
 

 

N.B. The English text is an in-house translation. 

 
Protokoll fört vid årsstämma i Tobii 

Dynavox AB (publ), org.nr. 556914-

7563, den 10 maj 2023 i Danderyd. 

Minutes kept at the annual general 

meeting in Tobii Dynavox AB (publ), 

Reg. No. 556914-7563, on 10 May 2023 

in Danderyd. 

 

 

1 § Val av ordförande vid bolagsstämman / Election of chairman of the meeting 

Beslöts att välja Åsa Hedin till ordförande för stämman. Noterades att det uppdragits åt 

advokat Amanda Knutsson från Advokatfirman Vinge att föra protokollet vid stämman. 

It was resolved to appoint Åsa Hedin as chairman at the meeting. It was noted that Amanda 

Knutsson, member of the Swedish Bar Association, from Advokatfirman Vinge had been 

instructed to keep the minutes at the meeting. 

 

Antecknades att stämman genomfördes med fysisk närvaro av aktieägare och med möjlighet 

för aktieägare att utöva sin rösträtt genom förhandsröstning (poströstning). 

It was noted that the meeting was held with physical presence of shareholders and with the 

option for shareholders to exercise their voting rights by advance voting (postal voting). 

 
2 § Upprättande och godkännande av röstlängd / Preparation and approval of the 

voting list  

Godkändes bifogad förteckning, Bilaga 1, som röstlängd vid stämman. 

The attached list, Appendix 1, was approved to serve as voting list for the meeting. 

3 § Godkännande av dagordningen / Approval of the agenda 

Godkändes den i kallelsen, Bilaga 2, intagna dagordningen som dagordning för stämman. 

The agenda presented in the notice convening the meeting, Appendix 2, was approved as 

agenda for the meeting. 

4 § Val av en eller två justeringspersoner att justera protokollet / Election of one or 
two persons to approve the minutes of the meeting 

Beslöts att dagens protokoll, jämte ordföranden, skulle justeras av Marianne Nilsson som 

representerar Swedbank Robur Fonder. 

It was resolved that the minutes, in addition to the chairman, should be approved by 

Marianne Nilsson representing Swedbank Robur Fonder. 

5 § Prövning av om bolagsstämman blivit behörigen sammankallad / Determination 
of whether the meeting has been duly convened 

Konstaterades att stämman blivit behörigen sammankallad. 

It was established that that the meeting had been duly convened. 

6 § Framläggande av årsredovisning och revisionsberättelse samt 
koncernredovisning och koncernrevisionsberättelse / Submission of the annual 
report and the auditors’ report and the consolidated financial statements and 
the auditors’ report for the group  

 Antecknades att årsredovisningen, revisionsberättelsen, koncernredovisningen och 

koncernrevisionsberättelsen för räkenskapsåret 2022 framlagts genom att handlingarna 

hållits tillgängliga på bolagets webbplats och på bolagets huvudkontor.  



 

 

 It was noted that the annual report, auditor’s report, consolidated financial statements and 

the auditor’s report for the group for the financial year 2022 had been presented by having 

been held available on the company’s website and at the company’s headquarters. 

7 a § Beslut om fastställelse av resultaträkning och balansräkning samt 
koncernresultaträkning och koncernbalansräkning / Resolution regarding 
adoption of the income statement and the balance sheet and the consolidated 
income statement and the consolidated balance sheet 

 Beslöts, i enlighet med revisorns rekommendation, att fastställa den i årsredovisningen 

intagna resultaträkningen och balansräkningen samt koncernresultaträkningen och 

koncernbalansräkningen. 

 It was resolved, in accordance with the auditor’s recommendation, to adopt the income 

statement and the balance sheet as well as the consolidated income statement and the 

consolidated balance sheet in the annual report. 

7 b §  Beslut om dispositioner beträffande bolagets vinst eller förlust enligt den 

fastställda balansräkningen / Resolution regarding allocation of the company’s 
profits or losses in accordance with the adopted balance sheet 

 Beslöts, i enlighet med styrelsens förslag, att balansera bolagets samlade resultat i ny räkning 

och att någon utdelning till aktieägarna inte ska lämnas. 

 It was resolved, in accordance with the Board of Directors’ proposal, that the company’s 

aggregated results shall be carried forward and that no dividends shall be paid to the 

shareholders.  

7 c §  Beslut om ansvarsfrihet åt styrelseledamöter och verkställande direktör / 
Resolution regarding discharge of the members of the Board of Directors and the 
CEO from liability 

 Beslöts, i enlighet med revisorns rekommendation, att bevilja styrelsens ledamöter och 

verkställande direktören ansvarsfrihet för förvaltningen av bolagets angelägenheter under 

räkenskapsåret 2022. Antecknades att berörda personer inte deltog i beslutet såvitt avsåg dem 

själva. 

 It was resolved, in accordance with the auditor’s recommendation, to discharge members of 

the Board of Directors and the CEO from liability in respect of their management of the 

company’s business during the financial year 2022. It was noted that the persons concerned 

did not participate in the resolution regarding themselves. 

8 § Fastställande av antalet styrelseledamöter och antalet revisorer / Determination 
of the number of members of the Board of Directors and the number of auditors  

Beslöts, i enlighet med valberedningens förslag, att styrelsen ska bestå av sex 

styrelseledamöter utan några styrelsesuppleanter och att antalet revisorer ska vara ett 

registrerat revisionsbolag. 

It was resolved, in accordance with the Nomination Committee’s proposal, that the Board 

of Directors shall consist of six members with no deputy members and that the number of 

auditors shall be one authorised accounting firm. 

