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The Board of Directors has decided to utilize the authorization in Article 17 of Össur’s Articles of 

Association to have the Annual General Meeting virtual.

Shareholders are welcome to join the Meeting in person at Össur’s headquarters at  

Grjótháls 5, 110 Reykjavik, Iceland.

Friday 10 March 2023 at 09:00 AM (GMT)  
Virtual Meeting

Össur hf.’s Annual General Meeting
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Proposed Agenda

1. The Board of Directors’ report on Össur’s activities for the preceding year.

2. Decision on the distribution of Össur’s net profit for the fiscal year 2022.

3. Submission of the Consolidated Financial Statements of Össur for the preceding year for confirmation.

4. The Board of Directors’ report on remuneration and benefits.

5. Decision on Össur’s Remuneration Policy.

6. Decision on remuneration to the Board of Directors for 2023.

7. Proposal on new long-term incentive programs.

8. Election of the Board of Directors.

9. Election of an Auditor.

10. Proposal to reduce Össur’s share capital.  
The Board of Directors proposes to reduce Össur’s share capital by ISK 2,000,000 nominal value by way of cancelling 
2,000,000 of Össur’s treasury shares of ISK 1 each, corresponding to 0.47% of Össur’s share capital. Because of the 
capital reduction, it is proposed to amend Article 4, paragraph 1, of Össur’s Articles of Association accordingly.

11. Proposal to grant an authorization to initiate share buyback programs.

12. Proposals to amend Articles 5, 14, 15 and 22 of Össur’s Articles of Association.  
The Board of Directors proposes to amend the Articles as follows:  
a) Article 5 - Clarify that the Board’s authorization in paragraph 2 to increase the share capital can be utilized to fulfill 
agreements in accordance with Össur’s share-based incentive programs. 
b) Article 14 - Increase the maximum notice period for Shareholders’ Meetings to six weeks. Shareholders to notify 
Össur of their participation in a Shareholders’ Meeting no later than five days before the Meeting. The convocation to 
include information on the period to notify shareholder participation in a Shareholders’ Meeting. 
c) Article 15 - Update the deadline for shareholders to submit a request to include a specific item of business on the 
agenda of Shareholders’ Meetings. 
d) Article 22 - Determine voting rights at Shareholders’ Meetings as of the time when the period to notify shareholder 
participation expires.

13. Any other business lawfully submitted or accepted for discussion by the Annual General Meeting.

Shareholders’ Participation and Registration

Shareholders, who intend to participate in the Annual General Meeting, must notify Össur of their participation no later  

than on Sunday 5 March 2023. Notifications shall be made either: (i) via Össur’s Shareholder Portal, or (ii) via  

email to ir@ossur.com.

The online platform Computershare Meeting Services will be used to conduct the Annual General Meeting. The platform can be 

accessed via a computer using the latest versions of the following web browsers: Chrome, Safari, Vivaldi, Edge, Brave, or Opera. 

Shareholders are responsible for ensuring that they have a computer with the latest version of the above-mentioned web browsers, 

and a functional and adequate internet connection. Shareholders are advised that delays may occur during the Meeting as 

communication and voting is conducted electronically.

Shareholder registration to the Annual General Meeting will be confirmed via email, either: (i) to the email address registered by 

shareholders in Össur’s Shareholder Portal, or (ii) to another email address specifically provided by shareholders to Össur in the 

participation notification (following necessary verification). The confirmation email will include an admission card for the Annual 

General Meeting as well as more detailed information on the virtual participation, including how to access Computershare Meeting 

Services.

To be able to participate in the Annual General Meeting, shareholders need to be registered by name in Össur’s share register 

on Sunday 5 March 2023 or give notice and produce evidence of their ownership of shares, such as satisfactory confirmation of 

ownership from the respective custodian registered in Össur’s share register if the shares are held in a nominee account.

https://www.ossur.com/global/investor-relations/shares/shareholder-portal
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Shareholders’ Rights

Shareholders have the right to put items on the agenda of the 

Annual General Meeting and submit proposed resolutions, 

provided a request thereof has been received by Össur no later 

than Tuesday 28 February 2023 via email to  

ir@ossur.com.

Shareholders may submit written questions to the Annual 

General Meeting, either: (i) prior to the Meeting via email 

to ir@ossur.com no later than Sunday 5 March 2023, or (ii) 

during the Meeting via the chat function in Computershare 

Meeting Services.

Further information on shareholders’ rights, including the 

requirements to exercise the rights, is available on Össur’s 

website.

