The Nomination Committee's report on its work,
proposals and reasoned opinion

before the Annual General Meeting of the Proact IT Group 2025

A Nomination Committee was appointed prior to the 2025 Annual General Meeting in
accordance with the instructions adopted at the 2024 Annual General Meeting. The members of
the Nomination Committee were as:

e Katarina Berggren representative of Aktiebolaget Grenspecialisten

e Niclas Rdken representative of Alcur Fonder AB

e Jesper Bergstrom representative of Handelsbankens Fonder

e Johannes Wingborg representative of Lansférsakringar Fondférvaltning AB

The Nomination Committee has appointed Katarina Berggren as Chair of the Committee. The
Chair of the Board, Anna Séderblom, has been co-opted to the meetings of the Nomination
Committee, with the exception of interviews with Board members and discussions on
remuneration.

The shareholders who appointed the members of the Nomination Committee held 33.3 percent
of the shares and votes in the company as at 31 January 2025. The Nomination Committee's
primary function is to formulate and present proposals to the Company's shareholders for the
2025 AGM:

e Election of the Chair of the General Meeting

e Number of members

e Election of the members of the Board of Directors and the Chair of the Board of Directors
e Remuneration of the Board of Directors

o Election of the Auditors

e Remuneration of the Auditors

e Principles for the appointment of the Nomination Committee

The Nomination Committee hereby presents the following proposals to the Annual General
Meeting:

e that the Chair of the Board of Directors, Mrs Anna Soderblom, be elected as Chair of the
Meeting,

e thatthe number of Board members shall be five,

e re-election of Anna Soderblom, Annikki Schaeferdiek, Martin Gren and Erik Malmberg as
Board members,

e the election of Jon Risfelt as a new member of the Board of Directors,

e re-election of Anna Soderblom as Chair of the Board,

e atotal fee of SEK 2,350,000 (2,180,000) divided into SEK 650,000 (625,000) for the Chair of
the Board and SEK 300,000 (285,000) for the members and SEK 500,000 (415,000) in
committee fees to be distributed among the Board's three committees,

e inaccordance with the Audit Committee's recommendation, re-election of the auditing firm
PWC,



e feestothe auditor according to approved invoices, and
e adjusted principles for the appointment of the Nomination Committee as set out below.

Reasoned opinion including a report on the work of the Nomination Committee

The Nomination Committee has held three minuted meetings and has also maintained contact
via email and telephone. The Chair of the Board has informed the Nomination Committee about
the Board’s work, and the Committee has reviewed a written Board evaluation. Additionally,
interviews have been conducted with all Board members, with the Chair of the Board not
participating in these interviews.

The Nomination Committee has analysed the requirements for the Board based on the
company’s operations, development phase, sustainability requirements, and other relevant
factors, including governance and control, to ensure an appropriate Board size and an optimal
composition. In its work, the Nomination Committee has considered the requirements of the
Swedish Corporate Governance Code (“the Code”) regarding diversity, breadth of competence,
and the ambition for a balanced gender distribution. The Committee has applied Section 4.1 of
the Code as its diversity policy in preparing its proposal for the election of Board members.

The Nomination Committee has evaluated the Board’s size and considers five members to be
appropriate.

Based on identified competence requirements, the Nomination Committee has assessed the
skills and experience of the current Board members as well as the Board’s overall composition
before evaluating new candidates. Considering the competencies required in relation to
Proact’s strategic priorities and future development, the Nomination Committee proposes the
re-election of Board members Anna Soderblom, Annikki Schaeferdiek, Martin Gren, and Erik
Malmberg, as well as the election of Jon Risfelt as a new Board member. Anna Séderblom is
proposed for re-election as Chair of the Board.

Jon Risfelt, born in 1961, runs his own business focused on board assignments, advisory
services, and mentorship. He has previously served as CEO of Nyman & Schultz/American
Express, Europolitan, and Gambro Renal. Jon has extensive experience in board work, both as
Chairman and Board member, in several listed and private companies, including TeliaSonera,
ENEA, Svensk Fastighetsformedling, Wayfinder, C3 Technologies, Xponcard, Cybercom, Boule
Diagnostics, and Mawell. He is currently Chairman of the Board at SOS International, Knowit,
CAB Group, and Axentia Group Holding, as well as a Board member of Projektengagemang and
Bilia. Jon is recognised for his strong results-oriented approach combined with an excellent
ability to build trusting relationships with employees and colleagues. He holds a Master of
Science in Engineering from KTH Royal Institute of Technology, specialising in chemical
engineering.

The proposal means that the Board will continue to consist of two women and three men. As the
proportion of women amounts to 40%, the Nomination Committee concludes that the target set
by the Swedish Corporate Governance Board—aiming for approximately 40% representation of
the less-represented gender—has been met.