  



 

 

9 § Fastställande av arvoden åt styrelsen och revisorerna / Determination of fees to 

the Board of Directors and the auditors 

Beslöts, i enlighet med valberedningens förslag, att arvode till styrelsen ska utgå med 

710 000 kronor till styrelsens ordförande, med 265 000 kronor vardera till övriga 

styrelseledamöter som inte är anställda i bolaget, med 125 000 kronor till revisionsutskottets 

ordförande och 60 000 kronor vardera till övriga ledamöter i revisionsutskottet samt med 

40 000 kronor till ersättningsutskottets ordförande och 25 000 kronor vardera till övriga 

ledamöter i ersättningsutskottet. 

It was resolved, in accordance with the Nomination Committee’s proposal, that the fees to 

the Board of Directors shall be paid with SEK 710,000 to the chairman of the Board of 

Directors, with SEK 265,000 to each other member of the Board of Directors not employed 

by the company, with SEK 125,000 to the chairman of the audit committee and SEK 60,000 

to each of the other members of the audit committee as well as with SEK 40,000 to the 

chairman of the remuneration committee and SEK 25,000 to each of the other members of 

the remuneration committee. 

 

Beslöts, i enlighet med valberedningens förslag, att arvode till revisorerna ska utgå enligt 

godkänd räkning. 

It was resolved, in accordance with the Nomination Committee’s proposal, that the fees to 

the auditors shall be paid as per approved current account. 

10 § Val av styrelseledamöter / Election of the members of the Board of Directors 

Beslöts, i enlighet med valberedningens förslag, att för tiden intill slutet av nästa årsstämma 

välja om Carl Bandhold, Henrik Eskilsson, Charlotta Falvin, Åsa Hedin och Caroline Ingre 

till styrelseledamöter samt att välja Maarten Barmentlo till ny styrelseledamot. 

It was resolved, in accordance with the Nomination Committee’s proposal, for the time until 

the end of the next annual general meeting, to re-elect Carl Bandhold, Henrik Eskilsson, 

Charlotta Falvin, Åsa Hedin and Caroline Ingre as members of the Board of Directors and 

to elect Maarten Barmentlo as new member of the Board of Directors. 

11 § Val av styrelseordförande / Election of the chairman of the Board of Directors 

Beslöts, i enlighet med valberedningens förslag, att för tiden till slutet av nästa årsstämma 

omvälja Åsa Hedin som styrelsens ordförande.  

It was resolved, in accordance with the Nomination Committee’s proposal, to re-elect Åsa 

Hedin as chairman of the Board of Directors for the time until the end of the next annual 

general meeting. 

12 § Val av revisorer, och i förekommande fall, revisorssuppleanter / Election of 
auditors and, where applicable, deputy auditors  

Beslöts, i enlighet med valberedningens förslag, vilket är i linje med revisionsutskottets 

rekommendation, att omvälja revisionsbolaget PricewaterhouseCoopers AB som revisor för 

tiden intill slutet av nästa årsstämma. Noterades att Camilla Samuelsson fortsatt kommer att 

utses till huvudansvarig revisor. 

It was resolved, in accordance with the Nomination Committee’s proposal, which is in line 

with the audit committee’s recommendation, to re-elect the accounting firm 

PricewaterhouseCoopers AB as auditor for the time until the end of the next annual general 

meeting. It was noted that Camilla Samuelsson will continue to be appointed auditor in 

charge.  

13 §  Framläggande av styrelsens ersättningsrapport för godkännande / Presentation 
of the Board of Directors’ remuneration report for approval 

Styrelsens ersättningsrapport framlades. Beslöts att godkänna styrelsens ersättningsrapport.  

The Board of Director’s remuneration report was presented. It was resolved to approve the 

Board of Directors’ remuneration report. 



 

 

14 §  Förslag till beslut om incitamentsprogram 2023 samt säkringsarrangemang / 

Proposal for resolutions regarding incentive program 2023 and hedging 
arrangements 

Beslöts, i enlighet med styrelsens förslag intaget i kallelsen, om antagande av ett nytt 

långsiktigt incitamentsprogram för anställda inom Tobii Dynavox-koncernen och att Tobii 

Dynavox ska kunna ingå aktieswapavtal med tredje part i syfte att säkerställa leverans av 

aktier inom ramen för LTI 2023. 

It was resolved, in accordance with the Board of Directors’ proposal included in the notice 

convening the annual general meeting, on adoption of a new long-term incentive programme 

for employees within the Tobii Dynavox group and that Tobii Dynavox can enter into an 

equity swap agreement with a third party to ensure delivery of shares under LTI 2023. 

 

Det noterades att Lannebo Sverige, Lannebo Sverige Plus och Lannebo Teknik Småbolag 

röstade emot förslaget.  

It was noted that Lannebo Sverige, Lannebo Sverige Plus och Lannebo Teknik Småbolag 

röstade emot förslaget. 

15 §  Förslag till beslut om säkringsarrangemang för LTI 2020, LTI 2021 och LTI 
2022/ Proposal for resolutions on hedging arrangement for LTI 2020, LTI 2021 
and LTI 2022 

Beslöts, i enlighet med styrelsens förslag intaget i kallelsen, om antagande av 

säkringsarrangemang innebärande att Tobii Dynavox ska kunna ingå aktieswapavtal med 

tredje part i syfte att säkerställa leverans av aktier inom ramen för LTI 2020, LTI 2021 och 

LTI 2022. 

It was resolved, in accordance with the Board of Directors’ proposal included in the notice 

convening the annual general meeting, on adoption of hedging arrangements whereby Tobii 

Dynavox can enter into an equity swap agreement with a third party to ensure delivery of 

shares under LTI 2020, LTI 2021 and LTI 2022.  