Voting and Proxies

Each share in Össur carries one vote, except Össur’s treasury 

shares that do not carry voting rights. 

To be able to vote, shareholders need to be registered by name 

in Össur’s share register on Sunday 5 March 2023 or give 

notice and produce evidence of their ownership of shares, 

such as satisfactory confirmation of ownership from the 

respective custodian registered in Össur’s share register if the 

shares are held in a nominee account.

Voting rights will be determined based on the ownership 

recorded in Össur’s share register at the day of the Annual 

General Meeting and any satisfactory confirmation of 

ownership received by Össur. 

Shareholders participating in the Annual General Meeting, can: 

(i) vote through Computershare Meeting Services during the 

Meeting, (ii) cast their votes electronically through Össur’s 

Shareholder Portal prior to the Meeting no later than Monday 

6 March 2023, or (iii) cast their votes in writing prior to the 

Meeting via email to ir@ossur.com no later than Monday 6 

March 2023.

Shareholders not participating in the Annual General Meeting, 

can: (i) cast their votes on items on the agenda electronically 

through Össur’s Shareholder Portal prior to the Meeting no 

later than Monday 6 March 2023, (ii) cast their votes in writing 

prior to the Meeting via email to ir@ossur.com no later than 

Monday 6 March 2023, or (iii) grant a proxy.

Proxies must be received by Össur no later than Sunday 5 

March 2023. Electronic proxies must be submitted through 

Össur’s Shareholder Portal. Written proxies must be sent via 

email to ir@ossur.com.

Further information on the voting rules and the use of proxies, 

including formality requirements, is available on Össur’s 

website.

General Information

The Annual General Meeting will start punctually at  

09:00 AM (GMT) and will be conducted in English. Documents 

to be submitted to the Annual General Meeting, including 

the audited Consolidated Financial Statements for 2022, 

the Annual Report for 2022 and the Remuneration Report 

for 2022, as well as the proposed resolutions and remarks 

from the Board of Directors on each item of the agenda are 

available on Össur’s website. The documents are also available 

to shareholders at Össur’s headquarters at Grjótháls 5, 110 

Reykjavik, Iceland, on weekdays during normal business hours.

The final agenda and proposals will be published on Friday 24 

February 2023. If shareholders have requested to put items 

on the agenda or submitted proposed resolutions at any time 

between 24 February and 28 February 2023, the final agenda 

and proposals will be updated on Össur’s website no later 

than three days prior to the Annual General Meeting.

Shareholders are also advised that according to Article 63 a. of 

the Icelandic Companies Act No. 2/1995, as amended, written 

notices on candidature to the Board of Directors can be made 

until five days prior to the Annual General Meeting. Updated 

information on all candidates to the Board of Directors will 

therefore be made available no later than two days prior to the 

Meeting.

All information on the Annual General Meeting and the 

meeting material can be found on Össur’s website:  

www.ossur.com/investors/AGM

Reykjavik, 17 February 2023, 

The Board of Directors of Össur hf. 

Össur hf.’s Annual General Meeting 
will be held on Friday 10 March 2023 at 09:00 AM (GMT)

https://media.ossur.com/image/upload/v1676550491/documents/corporate/agm/2023/AGM_2023_-_Shareholders_rights.pdf
https://media.ossur.com/image/upload/v1676550491/documents/corporate/agm/2023/AGM_2023_-_Shareholders_rights.pdf
https://media.ossur.com/image/upload/v1676549657/documents/corporate/agm/2023/AGM_2023_-_Voting_and_proxies.pdf
https://media.ossur.com/image/upload/v1676549657/documents/corporate/agm/2023/AGM_2023_-_Voting_and_proxies.pdf
https://www.ossur.com/global/investor-relations/corporate/annual-general-meeting
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Proposed Resolutions and Remarks on Each Item of the Agenda

1. The Board of Directors’ report on Össur’s activities for the preceding year

The report will be presented by Mr. Niels Jacobsen, the Chairman of the Board of Directors.

2. Decision on the distribution of Össur’s net prof it for the f iscal year 2022

The Board of Directors proposes to carry the net profit in 2022 over to the following year in line with Össur’s Capital Structure and Capital 

Allocation Policy, approved by the Board of Directors in 2023:

“Össur will prioritize growth opportunities, value-adding investments and acquisitions, while maintaining a healthy balance 

sheet with a target range of 2.0 - 3.0x NIBD/EBITDA before special items. Össur may temporarily exceed the target range to 

capitalize on growth opportunities or due to unexpected economic situations.

