
 

 

The Board of Directors’ proposal for remuneration guidelines and 
other employment terms for senior executives 

1. Scope of the guidelines 
The remuneration guidelines cover salary and other remuneration for the CEO and other 
senior executives1 of SmartCraft Group AB (publ) (the “Company”)2. The guidelines are to be 
applied on remuneration agreed after the Extraordinary General Meeting held on 19 March 
2026 has resolved to adopt the guidelines, as well as on changes to remuneration previously 
agreed upon. The guidelines do not cover remuneration approved by a General Meeting.  

2. The guidelines’ promotion of the Company’s business 
strategy, long-term interest and sustainability 
The purpose of the guidelines is to strengthen the Company’s ability to create long-term value 
by supporting business strategy and to ensure that the Company is run in a sustainable 
manner. The Company’s development is closely linked to its ability to recruit and retain senior 
executives. The remuneration for the senior executives is settled to stimulate a strong and 
lasting performance-oriented culture and enable the Company to deliver on its strategy. 
Remuneration varies over time both in level and methodology in accordance with market 
terms. 

For more information about the Company’s business strategy, please visit 
www.smartcraft.com. 

3. Decision-making process for establishing, reviewing and 
applying the guidelines 
The Board of Directors (the “Board”) has established a Remuneration Committee consisting 
of at least three members from the Board, appointed by the General Meeting. The committee 
is enlisted with, among other, the following two key tasks: 

(a) Preparing the Board’s proposal for remuneration guidelines and other terms of 
employment for senior executives. The Board shall prepare proposals for new 
remuneration guidelines when material changes are required or, at least, every fourth 
year and present the guidelines for the General Meeting to resolve on. The guidelines 
shall apply from their approval by the General meeting, until new guidelines have 
been approved (and for no longer than four years). The remuneration committee may 
seek approval of new guidelines at an earlier point in time if circumstances arise that 
defeat the purpose of the guidelines. 

(b) Follow-up and evaluate programs for variable remuneration to senior executives, the 
application of the remuneration guidelines and current remuneration structures and 
levels within the Company. 

 
1 The term “senior executives” refers to the CEO and members of the Chief Officer Group.  
2 Any reference to the Company refers to the group of which SmartCraft Group AB (publ) is the parent company unless the 

context requires otherwise. 
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The remuneration committee’s members are independent in relation to the Company and the 
group management. The senior executives do not participate in the preparation of resolutions 
regarding remuneration related matters to the extent that they are affected by such matters. 

4. Consideration of salary and employment terms for employees 
In the Remuneration Committee’s preparation of the Board’s proposal for remuneration 
guidelines, information on total remuneration for employees, the components of the 
remuneration and the increase of the remuneration, as well as the rate of the increase over 
time, has been considered and this information forms part of the basis for the remuneration 
committee’s and the Board’s decision when preparing and evaluating the fairness of the 
guidelines and the limitations they impose. The difference between the remuneration for 
senior executives and the remuneration for other employees, as well as any changes in this 
regard, will be disclosed in the yearly remuneration report. 

5. Forms of remuneration 
The remuneration shall be in accordance with market terms and consist of the following 
components: 

• Base salary (fixed remuneration) 

• Bonus (variable remuneration)  

• Long-term incentives (share-based program, as approved by the General Meeting, 
which is not covered by these remuneration guidelines, see further “Information on 
long-term incentive programs” below) 

• Severance scheme 

• Pension 

• Other benefits 

5.1 Base salary (fixed remuneration) 

Senior executive’s salaries shall be competitive and fair, reflecting local market conditions as 
the Company wants to attract and retain attractive leaders. The base salary shall normally be 
the main element of senior executives’ salaries and thus differentiate based on the scope of 
work, responsibility, and performance. A limitation of the total salary level to senior 
executives has not been defined. However, significant and structural changes shall be 
approved by the Remuneration Committee. Senior executive positions are not paid overtime 
as compensation for overtime is included in the fixed salary. 

5.2 Bonus (variable remuneration) 

In order to implement the Company’s business strategy, long-term interests and financial 
sustainability, senior executives may receive variable remuneration in accordance with the 
Company’s bonus program.  