16 §  Beslut om bemyndigande för styrelsen att besluta om nyemission av aktier / 
Proposal for resolution regarding authorisation for the Board of Directors to 

resolve to issue new shares 

Beslöts, i enlighet med styrelsens förslag intaget i kallelsen, att bemyndiga styrelsen att 

emittera nya aktier. Noterades att beslutet biträddes av aktieägare med minst två tredjedelar 

av såväl de avgivna rösterna som av aktierna företrädda vid stämman. 

It was resolved, in accordance with the Board of Directors’ proposal included in the notice 

convening the annual general meeting, to authorise the Board of Directors to resolve to issue 

new shares. It was noted that the resolution was supported by shareholders representing at 

least two thirds of the votes cast and the shares represented at the annual general meeting. 

 

_______________ 

 

Vid protokollet/In fidem:  Justeras/Approved: 

 

[Amanda Knutsson] 
  

[Åsa Hedin] 
Amanda Knutsson  Åsa Hedin 

   

   

[Marianne Nilsson] 
  Marianne Nilsson 

  



 

 

Appendix 1  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

[This page has intentionally been left blank] 

 

 

 
  

fmn0109
FreeText
Appendix 1 �

fmn0109�
Stamp


fmn0109�
Stamp




 
 
   
   

Tobii Dynavox AB (publ)     

hereby summons to the annual general meeting on Thursday 19 May 2022. 

The annual general meeting will be carried out through advance voting only (postal voting) pursuant to 

temporary legislation and Tobii Dynavox welcomes all shareholders to exercise their voting rights at 

this annual general meeting through advance voting according to the procedure set out below. 

 

Information on the resolutions passed at the annual general meeting will be published on 19 May 2022, 

as soon as the result of the voting has been finally confirmed. Tobii Dynavox will arrange a Q&A on 

19 May 2022 concerning the business year 2021, which will be possible to attend in person or follow 

through a webcast. For further information regarding the Q&A, which is separated from the annual 

general meeting, please refer to the company’s website, https://investors.tobiidynavox.com/. 

 

Notification of participation 

Shareholders who wish to participate in the annual general meeting must (i) be recorded in the share 

register maintained by Euroclear Sweden AB relating to the circumstances on 11 May 2022 and (ii) 

notify its intention to participate in the annual general meeting no later than 18 May 2022 by casting 

their advance vote in accordance with the instructions under the heading Advance voting below, so that 

the advance voting form is received by Euroclear Sweden AB no later than that day. 

To be entitled to participate in the annual general meeting, in addition to providing notification of 

participation, a shareholder whose shares are held in the name of a nominee must register its shares 

in its own name so that the shareholder is recorded in the share register as at 11 May 2022. Such 

registration may be temporary (so-called voting right registration) and is requested from the nominee in 

accordance with the nominee’s procedures and such time in advance as the nominee determines. 

Voting right registrations completed not later than the second banking day after 11 May 2022 are taken 

into account when preparing the register of shareholders. 

 

Advance voting  

The shareholders may exercise their voting rights at the annual general meeting only by voting in 

advance, so-called postal voting in accordance with section 22 of the Act (2022:121) on temporary 

exceptions to facilitate the execution of general meetings in companies and other associations. 

 

A special form shall be used for advance voting. The form is available on Tobii Dynavox’s website, 

https://investors.tobiidynavox.com/. The advance voting form is considered as the notification of 

participation. 

 

The completed voting form must be received by Euroclear AB no later than Wednesday 18 May 2022. 

The form may be submitted via e-mail to GeneralMeetingService@euroclear.com or by post to Tobii 

Dynavox AB, c/o Euroclear Sweden AB, Box 191, 101 23 Stockholm, Sweden. Shareholders may also 

cast their votes electronically through BankID verification via Euroclear Sweden AB’ s website, 

https://anmalan.vpc.se/euroclearproxy. If the shareholder votes in advance by proxy, a power of 

attorney shall be enclosed to the form. If the shareholder is a legal entity, a certificate of incorporation 

or a corresponding document shall be enclosed to the form. The shareholder may not provide special 

instructions or conditions in the voting form. If so, the vote (i.e. the advance vote in its entirety) is invalid.  

https://anmalan.vpc.se/euroclearproxy
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Further instructions and conditions are included in the form for advance voting. For questions about the 

annual general meeting or to have the advance voting form sent by post, please contact Euroclear 

Sweden AB on telephone +46 (0) 8 402 91 33. 

 

Right to request information  

Shareholders are reminded of their right to request information in accordance with Chapter 7 Section 

32 of the Swedish Companies Act (Sw. aktiebolagslagen). A request for such information shall be made 

in writing to Tobii Dynavox AB (publ), att. Linda Tybring, “AGM”, Karlsrovägen 2D, 

SE-182 53 Danderyd, or via email to linda.tybring@tobiidynavox.com, no later than on 9 May 2022. 

Information relating to such requests will be made available at Tobii Dynavox AB (publ), Karlsrovägen 

2D, SE-182 53 Danderyd, Sweden and on the company’s website, https://investors.tobiidynavox.com/, 

no later than on 14 May 2022. The information will also be sent, within the same period of time, to 

shareholders who so request and state their address. 

Number of shares and votes 

There are, as of the day of this notice, 104,851,201 shares and votes in the company. 

 

Proposed agenda 

1. Election of a chairman of the meeting. 
2.  Election of one or two persons to approve the minutes of the meeting. 
3.  Preparation and approval of the voting list. 
4.  Approval of the agenda.  
5. Determination of whether the meeting has been duly convened. 
6. Submission of the annual report and the auditors’ report and the consolidated financial 

statements and the auditors’ report for the group. 
7. Resolutions regarding: 

a. adoption of the income statement and the balance sheet and the consolidated income 
statement and the consolidated balance sheet, 

b. allocation of the company’s profits or losses in accordance with the adopted balance sheet, 
and  

c. discharge of the members of the Board of Directors and the CEO from liability. 
8. Determination of: 

a. the number of members of the Board of Directors, and  
b. the number of auditors. 