Excess capital will be returned to shareholders via purchase of own shares.”

3. Submission of the Consolidated Financial Statements of Össur for the preceding year for conf irmation

The Board of Directors proposes that the Consolidated Financial Statements for 2022 are approved.

The Consolidated Financial Statements are available on Össur’s website.

The Consolidated Financial Statements for 2022 will be presented by Mr. Sveinn Sölvason, President and CEO.

4. The Board of Directors’ report on remuneration and benef its

A report on the remuneration and benefits of the Board of Directors, the President and CEO and the Executive Management, the expected costs 
related to share option agreements and the execution of the Remuneration Policy.

Össur’s Remuneration Report for 2022 is available on Össur’s website.

The report will be presented by Mr. Niels Jacobsen, the Chairman of the Board of Directors.

5. Decision on Össur’s Remuneration Policy

The Board of Directors proposes, in line with the Remuneration Committee’s recommendation, to approve a new Remuneration Policy.

The proposed Remuneration Policy is available on Össur’s website.

In general, the proposed Remuneration Policy is much more detailed than the Remuneration Policy approved at the Annual General Meeting 

in 2022. The aim is to provide more transparency to shareholders and other stakeholders on Össur’s objectives and practices concerning 

remuneration to the Board of Directors, the President and CEO and the Executive Management.

The main proposed changes:

• More clarity on the Board of Directors’ remuneration.
• Introduction of a fee to members of the Audit Committee.
• Introduction of non-financial performance metrics for short-term incentives.
• Introduction of a new type of long-term incentive program for the President and CEO and the Executive Management;  
 performance share units (PSUs).
• Introduction of a possibility to offer compensation as a part of sign-on arrangement during recruitment.
• Text added on directors and officers liability and introduction of a possibility to indemnify the President and CEO and the  
 Executive Management in certain cases.
• More clarity on remuneration governance.

6. Decision on remuneration to the Board of Directors for 2023

The Board of Directors proposes, in line with the Remuneration Committee’s recommendation, the following Board remuneration for 2023:

Chairman of the Board USD 108,000

Vice Chairman of the Board USD 72,000

Board Member USD 36,000

The Board of Directors also proposes, in line with the Remuneration Committee’s recommendation, the following Audit Committee remuneration 

for 2023: 

Chairman of the Audit Committee USD 14,000

Audit Committee Member USD 7,000

The proposals are made in line with the proposed Remuneration Policy, see item 5 above.

• The Board base fee is lowered from USD 41,000 in 2022 to USD 36,000 in 2023. 
• The Chairman will receive 3.0x the Board base fee (2.5x in 2022) and the Vice-Chairman will receive 2.0x base fee (1.5x in 2022).
• A separate Audit Committee fee is proposed to reflect the increased role and responsibilities of the Commitee and to support the 
 Committee’s independence.

https://media.ossur.com/image/upload/v1676475134/documents/corporate/agm/2023/2022_Consolidated_Financial_Statements.pdf
https://media.ossur.com/image/upload/v1676386305/documents/corporate/agm/2023/2022_Remuneration_Report.pdf
https://media.ossur.com/image/upload/v1676475135/documents/corporate/agm/2023/AGM_2023_-_Proposed_Remuneration_Policy.pdf
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• The Chairman of the Audit Committee will receive 2.0x the base fee. 
• The proposals constitute a 9.7% total increase from last year. The Board remuneration remains the same (USD 288,000), but the  

 Audit Committee fee is new (USD 28,000).

7. Proposal on new long-term incentive programs

The Board of Directors proposes, in line with the Remuneration Committee’s recommendation, that the following long-term incentive 

programs are approved:

“A. Long-term incentive program for the President and CEO and other members of the Executive Management

Type of share-based incentive program: Performance share units (“PSUs”), which are converted into Össur shares on a 1:1 ratio at 

vesting.

Participants: The President and CEO and other members of the Executive Management.

Granting time: Annually in the first quarter, starting in 2024.

Vesting time: Three years from granting.

Performance period: The last financial year prior to the granting time.

Performance metrics and targets: Performance metrics and targets are set at the beginning of the performance period. Performance 

metrics shall be closely aligned with Össur’s long-term strategy and sustainability and shall include a combination of financial, 

business and non-financial targets. Financial metrics shall weigh at least 75%.