The Nomination Committee has reviewed remuneration levels in comparable companies.
Based on this review, the absolute level of remuneration, and the workload involved, the



Committee finds reason to propose certain adjustments to Board fees. An increase in fees is
proposed for ordinary members and the Chair. The Board currently has an Audit Committee, a
Remuneration Committee, and an M&A Committee. The Board has requested to determine the
allocation of fees among these committees, which the Nomination Committee supports. A
moderate increase in committee fees is also proposed. The proposal entails an overall increase
in Board remuneration by SEK 170,000.

All proposed Board members are considered independent in relation to major shareholders as
well as to the company and its management, with the exception of Martin Gren, who is not
deemed independent in relation to major shareholders. The proposed Board fulfils the
independence requirements stipulated in the Code.

Proposal for a principle for the appointment of the nomination committee

The Nomination Committee proposes that the principles regarding the appointment of the
Nomination Committee remain unchanged, i.e. that the company should have a Nomination
Committee, that no remuneration should be paid to the members of the Nomination Committee
and that the Nomination Committee process should otherwise be as follows.

1. The Nomination Committee shall consist of four or, in the case referred to in paragraph 8
below, five members. The Nomination Committee shall also be authorised to co-opt the
Chair of the Board to attend meetings of the Nomination Committee.

2. Based on the ownership statistics received by the company from Euroclear Sweden AB as at
30 September each year and other reliable information made available to the company at
that time, the Chair of the Board shall without undue delay contact the four largest
shareholders in the company in terms of voting rights, whether directly registered or grouped
together, who have disclosed their ownership and offer each of them the right to appoint a
member of the Nomination Committee. If any of them declines the right to appoint a
member or fails to respond to the request within a reasonable period of time (not exceeding
five calendar days), the right to appoint such member shall pass to the next largest
shareholder in terms of voting rights who does not already have the right to appoint a
member of the Nomination Committee.

3. The member of the Nomination Committee appointed by the largest shareholder in terms of
voting rights shall be the Chair of the Nomination Committee, unless the Nomination
Committee decides otherwise.

4. the member of the Nomination Committee appointed by the largest shareholder in terms of
voting rights shall have a casting vote. 5. the member of the Nomination Committee
appointed by the largest shareholder in terms of voting rights shall have a casting vote.

5. The Chair of the Board shall convene the first meeting.

6. The appointment as a member of the Nomination Committee shall continue until a new
Nomination Committee is appointed or in the cases referred to in point 8 below.

7. The names of the members of the Nomination Committee shall be published as soon as the
Nomination Committee has been appointed and no later than six months before the next
Annual General Meeting.

8. Ifthereis a change in the ownership structure of the Company after 30 September but
before the date which is two months before the next annual general meeting, and if a
shareholder who has become one of the four largest shareholders of the Company in terms
of voting rights after such change submits a request to the Chair of the Nomination
Committee to be included in the Nomination Committee, such shareholder shall be entitled



10.

11.

either to be appointed as a member of the Nomination Committee or to be excluded from
the Nomination Committee, such shareholder shall be entitled either to appoint an
additional member of the nomination committee or, if the nomination committee so
decides, to appoint a member of the nomination committee to replace the member who,
after the change in ownership, is the smallest shareholder in terms of voting rights and who
appointed the member of the nomination committee. In addition, the member appointed by
shareholders who, after 30 September, have sold more than half of their shareholding and
who, as a result, are no longer among the ten largest shareholders of the company, shall be
obliged to resign from the company's nomination committee within two weeks after the date
of such sale.

If a member appointed by a shareholder resigns from the Nomination Committee during
term of office or if a member is prevented from fulfilling his or her duties, the Chair of the
Board shall immediately request the shareholder who appointed the member to appoint a
new member within a reasonable period of time. If the shareholder does not exercise the
right to appoint a new member, the right to appoint such a member shall pass to the next
largest shareholder in terms of voting rights who has not already appointed or refrained from
appointing a member of the Nomination Committee.

The Nomination Committee shall perform the duties as may from time to time be required
by the Swedish Corporate Governance Code. The Nomination Committee's tasks shall
include, but not be limited to, making proposals for (i) the Chair of the Annual General
Meeting, (ii) the Chair of the Board and other members of the Board, (iii) fees and other
remuneration for Board members, (iv) the election of the auditor, (v) the remuneration of the
auditor and (vi) the Nomination Committee process in general.

The Nomination Committee shall be entitled to invoice the Company for costs incurred in
connection with the work of the Nomination Committee.

The Nomination Committee of Proact IT Group

Stockholm in March 2025