9. Determination of fees to: 
a. the Board of Directors, and 
b. the auditors. 

10. Election of the members of the Board of Directors: 
a. Carl Bandhold, 
b. Henrik Eskilsson, 
c. Charlotta Falvin, 
d. Åsa Hedin, and 
e. Caroline Ingre. 

11. Election of the chairman of the Board of Directors.  
12. Election of auditors and, where applicable, deputy auditors. 
13. Presentation of the Board of Directors’ remuneration report for approval. 

14. Proposal for resolutions regarding incentive program 2022 and hedging arrangements 
(items a-c). 

15. Proposal for resolutions on hedging arrangement for LTI 2020 and LTI 2021 (items a-b). 

16. Proposal for resolution regarding authorisation for the Board of Directors to resolve to issue new 
shares. 

 



 
 
   
   

Election of one or two persons to approve the minutes of the meeting (item 2) 

As person to approve the minutes of the annual general meeting together with the chairman, the Board 

of Directors proposes Helen Fasth Gillstedt (Handelsbanken Fonder), or, if she is prevented, the person 

instead appointed by the Board of Directors. The task of approving the minutes of the annual general 

meeting also includes verifying the voting list and that the advance votes received are correctly stated 

in the minutes of the annual general meeting. 

 

Preparation and approval of the voting list (item 3) 

The voting list proposed for approval is the voting list drawn up by Euroclear Sweden AB on behalf of 

Tobii Dynavox, based on the annual general meeting’s share register and advance votes received, as 

verified and recommended by the person approving the minutes of the meeting. 

 

Proposal regarding appropriation of the company’s result (item 7b) 

The Board of Directors and the CEO propose that the company’s results shall be carried forward and 

thus no dividend will be distributed. 

 
Determination of the number of members and deputy members of the Board of Directors, the 

number of auditors, fees to the Board of Directors and the auditors and election of members of 

the Board of Directors, the chairman of the Board of Directors and auditors (items 1, 8, 9, 10, 11 

and 12) 

The Nomination Committee, appointed in accordance with the principles established by the 

extraordinary general meeting on 5 November 2021, consists of Jan Andersson (appointed by 

Swedbank Robur Fonder), Helen Fasth Gillstedt (appointed by Handelsbanken Fonder), Henrik Tellving 

(appointed by the company’s founders) and Åsa Hedin (chairman of the Board of Directors). The 

Nomination Committee has appointed Helen Fasth Gillstedt as the Nomination Committee’s chairman. 

The Nomination Committee proposes that: 

• Åsa Hedin, or, if she has an impediment to attend, the person proposed by the Nomination 

Committee, is elected as chairman of the annual general meeting (item 1). 

• The number of members of the Board of Directors shall be five (5) with no deputy members (item 

8a). The number of auditors shall be one (1) authorised accounting firm (item 8b). 

• That the fees to the Board of Directors shall amount to SEK 1,700,000 to be allocated with 

SEK 680,000 to the chairman of the Board of Directors and SEK 255,000 to each other member of 

the Board of Directors not employed by the company. Remuneration for committee work shall be 

paid with a maximum total of SEK 335,000, whereof SEK 245,000 shall be allocated to the audit 

committee (whereof SEK 125,000 to the chairman of the committee and SEK 60,000 to each of the 

other two members) and SEK 90,000 to the remuneration committee (whereof SEK 40,000 to the 

chairman of the committee and SEK 25,000 to each of the other two members) (item 9a). 

• Auditors’ fee is proposed to be as per approved current account (item 9b). 

• Re-election of the members of the Board of Directors Carl Bandhold, Henrik Eskilsson, Charlotta 

Falvin, Åsa Hedin and Caroline Ingre (items 10a-e). Åsa Hedin is proposed to be re-elected as 

chairman of the Board of Directors (item 11). 

• Re-election of the accounting firm PricewaterhouseCoopers AB as auditor for the time until the end 

of the annual general meeting 2023. The Nomination Committee notes that Camilla Samuelsson 

will be appointed auditor in charge should PricewaterhouseCoopers AB be re-elected as auditor. 

The proposal corresponds to the audit committee’s recommendation (item 12). 

 
Information on the members of the Board of Directors proposed for re-election is available at 
https://investors.tobiidynavox.com/. 
 



 
 
   
   

Proposal for resolutions regarding incentive program 2022 and hedging arrangements (item 

14a-c) 

The Board of Directors proposes that the annual general meeting resolves to implement a new long-

term incentive program for the CEO, the executive management team and key employees and certain 

other individuals within the Tobii Dynavox group (“LTI 2022”) in accordance with item 14a. The Board 

of Directors further proposes the annual general meeting resolves to adopt hedging arrangements in 

accordance with item 14b or, if the majority requirement under item 14b is not met, item 14c. To ensure 

that the LTI 2022 is properly hedged, the proposal to adopt LTI 2022 under item 14a is proposed to be 

conditional on that either the proposals under item 14b or the proposal under 14c is passed at the 

annual general meeting.  

Resolution to adopt LTI 2022 (item 14a) 

The program in brief  

LTI 2022 is proposed to include the CEO, the executive management team, key employees and certain 

other individuals within the Tobii Dynavox group. LTI 2022 is proposed to include not more than 81 

persons that currently or before the annual general meeting 2023 are employed within the Tobii 

Dynavox group.  

The participants will be given the opportunity to receive ordinary shares (“Performance Shares”) in 

accordance with the terms and conditions set out below. Within the scope of LTI 2022, the company 

will allot participants stock units, entailing the right to, subject to certain conditions being met, receive a 

Performance Share free of charge (“Stock Units”). 