PSUs value: PSUs value at granting depends on performance (see above) and Össur’s share price (see below). At granting, the PSUs 

value (i) cannot be less than 30% and not more than 90% of the President and CEO’s fixed annual salary, and (ii) cannot be less than 

20% and not more than 60% of other executives’ respective fixed annual salary.

Share price used for calculation of PSUs value: The volume-weighted average share price on Nasdaq Copenhagen the first five trading 

days following the date of publication of Össur’s consolidated financial statement for the performance period.

Vesting condition: The respective executive must be employed by an Össur entity at vesting, subject to certain good leaver provisions.

Holding period: Two years from vesting (vested shares net of tax if applicable).

Clawback: Össur has the option to reclaim, in whole or in part, remuneration that has been based on false, misleading, insufficient 

or incorrect data, or if the participant acted in bad faith in respect of other matters, which resulted in too high remuneration or 

remuneration which would otherwise not have been paid.

Number of PSUs and the theoretical yearly market value of the program: If performance is on target, a total of approximately 250,000 

PSUs will be granted each year with a total value of approximately USD 1.3 million based on the current Össur share price (closing 

price on Nasdaq Copenhagen on 23 January 2023) and the current annual fixed salary of the participants. The maximum grant is 

approximately 375,000 PSUs per year based on the same assumptions. The number of PSUs granted to the participants will follow the 

guidelines described in Össur’s Remuneration Policy and will be reported in Össur’s Remuneration Report.

B. Long-term incentive program for certain key employees

Type of share-based incentive program: Restrictive share units (“RSUs”), which are converted into Össur shares on a 1:1 ratio at 

vesting.

Participants: The Executive Management’s direct reports at VP level (with exceptions) and key specialists in strategic positions.

Granting time: First quarter annually, starting in 2024.

Vesting time: Three years from granting.

Performance period: Not applicable. 

Performance metrics and targets: Not applicable.

RSUs value: Not less than 5% and not more than 25% of the respective key employee’s fixed annual salary depending on his/her role 

and responsibilities and as determined by the President and CEO each time.

Share price used for calculation of RSUs value: The volume-weighted average share price on Nasdaq Copenhagen the first five trading 

days following the date of publication of Össur’s consolidated financial statement for the previous financial year.

Vesting condition: The respective key employee must be employed by an Össur entity at vesting, subject to certain good leaver 

provisions.
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Holding period: No.

Clawback: Össur has the option to reclaim, in whole or in part, remuneration that has been based on false, misleading, insufficient 

or incorrect data, or if the participant acted in bad faith in respect of other matters, which resulted in too high remuneration or 

remuneration which would otherwise not have been paid.

Number of RSUs and the theoretical yearly market value of the program: A maximum of 325,000 RSUs will be granted each year with 

a total value of approximately USD 1.7 million based on the current share price (closing price on Nasdaq Copenhagen on 23 January 

2023) and the current annual fixed salary of the participants.”

When the current share incentive program was introduced in 2021, it was stated that the plan was to have a continuing program and present 

a new program in 2024. However, in connection with the establishment of the Remuneration Committee last year and as part of the overall 

review of Össur’s Remuneration Policy, laid before this Annual General Meeting for consideration and approval, it is now proposed to change 

the type of long-term incentive program from share options to performance share units (“PSUs”) and restricted share units (“RSUs”), as 

applicable, for the following reasons: 

• PSUs and RSUs are considered more appropriate than share options considering Össur’s current maturity and stable growth.
• PSUs include performance metrics that provide ability to align the President and CEO and the Executive Management’s interest with  
 Össur’s strategy and sustainability and shareholder interest with performance metrics.
• PSUs and RSUs offer higher predictability compared to share options.
• PSUs and RSUs are better suited for structuring competitive compensation packages than share options.

As before, the purpose of the long-term incentive programs is to attract and retain management team and key leaders and reward for delivery 

of the long-term strategy. That way the interest of the shareholders and management are aligned, and Össur is provided with a competitive 

compensation tool to drive and motivate team performance culture.

The value of PSUs granted to the President and CEO and the Executive Management depends on performance. The performance metrics are 

closely aligned with Össur’s long-term strategy and sustainability. The metrics include a combination of financial, business and non-financial 

targets. Financial metrics weigh at least 75%. The performance metrics and targets are set at the beginning of the performance period and 

include the determination of threshold and the level of performance to be achieved for maximum grant. The performance assessment takes 

place at the beginning of the year following the performance period. The assessment is based on the results achieved, as published in the 

financial reports submitted to the stock market, and relevant external and internal reports.

