
 

DOCUMENTS TO BE PRESENTED AT THE EXTRAORDINARY GENERAL MEETING IN 
ANOTO GROUP AB (PUBL) TO BE HELD ON 28 SEPTEMBER 2015 

Determination of the number of Board members (item 7) 

The Nomination Committee, consisting of Joon Chung (representing Solid Technologies Lim-

ited), Joonhee Won (representing Aurora Investment Limited) and Jörgen Durban (Chairman 

of the Board of Directors) proposes that the Board of Directors until the end of the next An-

nual General Meeting shall consist of five members, with no deputy members. Antonio 

Mugica (representing Goldeigen Kapital in the Nomination Committee) has not participated 

in the process preparing the proposals by the Nomination Committee presented in this notice. 

Election of member of the Board of Directors (item 8) 

The Nomination Committee proposes that Stein Revelsby, for the period until the end of the 

next Annual General Meeting, is elected as a member of the Board of Directors.  

Resolution to grant stock options to the CEO (item 9) 

At the Annual General Meeting 2015 it was resolved to adopt an incentive scheme for senior 

executives employed in the Group. The shareholders Solid Technologies Limited and Aurora 

Investment Limited, together representing approximately 11.9 per cent of the total number of 

shares and votes in the Company, propose that the general meeting resolves to grant 

9,042,361 additional stock options under the incentive scheme, representing approximately 

1.00 per cent of the share capital and votes after dilution. The stock options shall be granted 

to the CEO of the Company. The CEO did not receive any of the stock options granted un-

der the incentive scheme adopted at the Annual General Meeting 2015.   

The incentive scheme means that the CEO will be granted the stock options free of charge. 

The options can be exercised to purchase shares from the date of publication of the Compa-

ny's quarterly report for the third quarter of 2018, but no later than 1 December 2018, until 31 

December 2018. 

Provided that the CEO is still employed by the Group at the exercise of the options, the CEO 

is entitled to purchase shares in Anoto Group AB at a price equal to 130 per cent of the aver-

age closing price of the Company's shares on Nasdaq Stockholm during the period from 25 

September 2015 up to and including 2 October 2015.  

The Board of Directors shall be responsible for preparing the detailed terms and conditions of 

the incentive scheme, in accordance with the above mentioned terms and guidelines. To this 

end, the Board of Directors shall be entitled to make adjustments in the incentive scheme to 

meet foreign regulations or market conditions. The Board of Directors may also make other 

adjustments if significant changes in the Group, or its markets, result in a situation where the 

decided terms and conditions for exercising the options become inappropriate. 

Furthermore, in case of special circumstances, the Board of Directors shall be authorised to 

resolve that options will be kept and exercised despite the fact that employment in the Group 

have ceased, for example due to illness. 
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No compensation for ordinary dividends on the underlying shares shall occur. In case of an 

extraordinary dividend, the Board shall have the right to resolve on whether the options exer-

cise price shall be object to recalculation. 

The options may not be transferred or pledged. 

The incentive programme will be accounted for in accordance with IFRS 2, which entail that 

the options shall be recorded as a personnel cost in the income statement during the vesting 

period.  

The rationale for the proposal is to create opportunities to keep and to recruit competent per-

sonnel and to increase the motivation amongst the employees. The above mentioned share-

holders consider that the grant of additional options as described above is in the favour of the 

Group and the shareholders of the Company. 

The incentive scheme allows employees of the Group to be granted stock options entitling 

them to acquire shares in the Company. Such transfers fall within the scope of Chapter 16 of 

the Swedish Companies Act, which means that a resolution to approve the incentive scheme is 

valid only where supported by shareholders holding not less than nine-tenth of both the 

shares voted and of the shares represented at the General Meeting. 

Resolution to implement an incentive scheme for the Chairman of the Board of Directors 
(item 10) 

The shareholders Solid Technologies Limited and Aurora Investment Limited propose that 

the General Meeting adopts an incentive scheme for the Chairman of the Board of Directors 

and grants 9,042,361 stock options to the Chairman, representing approximately 1.00 percent 

of the share capital and votes after dilution. At the Extraordinary General Meeting held on 21 

May 2015 it was resolved to issue up to 3,300,000 warrants to be offered to the Chairman of 

the Board of Directors. No warrants have been subscribed for or issued and the incentive 

scheme now proposed will replace the incentive scheme based on warrants resolved at the Ex-

traordinary General Meeting held on 21 May 2015.   