The vesting condition specified under the heading Vesting condition for all participants below applies to 

all participants and for participants in participation category 1 (CEO) and 2 (Executive management 

team & key employees) an additional condition related to total shareholder return applies, as specified 

under the heading Condition related to total shareholder return for participants in category 1 and 2 

below.  

The rationale for the proposal  

The rationale for the proposal is to create opportunities to increase retention and motivation among key 

employees in the group, and to increase the group’s ability to attract top talents to strategic positions. 

LTI 2022 has been designed so that the program includes both current and future employees. LTI 2022 

rewards employees’ continued loyalty and thus the long-term value growth of the company. By offering 

Stock Units which are based on the fulfilment of defined profit based conditions, the participants are 

rewarded for increased shareholder value. As described below, the Stock Units vest in three 

installments on each of 31 May 2024, 2025 and 2026, respectively, which Tobii Dynavox deem create 

an appropriate incentive structure throughout the program. After these considerations, the Board of 

Directors considers that LTI 2022 will have a positive effect on the future development of the Tobii 

Dynavox group and will consequently be beneficial for both the company and its shareholders. 

Vesting condition for all participants 

The last date for allotment of Stock Units pursuant to LTI 2022 shall be the day before the annual 

general meeting in Tobii Dynavox 2023. The allocated Stock Units will vest in three annual instalments 

during the period from the start of LTI 2022 and up to and including 31 May 2026. One third (1/3) of the 

allocated Stock Units shall be deemed vested on each of 31 May 2024, 2025 and 2026, respectively 

(each a “Vesting Date”). Stock Units will vest provided that the participant, with certain exceptions, from 

the start of LTI 2022 for each participant up to and including the respective Vesting Date, is still 

employed within the Tobii Dynavox group.  



 
 
   
   

Condition related to total shareholder return for participants in category 1 and 2 

In addition to the requirement of the participant’s continued employment in accordance with the above, 

the final number of Performance Shares for the participants in category 1 and 2, respectively, shall also 

be conditional on that the annual total shareholder return (“Total Shareholder Return” or “TSR”), 

including increase in share price plus reinvestment of any dividends, on Tobii Dynavox’s ordinary share 

is not less than 105 per cent of the volume-weighted average share price during the 10 trading days 

immediately preceding the allotment of the participant’s respective Stock Units at the applicable Vesting 

Date (each, a “Vesting Period”).  

In the event that the TSR for the company’s ordinary share does not reach the above described level 

of TSR during a Vesting Period, the Stock Units that are subject to vesting during such Vesting Period 

will not vest. Any such Stock Units will instead be eligible to vest at a later Vesting Date if the TSR for 

the company’s ordinary share during a later Vesting Period reach or exceed the above described level 

of TSR. If the TSR for the company’s ordinary share is higher than the above described level during for 

example the first Vesting Period, but lower during the second and/or third Vesting Period, Stock Units 

will still vest if the TSR for the company’s ordinary share during a later Vesting Period, or in total for the 

duration of LTI 2022, is not less than the above described level. 

Condition related to total shareholder return for Swedish participants in category 3 

In addition to the requirement of the participant’s continued employment in accordance with the above, 

the final number of Performance Shares for the Swedish respective participants in category 3 shall also 

be conditional on that the Total Shareholder Return on Tobii Dynavox’s ordinary share is positive 

through the applicable Vesting Period. The development of the share price is measured relative to the 

volume-weighted average share price during the 10 trading days immediately preceding the allotment 

of the participant’s respective Stock Units.  

In the event that the Total Shareholder Return for the company’s ordinary share is negative during a 

Vesting Period, the Stock Units that are subject to vesting during such Vesting Period will not vest. Any 

such Stock Units will instead be eligible to vest at a later Vesting Date if the Total Shareholder Return 

for the company’s ordinary share during a later Vesting Period is positive. 

The Stock Units 

The Stock Units shall, in addition to what is set out above, be governed by the following terms and 

conditions: 

• The Stock Units are allotted free of charge no later than the day before the annual general 

meeting in Tobii Dynavox 2023. 

• The Stock Units may not be transferred or pledged. 

• In order to align the interests of the participants and the shareholders’, the company will 

compensate the participants for dividends paid by recalculating the number of Performance 

Shares that each unvested Stock Unit entitle to after the Vesting Period.  

Allotment  

The participants are divided into three categories; the CEO, the Executive management team & key 

employees and Other participants. The number of Stock Units a participant may be allocated is subject 

to which category such participant belongs. The allocation within each category is illustrated in the table 

below.  



 
 
   
   

Category  Maximum 

number of 

participants 

Maximum number of 

Stock Units per 

participant 

Maximum number of 

Stock Units 

CEO 1 115,000 115,000 

Executive 

management team & 

key employees 

10 50,000 150,000 

Other participants 70 10,000 399,000 

 

In total, a maximum of 664,000 Stock Units may be allocated to the participants in LTI 2022. The total 

maximum number of Stock Units per participant is higher than the total maximum number of Stock Units 

which are possible to allocate within each category to allow for flexibility in the detailed distribution within 

each category. Thus, the above described maximum number of Stock Units may not be allocated in all 

categories and the table above only describe the maximum outcome for each category but in total no 

more than a maximum of 664,000 Stock Units will be allocated under LTI 2022. Stock Units can be 

issued by the company or other group companies.  

Preparation of the proposal, design and administration 

In accordance with guidelines provided by the Board of Directors, LTI 2022 has been prepared by the 

company’s remuneration committee, group management and external advisors and has been reviewed 

at the meeting of the Board of Directors held in April 2022. 