The first performance period for the PSUs is 2023 and the first PSUs will be granted in the first quarter of 2024. If performance is on target, 

the President and CEO will be granted 60% of his fixed annual salary and other members of the Executive Management will be granted 40% of 

their respective fixed annual salary. If performance is below target, the President and CEO will be granted no less than 30% of his fixed annual 

salary and other members of the Executive Management will be granted no less than 20% their respective fixed salary. If performance is above 

target, the President and CEO will be granted no more than 90% of his fixed annual salary and other members of the Executive Management 

will be granted no more than 60% of their respective fixed annual salary.

The value of RSUs granted to VPs and key specialists in strategic positions are not subject to performance, but the value can be no less 

than 5% and no more than 25% of the respective key employee’s fixed annual salary depending on his/her role and responsibilities and as 

determined by the President and CEO each time.

To calculate the PSUs/RSUs value at granting, the volume-weighted average share price on Nasdaq Copenhagen the first five trading days 

following the date of publication of Össur’s consolidated financial statements for the performance period/previous financial year is used. The 

potential value of the PSUs/RSUs at vesting depends on the share price development during the vesting time.

The vesting time of the PSUs/RSUs is three years from granting. It is a vesting condition that the respective executive/key employee is 

employed by an Össur entity at vesting, subject to certain good leaver provisions.

At vesting, the PSUs/RSUs are converted into Össur shares on a 1:1 ratio. For delivery of shares, the Board may either utilize the authorization 

in Article 5, paragraph 2, to issue new shares (subject to the Annual General Meeting’s approval of proposal 12(a) below) or allow Össur to use 

treasury shares that have been acquired based on an authorization from the Annual General Meeting.

The President and CEO and the Executive Management are required to hold their shares for 2 years following vesting. They are, however, 

allowed to sell vested shares to settle tax liabilities that have arisen from Össur’s delivery of the shares at vesting.

The cost of each granted PSU/RSU is expensed evenly over three years from granting. Össur’s yearly cost related to the proposed new long-

term incentive programs is estimated to be USD 3.2 million when fully implemented, based on fixed yearly salary and performance for the 

PSUs participants and fixed yearly salary for the RSUs participants. Össur’s current share option program will expire in Q1 2024 and will not  

be renewed.
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8. Election of the Board of Directors

When evaluating its size and composition, the Board of Directors considers Össur’s operations, policies and practices and the knowledge, 

experience, and expertise of each Board Member.

The Board proposes, in line with the Nomination Committee’s recommendation, that its size shall remain unchanged and that all the current 

Board Members are re-elected:

Ms. Guðbjörg Edda Eggertsdóttir

Dr. Alberto Esquenazi

Dr. Svafa Grönfeldt 

Mr. Niels Jacobsen

Mr. Arne Boye Nielsen 

In the Board’s opinion, the proposed size and composition complies with the Board’s aim to discharge its duties in an efficient manner with 

integrity in the best interest of Össur.

Further information on the Board candidates is available on Össur’s website.

Shareholders are advised that according to Article 63 a. of the Icelandic Companies Act No. 2/1995, as amended, written notices on 

candidature to the Board of Directors can be made until five days prior to the Annual General Meeting. Updated information on all candidates 

to the Board of Directors will therefore be made available to the shareholders no later than two days prior to the Annual General Meeting.

9. Election of an Auditor

The Board of Directors proposes, in line with the Audit Committee’s recommendation, to re-elect PwC as Össur’s Auditor.

10.  Proposal to reduce Össur’s share capital

The Board of Directors proposes to reduce Össur’s share capital by ISK 2,000,000 nominal value by way of cancelling 2,000,000 of Össur’s 

treasury shares of ISK 1 each.

The treasury shares that are proposed to be cancelled were acquired between 14 February and 6 October 2022 via Össur’s previous  

share buyback program for an average price of DKK 33.47 each. The total purchase price of the shares was approx. DKK 67 million  

(approx. USD 9.5 million).

The purpose of the transactions was to adjust the capital structure in line with Össur’s desired capital level of net interest-bearing debt in 

accordance with Össur’s Capital Structure and Capital Allocation Policy.

Because of the capital reduction, it is proposed that Article 4, paragraph 1, of Össur’s Articles of Association is amended and shall state as 

follows:

“The share capital of the Company amounts to ISK 421,000,000 – fourhundredtwentyonemillionIcelandickrónur – and is divided into the same 

number of shares with a nominal value of ISK 1 each.”

