
     

 

Annual General Meeting Notice for MQ Holding AB 

(publ) 

MQ Holding AB (publ), org. no. 556697-2211, hereby provides notice of its Annual General Meeting at 

14:00 on Wednesday, 22 January 2020 at the company's premises at Sankt Eriksgatan 5, Gothenburg. The 

doors will open at 13:30. 

Notification, etc. 

The participants entitled to take part in the Annual General Meeting are those who are registered as 

shareholders in the share register maintained by Euroclear Sweden AB as of Thursday, 16 January 2020 

and those who have notified the company of their intent to participate in the Meeting no later than 

Thursday, 16 January 2020, preferably before 16:00. A printout of the entire share register will be made 

available at the Annual General Meeting. 

Notification of participation in the Annual General Meeting can be made by email to stamma@mq.se, by 

post to MQ Holding AB (publ), Box 119 19, SE-404 39 Gothenburg or by telephone at +46 031-388 80 

00. The notification must include the name/company name, national ID/organisation number, address and 

telephone number as well as any advisors. No more than two representatives may attend. The application 

form is available at www.mq.se, as well as a proxy form for those who wish to be represented by proxy. 

Shareholders who have their shares registered in the name of an authorised agent must temporarily re-

register their shares in their own name in order to have the right to participate in the Annual General 

Meeting. Such registration must be completed with Euroclear Sweden AB by Thursday 16 January 2020. 

The request to have the trustee reregister must be undertaken well in advance of this date. This 

registration can be temporary.  

The Annual Report, Audit Report, the statement according to item 6(b) below, reasoned statement 

according to item 10 below, and proposals and statements regarding items 8, 14, 15, and 18 below are 

available from the company at Sankt Eriksgatan 5, Gothenburg, and will be sent to shareholders upon 

request if a postal address is provided. All the documents mentioned above are also available on the 

company’s website, www.mq.se, and will be presented at the Annual General Meeting. 

There are a total of 105,469,521 shares and votes in the company. There are no treasury shares.  

 

Agenda 

1. Election of a Chairman of the Annual General Meeting. 

2. Preparation and approval of the voting list. 

3. Approval of the proposed agenda. 

4. Election of one or several persons to verify the minutes. 

5. Determination of whether the Meeting has been duly convened. 

6. Presentation of  

(a) the Annual Report, the Auditor’s Report and the consolidated financial statements and the 

Auditor’s Report for the Group, 

(b) the auditor’s statement on compliance with the guidelines for remuneration of senior executives 

that have been valid since the preceding Annual General Meeting. 

In connection with this presentation by the CEO. 

7. Resolution on adoption of the income statement and balance sheet, as well as the consolidated 

income statement and the consolidated balance sheet. 

8. Resolution on the allocation of the company’s profit in accordance with the adopted balance sheet. 

9. Resolution regarding discharge from liability for the members of the Board and the CEO. 

10. The Nomination Committee’s report on its work, the Nomination Committee’s reasoned statement 

in relation to its proposal regarding the Board of Directors. 

11. Resolution on the number of Board members . 

12. Resolution on fees to be paid to Board members. 

13. Election of Board members and the Chairman of the Board as well as the election of the auditor. 

14. Resolution on the election committee ahead of the next Annual General Meeting. 

15. Resolution on guidelines for remuneration of senior executives. 

16. Resolution on the Board's proposal to amend the Articles of Association. 

17. Resolution on the reverse share split (1:10), including the following resolutions:  
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(a) amendment of the Articles of Association and 

(b) reverse share split (1:10).   

18. Resolution on the subscription options programme including the issue and transfer of subscription 

options 

19. Closing of the Annual General Meeting. 

 

Proposals for resolutions 

Item 1 

The Election Committee proposes that Claes-Göran Sylvén, Chairman of the Board, be the Chairman of 

the Annual General Meeting. 

 

Item 8 

The Board of Directors proposes that no dividend be paid for the 2018/2019 financial year in order to 

create space for strengthening the company’s development moving forward (-). The available profit of 

SEK 60,778,637 at the time of the Annual General Meeting will be carried forward.  

 

Items 11, 12 and 13 

In accordance with the resolution made at the Annual General Meeting of 2019, an Election Committee 

has been established. The Election Committee has made the following proposals:  

(i) The proposed number of Board members is six. 

a) Remuneration to the members of the Board of Directors is proposed to be SEK 

1,470,000, of which SEK 420,000 goes to the Chairman and SEK 210,000 goes to each 

of the other Board members.  