The variable remuneration for senior executives may amount to a maximum of 50 percent of 
the annual fixed base salary. 
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The Company’s bonus program has been designed to motivate senior executives to strive for 
continuous improvement of the business and its results and to align with the interest of 
shareholders. The bonus scheme for senior executive positions is generally based on four main 
categories of targets: 

• Revenue achievement: The Company and the owners benefit from a strong revenue 
growth. Hence, bonus is linked to revenue growth on a sliding scale, based on a 
minimum level of growth. 

• EBITDA achievement: The Company and the owners benefit from a high EBITDA level. 
Hence, bonus is linked to cash EBITDA margin on a sliding scale, based on a minimum 
cash EBITDA margin level. 

• ESG targets: The Company is dedicated to minimize its negative impact on the 
environment, and provide a safe and happy workplace. The bonus target achievement 
is like the above targets on a sliding scale, depending on the level of success and with 
a minimum level. 

• Discretional targets: These targets may vary from year to year and will be based on 
focus areas like M&A, new development projects, growth in new markets, etc. The 
bonus target achievement is like the above targets on a sliding scale depending on the 
level of success and with a minimum level. 

The bonus will be finally determined when the accounts for the previous year are finalized, 
and the bonus payment will normally be paid out on the first commencing payroll date. 

The Company cannot demand repayment of any variable remunerations, except in the case 
of the employee’s gross negligence or fraud. 

5.3 Pension 

All individual pension agreements shall be contracted according to the rules applicable in the 
country of employment of the senior executive. 

For senior executives employed in Sweden, the pension scheme represents a defined 
contribution plan and amount to a maximum of 50 percent of the annual fixed base salary. 

For senior executives employed in Norway, the pension scheme represents a defined 
contribution plan with disability coverage and amount to a maximum of 20 percent of the 
annual fixed base salary. 

5.4 Other benefits 

Senior executives will receive other benefits that are common for similar positions. Other 
benefits include mobile phone, internet access, insurance and subsidized training 
subscriptions. The Company works actively to avoid benefits that have a residual cost in the 
event an employee leaves, such as company cars. There are no limitations on the type of 
benefits that can be agreed. However, the Company seek to limit the number of benefits to 
simplify our internal processes and rather visualize total compensation through fixed salary. 

Other benefits for senior executives, which are necessary to ensure that the overall 
remuneration package remains competitive and supports the recruitment and retention of 
the Company’s senior executives, may not exceed 10 percent of the annual fixed base salary 
in total. 
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6. Notice of termination and severance pay 
The employment agreements of the CEO and other senior executives are permanent and 
include a mutual notice period of three to six months, effective from the last day of the month 
in which written notice is received by the other party. The Company makes limited use of 
severance payments when terminating employment agreements. However, such payments 
may be used if deemed appropriate. 

No current agreement provides for severance payments exceeding six months fixed base 
salary. The CEO is entitled to a severance payment of six months in addition to the six-month 
mutual notice period. The CFO is entitled to a severance payment of three months in addition 
to the three-month mutual notice period. Any use of severance payments is restricted and 
requires approval. 

Severance payments to the CEO are approved by the Board via the Remuneration Committee. 
Severance payments to other senior executives are approved by the CEO and reviewed by the 
Board via the remuneration committee. The right to severance pay is conditional upon the 
CEO or a senior executive not committing a serious breach of duty or other material breach of 
his or her duties. 

7. Information on long-term incentive programs 
In order to align the interest of the senior executives and other key employees of the Company 
with those of the shareholders of the Company, the Company has established equity-based 
long-term incentive programs for senior executives and other key employees. The programs 
have been adopted by the General Meeting and is therefore not covered by the remuneration 
guidelines.  

For further information on the long-term incentive programs, please refer to 
www.smartcraft.com. 

8. Deviation from the guidelines 
The Board may temporarily deviate from any part of the guidelines under special 
circumstances if this is necessary to protect the long-term interest and financial capacity of 
the Company or safeguard the viability of the Company. Before the Board decides to deviate 
from the guidelines, the matter must be reviewed by the remuneration committee. Any 
deviation from the guidelines must be justified in the yearly remuneration report. 

_______________________ 

The Board of Directors March 2026 


