
 

 

THE NOMINATION COMMITTEE’S PROPOSAL TO 

THE ANNUAL GENERAL MEETING IN CXENSE ASA ON 9 MAY 2018 

 
Presentation of the work of the Nomination Committee 

The Nomination Committee was elected on 10 May 2017 and has comprised of Lars Christian Tvedt (chairman), 
Ola Snøve and Dr. Davor Sutija. 

As part of the Nomination Committee’s work, the Committee has been in contact with the Company’s management 
team, the Board of Directors, including the Chairman, as well as some of the largest shareholders. The Committee 
has also been presented for the existing Boards own self - assessments considerations. The Committee has 
oriented itself on the Company’s strategy and future challenges to be able to assess the competence and 
experience that is required by the Board. 

There is consensus in the Nomination Committee that Cxense needs to have Board members with relevant industry 
experience and as independent of the Company as possible. It is understood that the Company needs a dynamic 
and active Board, which can work closely with the Cxense administration to resolve future demanding tasks. The 
Company has a major part of its revenue generating activity outside Norway, and there is therefore also a 
consensus that the Board should consist of persons with international experience, to be able to further grow the 
Company internationally. 

As described in the notice for the Annual General Meeting, all but one Board member is suggested to be re-elected 
by the Annual General Meeting. Further, the Nomination Committee has been working on proposing election of a 
new Board member; however, such candidate has not come in to place in reasonable time prior to the Annual 
General Meeting. Thus, it is proposed that the Board consists of four members until the Nomination Committee 
finds a suitable candidate.  

Remuneration to the Board members for the period 2017 to 2018 

Board remuneration  

The Nomination Committee proposes a remuneration of the existing Board similar to and in line with the proposal 
from last year, and proposes that the Annual General Meeting makes the following resolution:  

The annual Board remuneration is NOK 225,000 per Board member for the period from the date of the 2017 
Annual General Meeting until the date of the 2018 Annual General Meeting. The Chairman of the Board 
receives an additional amount of NOK 275,000, and the members of the Audit Committee will receive an 
additional amount of NOK 25,000. 

Issuance of options to the Chairman 

In addition, the Nomination Committee proposes that the Annual General Meeting resolves to grant 80,000 share 
options to the Chairman of the Board, whereby one (1) option gives right to subscribe for one (1) share in the 
Company. Further conditions for the options, including subscription price and vesting dates is described in the 
proposed resolution below.  

The background for the proposal is that the Nomination Committee considers that the Chairman between the period 
of the Annual General Meeting in 2017 and the Annual General Meeting in 2018, has had a greater work load than 
what is considered normal. The Nomination Committee wishes to remunerate the work that the Chairman has 
carried out, as well as to facilitate for the Chairman wanting to continue his work for the Company.  

The Nomination Committee has carefully considered the principles stipulated in NUES in connection with its 
proposal, including that board members should not be granted options. However, the Nomination Committee is of 
the opinion that the above background constitutes reasonable grounds to deviate from NUES in this respect. The 
Nomination Committee has also proposed a subscription price, exercise periods and other terms for the options 
that, by the opinion on the Nomination Committee, as little as possible challenge the provisions regarding the 
Board's independence as set out in NUES.  

The Nomination Committee proposes that the Annual General Meeting makes the following resolution: 

The chairman is granted 80,000 options, whereby one (1) option gives right to subscribe for (1) share in the 
Company. The subscription price shall be the average trading price of the Company's shares on Oslo Børs 
the 10 last trading before the date of the Annual General Meeting in 2018. 40,000 of the options are vested 
and may be exercised immediately upon the grant. The remaining 40,000 options are vested on the day 
following the Company's Annual General Meeting in 2019, provided that the Chairman continues in his 
board position. If 100% of the Company's shares are sold before the Annual General Meeting in 2019, the 



 2 

options shall be considered vested and exercisable immediately from the time a binding agreement (or other 
binding commitment) regarding such purchase and sale is executed. The last exercise date for the options 
is the date of the Company's Annual General Meeting in 2021.  

Election of Board members 

The Nomination Committee proposes that the following current Board members are re-elected for another one-
year term: 

 Lars Bjørn Thoresen (chairman)  

 Liza Boyd Benson 

 Ingeborg Molden Hegstad 

 Martin Patrick Moran 
 
The Board members are presented in the Cxense ASA 2017 Annual Report. 

The Nomination Committee emphasizes that the composition of Board members should be subject to evaluation 
each year, regardless of the election periods. 

Remuneration to the Nomination Committee 

The Nomination Committee proposes that the remuneration to the Nomination Committee is kept at the same level 
as last year, and, thus, that the Annual General Meeting makes the following resolution: 

Remuneration to the Nomination Committee’s members is NOK 25,000 for the Chairman of the committee 
and NOK 15,000 for each of the other members for the period from the 2017 Annual General Meeting to 
the 2018 Annual General Meeting. 

Composition of the Nomination Committee 

The term of the current members of the Nomination Committee expires at the Annual General Meeting in 2018. It 
is proposed that all of the current members of the Nomination Committee are re-elected for another year.  

 

*** 

 

The Nomination Committee in Cxense ASA 

 

 

Lars Christian Tvedt (chairman)   Ola Snøve  Dr. Davor Sutija 