Further, remuneration for committee work is proposed to be SEK 60,000 for Audit 

Committee work and SEK 80,000 for the Chairman of the Audit Committee. It is 

proposed that ordinary members of the Remuneration Committee receive SEK 25,000 

and that the Chairman of the Remuneration Committee receive SEK 35,000. 

Furthermore, the Nomination Committee recommends that Board members appointed 

at the Annual General Meeting for three years acquire shares in MQ Holding 

corresponding to at least one Board fee. 

It is proposed that Claes-Göran Sylvén, Bengt Jaller, Arthur Engel, Annika Rost, Anna Engebretsen and 

Therese Hillman be re-elected as Board members. Mernosh Saatchi has declined re-election. For this 

reason, the Election Committee proposes a corresponding reduction of the Board of Directors to six 

persons. Claes-Göran Sylvén is proposed for re-election as Chairman of the Board. Bengt Jaller is 

proposed for re-election as Deputy Chairman.  

 

Item 14 

The Election Committee proposes that the Annual General Meeting resolves that the Election Committee 

for the Annual General Meeting 2021 be set up as follows. The Nomination Committee shall consist of 

the Chairman of the Board, who shall convene the meetings, and a representative of each of the 

Company's four largest registered shareholders or otherwise known shareholders as of 1 April 2020. The 

Chairman of the Board shall contact the Company's four largest registered shareholders or otherwise 

known shareholders no later than 30 April 2020 and invite them to notify the Chairman of the Board in 

writing of the name of the person that the respective shareholder wishes to appoint as a member of the 

Election Committee. The Election Committee shall appoint a chairman within it. The names of the 

Election Committee members and information about who has been appointed as the Election Committee 

Chairman must be announced no later than six months prior to the 2021 Annual General Meeting. The 

Election Committee's term of office shall continue until a new Election Committee is appointed. No 

remuneration shall be paid to the Election Committee members. 

If a shareholder waives its right to appoint a member or does not appoint the member within the 

prescribed time, the right to appoint a member shall pass to the fifth largest registered shareholder or 

otherwise known shareholder, and then to the next largest and so on. If a member who is appointed by 

shareholders leaves the Election Committee during the term of office, then the shareholder who appointed 

the member is entitled to appoint a new member within the time limit stipulated by the Election 
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Committee. If the shareholder waives its right to appoint a member or does not appoint a member within 

the prescribed time, the right to appoint the member shall pass to the next largest registered shareholder or 

otherwise known shareholder who is not already represented on the Election Committee, and then to the 

next largest and so on. 

If a shareholder who has appointed an Election Committee member reduces its shareholding in the 

company such that the shareholder's number of votes no longer makes it one of the four largest registered 

shareholders or otherwise known shareholders in the company, then the member shall resign, upon the 

decision of the Election Committee, and be replaced by a new member appointed by the shareholder who 

at that time is the largest registered shareholder or otherwise known shareholder not already represented 

on the Election Committee. If a member no longer represents the shareholder who appointed the member, 

the shareholder shall appoint a new member. If the shareholder waives their right to appoint a member or 

does not appoint a member within the prescribed time, the right to appoint the member shall pass to the 

next largest registered shareholder or otherwise known shareholder not already represented on the 

Election Committee. 

If a shareholder who was not initially entitled to appoint an Election Committee member increases its 

shareholding during the Election Committee's term of office such that the shareholder's number of votes 

makes it one of the four largest registered shareholders or otherwise known shareholders in the company, 

then the shareholder shall be entitled upon request to appoint a Election Committee member to serve in 

addition to the previously appointed members. 

 

Item 15 

The Board of Directors proposes that the Annual General Meeting pass resolutions on guidelines for 

remuneration to senior executives as outlined below. These guidelines shall apply until further notice, but 

for the time being, until the 2024 Annual General Meeting. The guidelines apply to agreements entered 

into after the resolution from the 2020 Annual General Meeting and in cases of changes being made to 

existing agreements after this date. The guidelines do not include resolutions on remuneration passed at 

the Annual General Meeting. 

The Board of Directors shall be entitled to temporarily depart from these guidelines, in whole or in part, if 

special reasons warrant doing so in an individual case and such a departure is necessary in order to meet 

the company's long-term interests, including its sustainability or to ensure the company's financial 

viability. If such a departure occurs, it must be reported in the Remuneration Report before the next 

Annual General Meeting. 

Ingvar Larsson (President and CEO), Ola Wahlström (CFO), Ylva Morud (Design & Purchasing 

Manager), Katarina Blomqvist (Sales Manager), Pernilla Siewertz (HR Manager), Eric Lundkvist (E-

Commerce Manager) and Mikael Kruse (Marketing Manager) currently fall under the category of senior 

executive. The number of senior executives is subject to change. 

