediately after a resolution to convert shares of series C1 has been made, the board of directors shall notify 
the conversion to the Swedish Companies Registration Office (Sw. Bolagsverket) for registration. The conversion 
is executed once the registration has been completed and the conversion has been recorded in the central 
securities depository register. 

The Hurdle Value 2026, the Value Cap 2026 and the conversion factor shall be subject to recalculation following 
a reverse share split or share split, bonus issue, rights issue, dividend, reduction of the share capital with 
repayment to the shareholders, partial demerger, repurchase of shares by way of an offer to all shareholders or 
similar corporate events occurring before conversion, having regard to customary principles for recalculation in 
option and share-based incentive programmes of the equity market, if such recalculation is fair and reasonable 
in order to put the C1-shareholder in substantially the same financial position as before such event. Such 
recalculation shall be made by the board of directors and confirmed by an independent valuation institution. 
__________________________ 

1 This amount may at most amount to 250 per cent of the Starting Price 2026 (the “Value Cap 2026”). 
2 The conversion factor at the time of the issue of the C1 Shares is one (1). 

The board of directors further proposes that the following new section 12 be included in the 

articles of association (whereby the numbering of subsequent provisions is shifted): 
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The new section 12 in the articles of association 

Section 12 Redemption clause 

Redemption of shares of series C1 

The share capital may be reduced, but not to less than the minimum allowed share capital, by a resolution of the 
board of directors to redeem shares of series C1. Such a resolution by the board of directors may be made in 
relation to a certain number or all outstanding shares of series C1. No consideration shall be paid upon 
redemption of shares of series C1 pursuant to this provision. 

As soon as practically possible after (i) a resolution by the board of directors to convert shares of series C1 into 
shares of series B pursuant to § 11, or (ii) it having been determined that the Hurdle Value 2026 has not been 
reached and that no conversion of shares of series C1 shall therefore take place, the board of directors shall 
apply the above provision and resolve to redeem all shares of series C1 that have not been converted into shares 
of series B. 

A reduction of the share capital, but not to less than the minimum allowed share capital, may also be made at 
the request of a C1-shareholder, and upon a resolution by the board of directors, by redemption of the 
shareholder’s shares of series C1. The redemption amount per share of series C1 shall in such case be equal to 
the lower of (a) the average subscription price for all shares of series C1 and (b) the market value of the share of 
series C1 at the time of the request for redemption. 

When a resolution is made to redeem shares of series C1, an amount corresponding to the reduction amount 
shall be allocated to the reserve fund if the necessary funds are available. Immediately after a resolution to 
redeem shares of series C1 has been made, the board of directors shall notify the redemption to the Swedish 
Companies Registration Office (Sw. Bolagsverket) for registration. The redemption is executed once the 
registration has been completed and the redemption has been recorded in the central securities depository 
register. Where applicable, a resolution to redeem shares of series C1 is conditional upon any requisite 
regulatory approvals having been obtained. 

The board of directors’ complete proposal for new articles of association is available on the 

company’s website (www.storskogen.com). 

(c) Directed issue of C1 Shares 

The board of directors proposes that the annual general meeting resolve on a directed issue of 

C1 Shares on the following terms and conditions. 

1. A maximum of 23,822,444 C1 Shares shall be issued, entailing an increase of the 

company’s share capital by a maximum of SEK 12,149. 

2. The right to subscribe for the C1 Shares shall only be granted to participants in the 2026 

Hurdle Share Programme, without regard to the shareholders’ preferential rights. 

3. The purpose of the proposal and the reason for the deviation from the shareholders’ 

preferential rights is to enable the implementation of the 2026 Hurdle Share Programme. 

4. The subscription price per C1 Share shall correspond to the market value of the share at 

the time of subscription as determined by an independent valuer based on customary 

valuation methods, however, not less than the quotient value of the share. Where the 

subscription price exceeds the quotient value of the share, the excess amount shall be 

transferred to the non-restricted share premium reserve. 

According to a preliminary valuation, the price per C1 Share is SEK 1.08. The preliminary 

valuation is based on a market value of the company’s B Share of SEK 9.47 and an 

assumption of a threshold value of SEK 12.31. Customary valuation methods have been 

used to produce the preliminary valuation which, in addition to the current market value 

of the company’s B Share and the threshold value, is based inter alia on the variables of 
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risk-free interest rate, estimated future volatility and time to potential conversion. The 

final subscription price for the C1 Shares will be determined at the time of subscription. 

5. Subscription for the C1 Shares shall be made on a separate subscription list no later than 

31 May 2026. Payment for subscribed C1 Shares shall be made no later than 30 June 2026. 

The board of directors is entitled to extend the subscription period and the payment 

period. There may be no over-subscription. 

6. The C1 Shares shall not carry an entitlement to dividends. 

7. The new C1 Shares will be subject to the redemption clause and the conversion clause 

contained in the articles of association. 

8. The proposal is conditional upon amendment of the company’s articles of association in 

accordance with the proposal in item (b) above. 

Authorisation 

The board of directors, or such person as the board of directors may designate, shall be 

authorised to make minor adjustments to the resolution pursuant to items (a)–(c) as may 

prove necessary in connection with registration with the Swedish Companies Registration 

Office and Euroclear, and to make such minor adjustments to the 2026 Hurdle Share 

Programme as are necessary by reason of applicable foreign laws and regulations. 

Majority requirements 

A resolution to approve the board of directors’ proposal under item 13(a)–(c) is valid only 

where supported by shareholders holding no less than nine-tenths (9/10) of both the votes 

cast and the shares represented at the meeting. 

* * * 
Stockholm in March 2026 

Storskogen Group AB (publ) 
The board of directors 
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Resolution on an authorisation for the board of directors to resolve on issuances of shares of 
series B and/or warrants that may be exercised for subscription of shares of series B, item 14 
The board of directors proposes that the annual general meeting authorises the board of 

directors to, at one or several occasions during the period up until the next annual general 

meeting, resolve upon the issuance of shares of series B and/or warrants that can be exercised 

for subscription of shares of series B. Subscribed shares or warrants shall be paid for in cash, by 

set-off or in-kind. The authorisation shall be limited so that the board of directors may not 

resolve upon issues of shares or warrants that entail that the total number of shares that are 

issued or issued through exercise of warrants exceeds 10 per cent of the total number of 

shares of series B in the company at the time the board of directors exercises the authorisation 

for the first time. If the board of directors resolves on the issuance of shares and/or warrants 

with deviation from the shareholders’ preferential rights, the reason for the deviation shall be 

to use shares as consideration (including earn-out consideration) in connection with, or as 

financing of, acquisitions of companies or businesses or for the company’s operations in 

general. 

Majority requirements etc. 

A resolution to approve the board of directors’ proposal under item 14 is only valid where 

supported by shareholders holding not less than two-thirds (2/3) of both the votes cast and 

the shares represented at the annual general meeting. 

* * * 
Stockholm in March 2026 

Storskogen Group AB (publ) 
The board of directors 

 