The Board of Directors shall be responsible for preparing the detailed design and administration of LTI 

2022, subject to the stipulated terms and guidelines, including provisions on recalculation in the event 

of changes in Tobii Dynavox’s capital structure such as an in-between bonus issue, reverse share split, 

share split, rights issue and/or similar events. In connection therewith, the Board of Directors shall be 

entitled to make adjustments to meet specific foreign regulations or market conditions. If significant 

changes in the Tobii Dynavox group or in its environment would result in a situation where the adopted 

terms and conditions for allocation and vesting of Stock Units pursuant to LTI 2022 no longer are 

appropriate, the Board of Directors shall be entitled to make other adjustment including, among other 

changes, that adjustments may be decided with respect to the terms and conditions for measuring the 

Performance Conditions applicable to some participation categories as stated above.  Prior to the Board 

of Directors’ determination of the vesting and settlement in accordance with the terms and conditions 

for the Stock Units, the Board of Directors shall assess if the outcome of LTI 2022 is reasonable. This 

assessment is made in relation to the company’s financial result and position, the conditions on the 

stock market and in general. If the Board of Directors, in its assessment, deems that the outcome is 

unreasonable, the Board of Directors shall decrease the number of ordinary shares allocated. 

Costs and effects on key ratios 

Assuming a share price of SEK 27 at the time of allocation and a maximum outcome for LTI 2022 and 

an average annual increase in the share price of 5 per cent, the cost, including estimated charges for 

social contributions, is estimated to amount to approximately SEK 18.5 million during the full four-year 

period. The cost corresponds to approximately 3.9 per cent of the payroll expense for the Tobii Dynavox 

group 2021. The aggregated maximum cost for the company depends on the development in value of 

the Tobii Dynavox share price. The market value of the Stock Units is calculated to be SEK 14.3 million. 



 
 
   
   

The market value has been determined by Optio Incentives and is calculated according to a so-called 

Monte Carlo-simulation. 

LTI 2022 will be reported in accordance with IFRS 2, which means that the Stock Units will be expensed 

as personnel costs and accrued over the Vesting Period.  

Given the above assumptions regarding scope and costs, and that LTI 2022 was introduced in 2020 

instead, it is estimated that the key figure earnings per share for the financial year 2021 would have 

decreased from SEK 0.3 to approximately SEK 0.1. 

Dilution of existing shares and votes 

Upon maximum allotment of Performance Shares, up to 664,000 ordinary shares may be allocated to 

participants pursuant to LTI 2022, and 128,000 ordinary shares may be used to secure social 

contributions arising as a result of LTI 2022, which would entail a maximum dilution effect of 

approximately 0.75 per cent of the existing number of shares in the company. If all outstanding incentive 

programs in the company are included in the calculation, the maximum dilution amounts 1.6 per cent.  

Outstanding incentive programs 

Tobii Dynavox currently has two outstanding long term incentive programs based on performance 

based share rights which originally were adopted by Tobii AB’s annual general meetings held in 2020 

and 2021 which, following resolutions by the extraordinary general meeting in Tobii Dynavox held 5 

November 2021, were exchanged for two new incentive programs in Tobii Dynavox (“LTI 2020” and 

“LTI 2021”) on the corresponding terms and conditions as the previous programs but adjusted to reflect 

the separation between Tobii AB and Tobii Dynavox. LTI 2020 and LTI 2021 consists of stock units 

and, as for LTI 2020, synthetic stock units, where a stock unit entitles the participant to, subject to 

certain conditions being met, receive one performance share free of charge. Further information about 

LTI 2020 and LTI 2021 is available in the Tobii Dynavox prospectus published on 23 November 2021 

which is available on the company’s website, https://investors.tobiidynavox.com/.  

Delivery of Performance Shares and hedging arrangements 

To ensure the delivery of shares under LTI 2020, LTI 2021 and LTI 2022, the Board of Directors 

proposes, in accordance with item 14b, that the annual general meeting resolves to authorise the Board 

to resolve on a directed issue of class C shares to a participating bank in accordance, and further to 

authorise the Board of Directors to subsequently resolve to repurchase the class C shares from the 

participating bank in accordance. The class C shares will then be held by the company, whereafter the 

appropriate number of class C shares will be reclassified into ordinary shares and subsequently be 

delivered to the participants in LTI 2020, LTI 2021 and LTI 2022. 

Following conversion of the class C shares to ordinary shares, the ordinary shares are intended to be 

both transferred to participants in LTI 2020, LTI 2021 and LTI 2022 and be sold in the market in order 

to cover the cash-flow related to social contribution costs associated with LTI 2020, LTI 2021 and LTI 

2022. For this purpose, the Board of Directors proposes that the annual general meeting resolves, in 

accordance with item 14b, to transfer not more than 664,000 ordinary shares free of charge to 

participants in accordance with LTI 2020, LTI 2021 and LTI 2022 and that not more than 128,000 

ordinary shares may be sold to ensure Tobii Dynavox’s undertakings, including payment of social 

security costs and payment of preliminary salary tax in connection with delivery of shares to the 

participants in LTI 2020, LTI 2021 and LTI 2022.  

The reason for having the proposals under item 14b comprise LTI 2020, LTI 2021 and LTI 2022 (and 

not just LTI 2022) is to provide flexibility going forward. This could for example be needed should an 



 
 
   
   

increased number of shares be required under one or more incentive programs due to, for example, 

recalculations made following changes in Tobii Dynavox’s capital structure such as a share split, rights 

issue and/or similar events. 

In the event delivery and sale of shares under LTI 2022 cannot be achieved as a result of the majority 

requirement for item 14b not being met, participants may instead acquire ordinary shares from a third 

party who has entered into an equity swap agreement with Tobii Dynavox, provided that the annual 

general meeting resolves in accordance with the proposal in item 14c below.  