The incentive scheme means that the Chairman will be granted the stock options free of 

charge. The options can be exercised to purchase shares from the date of publication of the 

Company's quarterly report for the third quarter of 2018, but no later than 1 December 2018, 

until 31 December 2018. 

The incentive scheme means that the CEO will be granted the stock options free of charge. 

The options can be exercised to purchase shares from the date of publication of the Compa-

ny's quarterly report for the third quarter of 2018, but no later than 1 December 2018, until 31 

December 2018. 

Provided that the participant is still a board member of the Company or available for re-elec-

tion as board member at the exercise of the options, the participant is entitled to purchase 

shares in Anoto Group AB at a price equal to 130 per cent of the average closing price of the 

Company's shares on Nasdaq Stockholm during the period from 25 September 2015 up to 

and including 2 October 2015.  
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The Board of Directors shall be responsible for preparing the detailed terms and conditions of 

the incentive scheme, in accordance with the above mentioned terms and guidelines. The 

Board of Directors may also make adjustments if significant changes in the Group, or its mar-

kets, result in a situation where the decided terms and conditions for exercising the options 

become inappropriate. 

Furthermore, in case of special circumstances, the Board of Directors shall be authorised to 

resolve that options will be kept and exercised despite the fact that the directorship in the 

Company has ceased, for example due to illness. 

No compensation for ordinary dividends on the underlying shares shall occur. In case of an 

extraordinary dividend, the Board shall have the right to resolve on whether the options exer-

cise price shall be object to recalculation. 

The options may not be transferred or pledged. 

The incentive programme will be accounted for in accordance with IFRS 2, which entail that 

the options shall be recorded as a personnel cost in the income statement during the vesting 

period.  

The rationale for the incentive scheme proposal is to create opportunities to keep and to re-

cruit competent board members of the Company and to increase the motivation amongst the 

participants. The above mentioned shareholders consider that the grant of options as de-

scribed above is in the favour of the Group and the shareholders in the Company. 

The incentive scheme allows a board member of the Company to be granted stock options 

entitling the member to acquire shares in the Company. Such transfers fall within the scope of 

Chapter 16 of the Swedish Companies Act, which means that a resolution to approve the in-

centive scheme is valid only where supported by shareholders holding not less than nine-tenth 

of both the shares voted and of the shares represented at the General Meeting. 

Resolution to authorise the Board of Directors to issue warrants (item 11) 

To ensure delivery of shares to participants pursuant to the incentive schemes of the Com-

pany and to cover any social security costs related to the incentive schemes, it is proposed that 

the Board of Directors be authorised, on one or more occasions until the next Annual Gen-

eral Meeting, to issue up to 26,355,000 warrants, representing approximately 2.86 per cent of 

the share capital and votes after dilution. The warrants shall be issued free of charge and, with 

disapplication of the shareholders' preferential rights, may be subscribed for by Anoto AB, a 

subsidiary of the Company. 

A valid resolution by the General Meeting pursuant to the proposal above requires that the 

resolution be supported by shareholders representing at least two-thirds of both the votes cast 

and the shares represented at the General Meeting. 
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Resolution to authorise the Board of Directors to issue new shares and/or convertible bonds 
(item 12) 

The Board of Directors proposes that the General Meeting authorizes the Board of Directors 

to resolve, on one or several occasions during the period until the next Annual General Meet-

ing, with or without deviation from the shareholders’ preferential rights, against cash payment, 

for payment in kind or by way of set-off, to issue shares and/or convertible bonds that in-

volve the issue of or conversion into a maximum of 158,000,000 shares, corresponding to a 

dilution of approximately 15.00 percent of the share capital and votes, based on the current 

number of shares in the Company.  

The purpose of the authorisation and the reason for any disapplication of the shareholders' 

preferential rights is for the Company to be able to participate in the consolidation of the mar-

ket for development and manufacturing of digital pens through the issuance of financial in-

struments as consideration in connection with possible acquisitions that the Company may 

carry out, and also to increase the financial flexibility of the Company to finance general cor-

porate business activities. The basis for the issue price shall be according to the prevailing 

market conditions at the time when shares and/or convertible bonds are issued. 

A valid resolution by the General Meeting pursuant to the proposal above requires that the 

resolution be supported by shareholders representing at least two-thirds of both the votes cast 

and the shares represented at the General Meeting. 

 

g. 