Guidelines for promoting the company's business strategy, long-term interests and sustainability 

Given the changing retail market in such a challenging time, the company has embarked on a journey of 

change in order to reposition and renew MQ and take the company into the future. The Board considers 

implementing the company's business strategy and safeguarding the company's long-term interests, 

including its sustainability, as critical for its success and has determined that the company can offer 

competitive remuneration to motivate senior executives to do their utmost. 

Forms of remuneration, etc. 

Remuneration of the CEO and other senior executives shall be based on the market. Remuneration 

consists of basic salary, variable remuneration, pension and certain other benefits. In addition - regardless 

of these guidelines - resolutions on remuneration related to shares and share prices can be passed at the 

Annual General Meeting.  

To the extent that management receives variable remuneration, it shall be linked to predetermined and 

measurable criteria based on the results of the company's earnings (EBITA) and sales increases. These 
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criteria are designed in the interest of promoting long-term value creation. As a general rule, the 

measurement period for variable remuneration is based on performance over a period of about twelve 

months. Variable remuneration payable in cash may not exceed a maximum of four monthly salaries per 

year for the President and other senior executives and it may be pensionable.  

Other benefits, which do not qualify as variable remuneration, shall be limited to the usual scope 

including car, housing and travel benefits to facilitate the performance of senior executives and, where 

they occur, they shall constitute only a limited portion of the remuneration.  

Senior executives can be offered incentive programmes, which must primarily be related to shares or 

share prices. Incentive programmes are intended to improve the participants' commitment to the 

company's development and they are implemented on market-based terms. Resolutions on incentive 

programmes related to shares and share prices must be passed at the Annual General Meeting and are 

therefore not covered by these guidelines. 

The normal retirement age shall be 65. The company or executive will have a mutual right to request a 

pension withdrawal no earlier than at 60 years of age. An Election Committee has been established in 

accordance with resolutions from the 2019 Annual General Meeting. In addition, executives shall be able 

to receive a supplementary old-age pension, provided that this is tax deductible.  

At the 2018 Annual General Meeting, a decision was made to establish a long-term bonus program for 

Group management. Board of Directors considers that the conditions for the bonus program have changed 

significantly and that the program therefore is no longer relevant. 

Notice of termination and severance pay 

The notice period is six months for the CEO and three to six months for other senior executives. In the 

event of termination by the company, severance pay to the CEO shall be paid in an amount corresponding 

to a maximum of twelve months' salary, in addition to salary during the notice period. No severance pay 

shall be paid to other senior executives upon termination. 

Salary and terms of employment for employees 

In preparing the Board's proposal for these remuneration guidelines, the salaries and terms of employment 

for the company's employees have been taken into account by including information about employees' 

total remuneration, components of their remuneration as well as increases in remuneration and increases 

over time as part of the Remuneration Committee's and the Board's decision basis in their evaluation of 

the fairness of the guidelines and the limitations arising from them. The development of the gap between 

the remuneration of senior executives and the remuneration of other employees will be accounted for in 

the Remuneration Report. 

The resolution process for establishing, reviewing and implementing the guidelines 

The Board has established a Remuneration Committee. The committee's tasks include preparing the 

Board's resolutions on proposals for remuneration guidelines for senior executives and any resolutions on 

departures from these guidelines. The Board of Directors shall draw up proposals for new guidelines at 

least once every four years and submit the proposal for resolution at the Annual General Meeting. The 

guidelines shall apply until new guidelines have been adopted at the Annual General Meeting. The 

Remuneration Committee shall also monitor and evaluate programmes for variable remuneration of 

company management, the application of guidelines for remuneration of senior executives, and applicable 

remuneration structures and remuneration levels within the company. The members of the Remuneration 

Committee are independent in relation to the company and company management. The CEO or other 

members of company management shall not be present while the Board addresses issues related to 

remuneration and passes resolutions about them, insofar as they are affected by these issues. 

 

Item 16 

The Board of Directors proposes the following amendments to the Articles of Association. 
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§ 7 

Current wording 

To be able to participate in the Annual General Meeting, shareholders must either be registered in the 

printout or other presentation showing the entire share register with regard to the ownership conditions five 

working days before the Annual General Meeting and must notify the company no later than 16:00 on the 

day stated in the Annual General Meeting Notice 

 

Proposed wording 

To be able to participate in the Annual General Meeting, shareholders must either be registered in the 

printout or other presentation showing the entire share register with regard to the ownership conditions five 

working days before the Annual General Meeting and must notify the company no later than the day stated 

in the Annual General Meeting Notice 

 

Section 8 point 7c 

Current wording 

Resolution on discharge for the Board of Directors and the CEO 

 

Proposed wording 

Resolution on discharge for members of the Board of Directors and the CEO 

 

§ 8 point 8 

Current wording 

Determination of remuneration for the Board and, where applicable, auditors. 