To ensure that the LTI 2022 is properly hedged, the proposal to adopt LTI 2022 as set out under item 

14a is proposed to be conditional on that the proposals under item 14b or, if the majority requirement 

under item 14b is not met, the proposal under 14c is passed at the annual general meeting.  

Resolutions on hedging arrangements including authorisation to issue and repurchase class C shares 

and to transfer and sell own ordinary shares (item 14b) 

Authorisation to issue new class C shares  

The Board of Directors proposes that the annual general meeting resolves to authorise the Board of 

Directors, during the period until the annual general meeting 2023, to increase the company’s share 

capital by not more than SEK 3,777 by the issue of not more than 792,000 class C shares, each with a 

quota value of approximately SEK 0.004769. With disapplication of the shareholders’ preferential rights, 

a participating bank shall be entitled to subscribe for the new class C shares at a subscription price 

corresponding to the quota value of the shares. The purpose of the authorisation and the reason for the 

disapplication of the shareholders’ preferential rights in connection with the issue of shares is to ensure 

delivery of common shares to participants and to cover cash payments, social contributions and/or other 

costs arising as a result of LTI 2020, LTI 2021 and LTI 2022. 

Authorisation to resolve to repurchase own class C shares  

The Board of Directors proposes that the annual general meeting resolves to authorise the Board of 

Directors, during the period until the annual general meeting 2023, to repurchase its own class C 

shares. The repurchase may only be effected through a public offer directed to all holders of class C 

shares and shall comprise all outstanding class C shares. The purchase may be effected at a purchase 

price corresponding to the quota value of the share. Payment for the class C shares shall be made in 

cash. The purpose of the repurchase is to ensure the delivery of ordinary shares under LTI 2020, LTI 

2021 and LTI 2022. 

Resolution on the transfer of own common shares 

The Board of Directors proposes that the annual general meeting resolves that class C shares that the 

company purchases by virtue of the authorisation to repurchase its own class C shares in accordance 

with what is set out under the heading Authorisation to resolve to repurchase own class C shares above, 

following reclassification into common shares, may be transferred to participants in LTI 2020, LTI 2021 

and LTI 2022, or sold on Nasdaq Stockholm as set out in accordance with what is set out under the 

heading Authorisation to resolve on the sale of own common shares below. 

The Board of Directors proposes that the annual general meeting resolves that a maximum of 664,000 

common share may be transferred to participants in accordance with the terms of LTI 2020, LTI 2021 

and LTI 2022.  



 
 
   
   

Authorisation to resolve on the sale of own common shares 

The Board of Directors proposes that the annual general meeting authorises the Board of Directors to 

resolve, on one or more occasions, for the period up until the annual general meeting 2023, to sell 

common shares on Nasdaq Stockholm. The number of common shares to be sold may not exceed the 

number of common shares that the company holds at the point in time of the Board of Directors’ 

resolution. Sale of common shares may only be in consideration of cash payment at a price within the 

share price interval registered at that time, meaning the interval between the highest purchase price 

and the lowest selling price. 

The purpose of the authorisation is to ensure the company’s undertakings, including to cover cash 

payments, social contributions and/or other costs arising as a result of LTI 2020, LTI 2021 and LTI 2022, 

in connection with delivery of shares to the participants in the mentioned incentive programs. 

Resolution on equity swap agreement with a third party (item 14c) 

Should the majority requirement for item 14b above not be met, the Board of Directors proposes that 

the annual general meeting resolves that Tobii Dynavox can enter into an equity swap agreement with 

a third party on terms in accordance with market practice, whereby the third party in its own name shall 

be entitled to acquire and transfer common shares in Tobii Dynavox to the participants in LTI 2022. 

 

Proposal for resolutions on hedging arrangements for LTI 2020 and LTI 2021 (item 15a-b) 

Tobii Dynavox currently has two outstanding long term incentive programs based on performance 

based share rights which originally were adopted by Tobii AB’s annual general meetings held in 2020 

and 2021 which, following resolutions by the extraordinary general meeting in Tobii Dynavox held 5 

November 2021, were exchanged for two new incentive programs in Tobii Dynavox (“LTI 2020” and 

“LTI 2021”) on the corresponding terms and conditions as the previous programs but adjusted to reflect 

the separation between Tobii AB and Tobii Dynavox.  

 

At the extraordinary general meeting held 5 November 2021, the shareholders also resolved to 

authorize the Board of Directors to resolve to issue and repurchase class C shares to secure the delivery 

of common shares to the participants in LTI 2020 and LTI 2021 and/or to cover cash payments, social 

contributions or other costs arising due to the incentive programs. As the non-restricted equity in Tobii 

Dynavox’s annual report for the financial year 2020 (i.e. the parent company’s annual report as adopted 

by the annual general meeting 2020, which does not reflect the recapitalization measures made to 

prepare Tobii Dynavox for the separation from Tobii AB) being negative, the Board of Directors have 

been prevented to resolve on such measures. To ensure that LTI 2020 and LTI 2021 are appropriately 

hedged, the Board of Directors propose that the annual general meeting resolves to authorise the Board 

of Directors to issue and repurchase class C shares and to transfer and sell own ordinary shares as set 

out under item 15a.  

 

Should the majority requirement for item 15a not be met, the Board of Directors proposes that the 

annual general meeting resolves that Tobii Dynavox can enter into an equity swap agreement with a 

third party on terms in accordance with market practice, whereby the third party in its own name shall 

be entitled to acquire and transfer common shares in Tobii Dynavox to the participants in LTI 2020 and 

LTI 2021, as set out under item 15b.  