If the proposal is approved, Article 4, paragraph 1, of Össur’s original Articles of Association in Icelandic will be amended accordingly and shall 

state as follows:

„Hlutafé félagsins er kr. 421.000.000 – f jögurhundruðtuttuguogeinmilljónkróna – að nafnverði og skiptist í jafnmarga hluti að nafnverði 1 

króna hver.“

As of 17 February 2023, Össur held 2,701,647 treasury shares. If the proposal is approved, Össur will hold 701,647 treasury shares that can be 

used to meet Össur’s obligations towards relevant employees under share incentive programs.

11.  Proposal to grant an authorization to initiate share buyback programs

 The Board of Directors proposes that the following resolution on share buyback programs is approved: 

“The Board of Directors is authorized, until the next Annual General Meeting 13 March 2024, to allow Össur to initiate 

one or more share buyback programs (the “Programs”) that comply with the provisions of Regulation No. 596/2014 of the 

European Parliament and of the Council on market abuse (“MAR”) and the Commission’s delegated regulation 2016/1052. 

The main purpose of the Programs shall be to reduce Össur’s share capital, but the shares purchased may also be used to 

meet Össur’s obligations under share incentive programs with employees. Össur may purchase up to 8,000,000 shares in total 

under the Programs, corresponding to 1.9% of the current share capital. The total consideration for shares purchased under the 

Programs shall not exceed USD 40 million. Össur shall not purchase more than 25% of the average volume of the shares each 

trading day based on the average volume the 20 trading days preceding the date of purchase on the regulated market where 

the purchase is carried out. The purchase price shall not be higher than the price of the last independent trade or the highest 

current independent bid, whichever is higher, on the regulated market where the transaction is carried out. Each Program 

shall be managed by an investment firm or a credit institution which makes its trading decisions in relation to Össur’s shares 

https://media.ossur.com/image/upload/v1676475134/documents/corporate/agm/2023/AGM_2023_-_Candidates_to_the_Board_of_Directors.pdf
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independently of, and without influence by, Össur regarding the timing of the purchases. Össur’s purchases under the Programs 

shall be disclosed in accordance with law and regulations.”

This proposal is made in accordance with Össur’s Capital Structure and Capital Allocation Policy, see item 2 above. The current authorization 

to initiate share buyback programs expires at the Annual General Meeting 10 March 2023. It is proposed to renew the authorization until the 

next Annual General Meeting 13 March 2024.

If the proposal is approved, it will be up to the Board of Directors to grant management an authorization to initiate one or more Programs 

within the limits set out in the proposal.

12. Proposals to amend Articles 5, 14, 15 and 22 of Össur’s Articles of Association

A redline version of Össur’s current Articles of Association, showing all the proposed amendments, is available on Össur’s website.

a) The Board of Directors proposes to amend Article 5, paragraph 2.

The proposal is made to clarify that the Board of Directors’ authorization in Article 5, paragraph 2, to increase the share capital of Össur over 

five years by up to ISK 8,000,000 may be utilized to fulfill agreements with employees et al. regarding share options and delivery of shares in 

accordance with Össur’s share-based incentive programs. The current wording in the paragraph is limited to share options, but if the proposed 

new long-term incentive programs are approved, the type of share-based incentives changes from share options to performance share units 

(“PSUs”) and restrictive share units (“RSUs”).

Accordingly, it is proposed that Article 5, paragraph 2, of Össur’s Articles of Association states as follows:

“The Board of Directors is authorized to increase the share capital of the Company in stages over five years by up to ISK 

8,000,000 – eightmillionIcelandickrónur – in nominal value. The authorization shall only be utilized to fulfill agreements with 

employees et al. regarding share options or delivery of shares in accordance with the Company’s share-based incentive programs. 

The pre-emptive rights provision of Article 34 of the Icelandic Act No. 2/1995 on Limited Liabilities Companies is not applicable. 

The share price and the rules governing the purchase of shares shall be in accordance with the terms of the agreements.”

If the proposal is approved, Article 5, paragraph 2, of Össur’s original Articles of Association shall state as follows:

“Stjórn félagsins er heimilt að auka hlutafé félagsins í áföngum á fimm árum um allt að kr. 8.000.000 – áttamilljónirkróna 

– að nafnverði. Heimildin skal aðeins nýtt til að uppfylla samninga sem gerðir hafa verið við starfsmenn o.f l. um kauprétti 

eða afhendingu hluta í samræmi við hlutabréfatengd hvatakerfi félagsins. Forgangsréttarákvæði 34. gr. laga um hlutafélög nr. 