 
Proposed wording 

Determination of remuneration for the Board and auditors. 

 

§ 8 point 9 

Current wording 

Election of the Board of Directors and, where applicable, auditors and potential alternate auditors. 

 

Proposed wording 

Election of the Board of Directors, auditors and potential alternate auditors. 

 

Item 17 

The Board of Directors proposes a resolution on a 1:10 reverse share split of the company's shares and 

amendment of the Articles of Association to enable the proposed reverse share split as outlined below. 

(a) Resolution to amend the Articles of Association. 

In order to enable the Board of Directors' proposal for a resolution on a 1:10 

reverse share split of the company's shares according to item 17b below, the Board 

of Directors proposes changing Section 4 of the Articles of Association so that the 

limits for the number of shares are changed to the extent required and further 

proposes a minor adjustment to the share capital limits:  

§ 4 Current wording 

The share capital shall amount to a minimum of SEK 8,900,000 and a maximum of 

SEK 35,600,000. The number of shares shall be a minimum of 89,000,000 and a 

maximum of 356,000,000. 

 

§ 4 Proposed wording 

The share capital shall amount to a minimum of SEK 9,000,000 and a maximum of 

SEK 36,000,000. The number of shares shall be a minimum of 9,000,000 and a 

maximum of 36,000,000.  

 

(b) Resolution on reverse share split (1:10).  

The Board of Directors proposes that a resolution be passed at the Annual General 

Meeting on a 1:10 reverse share split, which means that 10 shares will be merged 
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into one (1) share. The intention of the reverse share split is to increase the 

transparency of the price of the company's shares while at the same time resulting 

in a more appropriate number of shares for the company.  

 

For shareholders whose shareholdings are not evenly divisible by 10 on the record 

date, the excess shares will be transferred to the company's ownership on the record 

date. Surplus shares will then be sold, at the company's expense, by a securities 

institution designated by MQ Holding AB. The holding of the sale will be 

distributed amongst those who owned the excess shares at the time they were 

transferred to the company's ownership according to their share in the shares sold. 

The resolution is to be registered with the Swedish Companies Registration Office 

and it is proposed that the Annual General Meeting authorise the Board to set the 

record date for the reverse share split.  

 

The Board of Directors proposes that the Annual General Meeting resolution under 

items 17(a) and (b) be taken as a joint resolution. The resolution requires 

shareholder approval of at least two-thirds (2/3) of both the votes cast and the 

shares represented at the Annual General Meeting.  

 

The Board of Directors, or the party appointed by the Board, shall be entitled to 

decide on minor changes in the Annual General Meeting resolutions that may be 

required in connection with registration of the resolutions with the Swedish 

Companies Registration Office, Euroclear Sweden AB, or arising from other 

formal requirements. 

 

Item 18 

The Board of Directors proposes that the 2020 Annual General Meeting in MQ Holding AB ("MQ") pass 

resolutions on the establishment of a subscription option programme ("Subscription Option 

Programme") for the Group Management in the MQ Group, including resolutions on the issue and 

transfer of subscription options. The purpose of the Subscription Option Programme, and the reason for 

the departure from the shareholders' preferential rights, is to motivate Group Management in the MQ 

Group to do its utmost in connection with the change management and repositioning work being done 

within the MQ Group. The Subscription Option Programme strengthens the link between Group 

Management's efforts and the shareholder value created, which is expected to increase the community 

interest between Group Management and MQ shareholders. 

Issue of subscription options 

MQ shall issue a maximum of 135,184 subscription options (following the proposed 1:10 reverse share 

split in accordance with item 17 of the agenda) within the framework of the Subscription Option 

Programme. The right to subscribe for the subscription option, departing from the shareholders' 

preferential rights, falls to a wholly owned subsidiary of MQ ("Subsidiary"), with the right and 

obligation to transfer the subscription options to Group Management. They cannot be subscribed in 

excess. The subscription option shall be issued to the Subsidiary free of charge. 

The subscription options must be subscribed within two weeks from the date of issue resolution. The 

Board is entitled to extend the subscription period. 