 
 
   
   

Resolutions on hedging arrangements including authorisation to issue and repurchase class C shares 

and to transfer and sell own ordinary shares (item 15a) 

Authorisation to issue class C shares  

The Board of Directors proposes that the annual general meeting resolves to authorise the Board of 

Directors, during the period until the annual general meeting 2023, to increase the company’s share 

capital by not more than SEK 4,075 by the issue of not more than 854,369 class C shares, each with a 

quota value of approximately SEK 0.004769. With disapplication of the shareholders’ preferential rights, 

a participating bank shall be entitled to subscribe for the new class C shares at a subscription price 

corresponding to the quota value of the shares. The purpose of the authorisation and the reason for the 

disapplication of the shareholders’ preferential rights in connection with the issue of shares is to ensure 

delivery of common shares to participants and to cover cash payments, social contributions and/or other 

costs arising as a result of LTI 2020, LTI 2021 and LTI 2022. 

Authorisation to resolve to repurchase own class C shares 

The Board of Directors proposes that the annual general meeting resolves to authorise the Board of 

Directors, during the period until the annual general meeting 2023, to repurchase its own class C 

shares. The repurchase may only be effected through a offer directed to all holders of class C shares 

and shall comprise all outstanding class C shares. The purchase may be effected at a purchase price 

corresponding to the quota value of the share. Payment for the class C shares shall be made in cash. 

The purpose of the repurchase is to ensure delivery of common shares to participants and to cover 

cash payments, social contributions and/or other costs arising as a result of LTI 2020, LTI 2021 and LTI 

2022. 

Resolution on the transfer of own common shares  

The Board of Directors proposes that the annual general meeting resolves that class C shares that the 

company purchases by virtue of the authorisation to repurchase its own class C shares in accordance 

with what is set out under the heading Authorisation to resolve to repurchase own class C shares above, 

following reclassification into common shares, may be transferred to participants in LTI 2020, LTI 2021 

and LTI 2022, or sold on Nasdaq Stockholm as set out in accordance with what is set out under the 

heading Authorisation to resolve on the sale of own common shares below. 

The Board of Directors proposes that the annual general meeting resolves that a maximum of 716,067 

common share may be transferred to participants in accordance with the terms of LTI 2020, LTI 2021 

and LTI 2022.  

Authorisation to resolve on the sale of own common shares  

The Board of Directors proposes that the annual general meeting authorises the Board of Directors to 

resolve, on one or more occasions, for the period up until the annual general meeting 2023, to sell 

common shares on Nasdaq Stockholm. The number of common shares to be sold may not exceed the 

number of common shares that the company holds at the point in time of the Board of Directors’ 

resolution. Sale of common shares may only be in consideration of cash payment at a price within the 

share price interval registered at that time, meaning the interval between the highest purchase price 

and the lowest selling price. 



 
 
   
   

The purpose of the authorisation is to ensure the company’s undertakings, including to cover cash 

payments, social contributions and/or other costs arising as a result of LTI 2020, LTI 2021 and LTI 

2022, in connection with delivery of shares to the participants in the mentioned incentive programs. 

Resolution on equity swap agreement with a third party (item 15b) 

Should the majority requirement for item 15a above not be met, the Board of Directors proposes that 

the annual general meeting resolves that Tobii Dynavox can enter into an equity swap agreement with 

a third party on terms in accordance with market practice, whereby the third party in its own name shall 

be entitled to acquire and transfer common shares in Tobii Dynavox to the participants in LTI 2020 and 

LTI 2021. 

 
Proposal for resolution regarding authorisation for the Board of Directors to resolve to issue 
new shares (item 16) 
The Board of Directors proposes that the annual general meeting authorises the Board of Directors, 

during the period until the annual general meeting 2023 on one or more occasions, to, with deviation 

from the shareholders’ preferential rights, against payment in cash or against payment by set-off or in 

kind, or otherwise subject to conditions, issue new shares, provided that such issues do not result in an 

increase in the company’s registered share capital or the number of shares in the company by more 

than a total of 10 percent. The purpose of the authorisation is to increase the financial flexibility in the 

company and the margins of maneuver for the Board of Directors as well as potentially increase the 

number of shareholders of the company and make acquisitions. 

 

Majority requirements  

Resolutions in accordance with item 14b and 15a above requires approval of at least nine-tenths (9/10) 

of the shares represented and votes cast at the general meeting. Resolution in accordance with item 

16 requires approval of at least two thirds (2/3) of the shares represented and votes cast at the general 

meeting. 

 

Authorisation 

The CEO, or anyone appointed by the CEO, shall be authorised to make the minor adjustments in the 

annual general meeting’s resolutions that may be required in connection with registration at the Swedish 

Companies Registration Office or due to other formal requirements. 

 

Other 

The annual report, the auditor’s report, the remuneration report, the auditor’s statement pursuant to 

Chapter 8 Section 54 of the Swedish Companies and the reasoned statement of the Board of Directors 

pursuant to Chapter 19 Section 22 of the Swedish Companies Act will not later than on 28 April 2022 

be held available at Tobii Dynavox AB (publ) office at Karlsrovägen 2D, 182 53 Danderyd, Sweden, and 

on the company’s website, https://investors.tobiidynavox.com/, and will be sent to the shareholders who 

so request and inform the company of their postal address. The Nomination Committee’s full proposals 

and motivated statement are available on the above mentioned address and website. Tobii Dynavox 

has its registered office in Danderyds kommun and the company’s corporate registration number is 

556914-7563. 

 

Processing of personal data  

For information on how your personal data is processed, please see the integrity policy that is available 

at Euroclear’s webpage www.euroclear.com/dam/ESw/Legal/Privacy-notice-bolagsstammor-

engelska.pdf. 



 
 
   
   

 

Danderyd, April 2022 

Tobii Dynavox AB (publ) 

The Board of Directors 
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