2/1995 eiga ekki við. Kaupgengi hlutanna og sölureglur skulu vera í samræmi við efni samninganna.”

b) The Board of Directors proposes to amend Article 14.

The proposal is made to reflect recent amendments to the Icelandic Companies Law.

• It is proposed to increase the maximum notice period for Shareholders’ Meetings from four weeks to six weeks, see paragraph 1.
• It is proposed that shareholders shall notify Össur of their participation in a Shareholders’ Meeting no later than five days  
 before the Meeting, see paragraph 4. The proposal is in line with Article 17, paragraph 3, which states that shareholders who intend  
 to attend a Shareholders’ Meeting which is held electronically, either partly or fully, shall notify Össur no later than five days  
 before the Meeting. The proposal means that the same rule applies for all Shareholders’ Meetings, irrespective of the form of  
 the Meeting.
• It is proposed that the convocation includes information on the period to notify shareholder participation in a Shareholders’ Meeting,  
 see paragraph 3, item 2(a). The proposal is made to ensure that shareholders are aware of the time they have to notify Össur  

 of their participation in a Shareholders’ Meeting.

Accordingly, it is proposed that Article 14 of Össur’s Articles of Association states as follows:

“Shareholders’ Meetings shall be convened with a minimum of three weeks’ notice and a maximum of six weeks’ notice.

The convocation shall be issued by electronic means to ensure fast access to it on a non-discriminatory basis. Reliable media 

shall be used to ensure effective dissemination of information to the public throughout the European Economic Area.

The convocation shall at least provide information on:

 1. Where and when the Meeting is to take place and the proposed agenda. If a proposal to amend the Company’s  

  Articles of Association is to be taken for consideration at the Meeting, the main subject of the motion shall be specified in  

  the convocation.

 2. Clear and precise rules on participation and voting in the Meeting, including:

 a. period to notify shareholder participation, cf. paragraph 4 below;

 b. shareholders’ rights to have items added to the agenda, and submit proposals and make enquiries for the Meeting,  

  as well as the deadline by which such rights may be exercised;

https://media.ossur.com/image/upload/v1676475133/documents/corporate/agm/2023/AGM_2023_-_Articles_of_Association_with_proposed_amendments.pdf
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 c. rules on proxy voting and, as applicable, forms for proxy holders to use when casting votes, and to what extent  

  the Company will recognize electronic notifications of appointment of proxy holders; and;

 d. as applicable, rules on casting votes in writing or electronically.

 3. Where and how the following full, unabridged documents can be obtained: 

 a. documents to be submitted to the Meeting;

 b. proposals and/or remarks from the Board of Directors or its sub-committees on each item of the draft agenda of  

  the Meeting;

 c. proposals the Company has received from the shareholders if any.

 4. Website which has information the shareholders shall have access to in relation to the Meeting according to law.

Shareholders shall notify the Company of their participation in a Shareholders’ Meeting no later than five days  

before the Meeting.

A Shareholders’ Meeting is valid, regardless of attendance, if the Meeting has been lawfully convened.”

If the proposal is approved, Article 14 of Össur’s original Articles of Association shall state as follows:

“Boða skal til hluthafafundar minnst þremur vikum fyrir fund og lengst sex vikum fyrir fund.

Boða skal til hluthafafundar með rafrænum hætti þannig að tryggður sé skjótur aðgangur að því á jafnréttisgrundvelli. Nota 

skal trausta miðla er tryggja virka útbreiðslu upplýsinga til almennings á evrópska efnahagssvæðinu.

Í fundarboði skal a.m.k. veita upplýsingar um:

 1. Fundarstað, fundartíma og drög að dagskrá. Ef taka á til meðferðar á fundinum tillögu til breytinga á samþykktum félagsins skal  

  greina meginefni tillögunnar í fundarboði.

 2. Skýrar og nákvæmar reglur um þátttöku og atkvæðagreiðslu á hluthafafundi. M.a. skal upplýsa um:

 a. frest hluthafa til að tilkynna um þátttöku, sbr. 4. mgr. greinarinnar.

 b. rétt hluthafa til að fá mál sett á dagskrá hluthafafundar, leggja fram ályktunartillögur og spyrja spurninga  

  auk frests til að nýta þennan rétt;

 c. reglur um atkvæðagreiðslu fyrir atbeina umboðsmanns, eyðublöð vegna slíkrar atkvæðagreiðslu og  

  á hvern hátt félag sé reiðubúið að samþykkja rafrænar tilkynningar um skipun umboðsmanns;

 d. reglur um skrif lega eða rafræna atkvæðagreiðslu eftir því sem við á.