Transfer of subscription options 

In accordance with the Board's instructions, the Subsidiary shall transfer the subscription options to 

Group Management, consisting of the CEO and the other five members of Group Management. The CEO 

shall be entitled to acquire a maximum of 38,624 subscription options, whilst the other members of Group 

Management shall be entitled to acquire a maximum of 19,312 subscription options each.  

The subscription options shall be transferred at a fair market price calculated by an external valuator on 

the basis of the so-called Black & Scholes formula. The market value has provisionally been estimated at 
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SEK 2.59 per subscription option (following the proposed 1:10 reverse share split according to item 17 on 

the agenda). The preliminary valuation is based on a market value of the underlying MQ shares of SEK 

19,22, which corresponded to the final payment price for MQ shares on 13 December 2019 (adjusted 

following the proposed 1:10 reverse share split according to item 17 on the agenda), and assuming a risk-

free interest rate of -0.30 percent and a volatility of 35 percent. 

Time and price for the subscription of shares 

Each subscription option shall entitle the acquisition of one (1) share in MQ at a subscription price in 

SEK of 135 per cent of the average volume-weighted payment price for MQ shares on Nasdaq Stockholm 

during the period from 23 January 2020 until 6 February 2020. Subscription of shares in MQ in 

accordance with the terms of the subscription options may take place until 31 January 2023. However, 

shares cannot be acquired during such period when trading in shares of MQ is prohibited in accordance 

with Regulation (EU) No 596/2014 of the European Parliament and of the Council of 16 April 2014 on 

market abuse (the Market Abuse Regulation) or other applicable legislation at any given time. 

The number of shares entitled by the subscription options and the subscription price may be recalculated 

in the event of, among other things, dividends, fund issues, mergers or divisions of shares, preferential 

rights issue or certain forms of reduction of share capital or similar measures. The complete terms for the 

subscription options can be found in the complete terms of the proposal. The new shares that may be 

issued upon new subscription are not subject to any reservation. 

Increase in share capital, dilution and costs  

The increase in MQ's share capital will, upon full subscription and full exercise of the proposed 

subscription options, amount to SEK 135,184. Such an increase corresponds to a dilution of shareholders' 

holdings by approximately 1.28 per cent of the total number of shares in MQ after full subscription of all 

subscription option.  

MQ incurs no other costs for the Subscription Option Programme other than administrative costs relating 

to advisers etc. in connection with the preparation of resolution documentation and passing the resolution 

to issue the subscription options. 

Right of first refusal 

Before transferring or otherwise moving the subscription options to a third party, the subscription options 

are subject to an obligation on the participant in question to first offer MQ the option of repurchasing the 

subscription options at the subscription option's acquisition value and the subscription option's market 

value calculated in accordance with common valuation principles, whichever is lower. Furthermore, the 

subscription options are subject to a right for MQ to repurchase the subscription options at market value if 

the participant's employment in the MQ Group is terminated during the term of the programme. 

Preparation, etc. of proposals 

The Subscription Option Programme has been prepared by the Company's Board of Directors and 

discussed at Board meetings in November and December 2019. There are no other existing share-related 

incentive programmes in MQ. 

Special authorisation for the Board 

MQ's Board of Directors is authorised to make the minor adjustments in Annual General Meeting 

resolutions, which may prove necessary in relation to registrations with the Swedish Companies 

Registration Office and Euroclear Sweden AB. 

The Board's resolution proposals 

With reference to the description above, the Board of Directors proposes that the Annual General Meeting 

decide on the establishment of the Subscription Option Programme, including the issue and transfer of 

subscription options. 

Majority requirements 

The Board's proposal for a resolution on the Subscription option Programme requires that the resolution 

be supported by shareholders representing at least nine tenths of both the votes cast and the shares 

represented at the Annual General Meeting. 
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Other information 

Shareholders' right to inquire 

Shareholders are entitled to ask questions at the Annual General Meeting about the company, the 

company's financial position and the matters and proposals to be discussed at the meeting. 

 

Processing of personal data 

In connection with notification of participation, the company will process the personal data that is 

requested in accordance with the above in relation to shareholders. The personal data collected from the 

share register, notification of participation in the Annual General Meeting and information about 

attorneys and advisors will be used for registration, preparation of the electoral register for the Annual 

General Meeting and, where applicable, minutes of the meeting. The personal data will only be used for 

the Annual General Meeting. For further information on the company's processing of personal data and 

your rights, please refer to the company's website www.mq.se under the heading "Shareholder's personal 

data" (which is found under the "Investor Relations" section and the heading "Shares"). 

 

 

 

 

 

 

 

Gothenburg, December 2019 

MQ HOLDING AB (publ) 

Board of Directors 