 3. Hvar og hvernig nálgast megi óstyttan texta: 

 a. skjala sem lögð verða fyrir hluthafafund;

 b. ályktunartillagna og/eða eftir atvikum athugasemda frá stjórn félagsins eða nefndum hennar varðandi hvert atriði í  

  drögum að dagskrá hluthafafundar;

 c. ályktunartillagna hluthafa sem borist hafa félaginu.

 4. Vefsíðu þar sem hluthafar geta nálgast upplýsingar sem þeir skulu hafa aðgang að á hluthafafundi samkvæmt lögum.

Hluthafar skulu tilkynna félaginu um þátttöku sína á hluthafafundi eigi síðar en fimm dögum fyrir fundinn.

Hluthafafundur er lögmætur án tillits til fundarsóknar ef hann er löglega boðaður.”

c) The Board of Directors proposes to amend Article 15, paragraph 3.

The proposal is made to reflect recent amendments to the Icelandic Companies Law. It is proposed to update the deadline for shareholders 

to submit a request to include a specific item of business on the agenda of Shareholders’ Meeting from 10 days before the Annual General 

Meeting to a week from the publication of the documents referred to in paragraph 2, i.e. the agenda and final proposals for all Shareholders’ 

Meetings as well as other specific documents for an Annual General Meeting.

Accordingly, it is proposed that Article 15, paragraph 3, of Össur’s Articles of Association states as follows:

“Each shareholder is entitled to have a specific item of business included on the agenda of a Shareholders’ Meeting, provided 

that the shareholder submits a request in writing or electronically to the Board of Directors with sufficient advance notice for the 

item to be included on the agenda, however, no later than one week after the documents referred to in paragraph 2 above have 

been published. The request shall include reasoning or draft resolution to the Board of Directors. Information on the request 

shall be published on the Company’s website and made available to shareholders no later than three days before the Meeting, as 

well as the proposal itself and a revised agenda, as applicable.”

If the proposal is approved, Article 15, paragraph 3, of Össur’s original Articles of Association shall state as follows:

„Hver hluthafi á rétt á því að fá ákveðið mál tekið til meðferðar á hluthafafundi ef hann gerir skrif lega eða rafræna kröfu um 

það til félagsstjórnar með það miklum fyrirvara að unnt sé að taka málið á dagskrá fundarins, þó í síðasta lagi viku eftir að þau 
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gögn, sem vísað er til í 2. mgr. greinarinnar, hafa verið birt. Kröfu skal fylgja rökstuðningur eða drög að ályktun til félagsstjórnar. 

Upplýsingar um kröfuna skal birta á vefsíðu félagsins eigi síðar en þremur dögum fyrir fundinn, auk tillögunnar og eftir atvikum 

endurskoðaða dagskrá fundarins.“

d) The Board of Directors proposes to add a new Article 22, paragraph 4.

The proposal is made to reflect recent amendments to the Icelandic Companies Law. It is proposed to determine voting rights at Shareholders’ 

Meetings as of the time when the period to notify shareholder participation expires. In practice this means that the record date will be five days 

prior to a Shareholders’ Meeting if the proposed amendments to Article 14 are approved. 

Accordingly, it is proposed to add a new Article 22, paragraph 4, to Össur’s Articles of Association, which shall state as follows:

“Voting rights at Shareholders’ Meetings are determined as of the time when the period to notify shareholder participation 

expires.”

If the proposal is approved a new Article 22, paragraph 4, will be added to Össur’s original Articles of Association, which shall state as follows:

“Atkvæðisréttur á hluthafafundi miðast við það tímamark þegar fresti hluthafa til að tilkynna um þátttöku á hluthafafundi 

lýkur.”

13. Any other business lawfully submitted or accepted for discussion by the Annual General Meeting

No other business has been submitted.

Shareholders have the right to put items on the agenda of the Annual General Meeting and submit proposed resolutions, provided a request 

thereof has been received by Össur no later than Tuesday 28 February 2023 via email to ir@ossur.com.

Further information on shareholders’ rights, including the requirements to exercise the rights, is available on Össur’s website.

https://media.ossur.com/image/upload/v1676550491/documents/corporate/agm/2023/AGM_2023_-_Shareholders_rights.pdf

