
  

The Nominating Committee’s proposals to the 2018 AGM in BioGaia AB (publ) and motivated 
statement regarding the proposed Board of Directors and auditor 
 
The Nominating Committee proposes re-election of Board members Ewa Björling, David Dangoor, 
Inger Holmström, Anthon Jahreskog and Brit Stakston. Jan Annwall, Stefan Elving and Margaretha 
Gadnell have notified the Nominating Committee that they are not available for re-election at the 
Annual General Meeting. The Nominating Committee proposes the election of Peter Rothschild, 
Isabell Ducellier and Peter Elving as new Board members. Peter Rothschild is proposed as Board 
Chairman. Furthermore, the Nominating Committee proposes that David Dangoor be elected as Vice 
Board Chairman. 
 
Peter Rothschild, born 1950, has an MBA from the Stockholm School of Economics. Peter Rothschild 
has worked with shipping and is a founder of BioGaia and was Managing Director in the period 1996–
2016 and Group President thereafter. Today, Peter Rothschild is Board member in Glycom A/S and is 
Chairman of the Board in Infant Bacterial Therapeutics AB. Peter Rothschild holds, through Annwall & 
Rothschild Investments AB (a company co-owned with BioGaia’s current board member Jan Annwall), 
740 668 Class A shares and 509 332 Class B shares in BioGaia. 
 
Isabell Ducellier, born in 1969, has a Masters in International Marketing from EM in Lyon and an 
Executive MBA General Management GMP20 from Harvard Business School. She has twenty-five 
years’ international experience in Fast Moving Consumer Goods. Among other things she has been 
Managing Director and Board member of Pernod Ricard Sweden for several years and has been on 
the Boards of a number of companies. She is currently General Secretary of the Swedish Childhood 
Cancer Foundation. Isabell Ducellier holds 38 Class B shares in BioGaia. 
 
Peter Elving, born 1948, has an MBA from the Stockholm School of Economics and an EPBA-
Managing the Enterprise from Columbia University in New York. Peter Elving has had a long career 
with senior positions in Kraft General Foods both in Sweden and internationally. Among other things, 
he has been Managing Director of Kraft Foods Nordic for many years. Today, Peter Elving is on the 
Boards of both listed and unlisted companies. Peter Elving holds no shares in BioGaia. 
 
A description of the members of the Board proposed for re-election is provided in the 2017 annual 
report and on the company’s website www.biogaia.com. 
 
The Nominating Committee’s proposal thus means that the Board of Directors during the coming 
mandate period will consist of eight members elected by the AGM, with no deputies. In accordance 
with the Articles of Association, the Board of Directors shall consist of at least five and at most eight 
members elected by the AGM. 
 
Since its formation in autumn 2017, the Nominating Committee has held five meetings at which 
minutes were taken, intreviews and has also had contacts between meetings. At the first meeting, the 
Board Chairman reported on the company’s business operations, goals and strategies and how the 
work of the Board was conducted during the past year. The Board’s internal written self-assessment of 
the Board’s performance was presented to the Nominating Committee. The results of the self-
assessment were predominantly positive. The Nominating Committee’s assessment is that the Board 
performed very well during the year and conducted its duties with far-reaching involvement. Board 
work has been characterized by an open and constructive dialog and cooperation between the 
Chairman, the Board and the Managing Director with the Management Team are assessed to have 
functioned very well. The Nominating Committee can also state that the Board members’ attendance 
at meetings has been high. 
 
Ahead of the 2018 AGM, the Nominating Committee has determined that the Board should be 
complemented with individuals with Swedish and international marketing experience, experience from 
retailing and production, sustainability and within the probiotic area. The Nominating Committee 
therefore proposes the election of Peter Rothschild as Board member as well as new Board 
Chairman. Peter Rothschild is a founder of BioGaia and Managing Director in 1996–2016. In recent 
years, as CEO, he has had responsibility for the Group’s research and development activities as well 
as subsidiaries and associates. Peter Rothschild brings thorough global marketing and strategic skills 
in the probiotic area and considerable expertise in product development, product integrity and 
production as well as sustainability. Isabell Ducellier and Peter Elving bring to the Board enhanced 



  

skills in the form of experience of international marketing and within retail which will benefit BioGaia in 
the company’s current phase. Peter Rothschild is intended, in addition to his appointment as Board 
Chairman, to remain as Board Chairman of BioGaia’s subsidiaries and associates. Peter Rothschild 
will be involved in BioGaia’s long-term strategic planning in R&D and Business Development. David 
Dangoor, who is proposed as Vice Board Chairman, is expected to remain specifically involved in 
marketing issues. 
 
The Nominating Committee’s proposal provides a Board of Directors which is appropriately composed 
in terms of size, breadth and diversity of expertise, age, gender, background and experience and 
meets the requirements placed on the Board in view of the company’s current and future situation. An 
assessment has also been made of each individual Board member’s ability to devote adequate time 
and commitment to Board duties. 
 
The Nominating Committee notes that four of the eight proposed Board members are women, equal to 
50 percent. This exceeds the Swedish Corporate Governance Board’s long-term goal of a minimum 
ratio of around 40 percent of the least represented gender on corporate boards by 2020. In the future, 
the Nominating Committee will continue striving to achieve a suitable composition of diversity and 
breadth with regard to the Board members’ professional expertise, experience, background and 
gender. 
 
With regard to the composition of the Board, and in view of the contents of the diversity policy and the 
goals contained therein, the Nominating Committee has applied the provisions set out in item 4.1 of 
the Swedish Corporate Governance Code, which has culminated in the Nominating Committee’s 
proposal to the Annual General Meeting for election of the Board. 
 
The Nominating Committee proposes a fee of SEK six hundred thousand (600,000) to the Board 
Chairman, SEK four hundred thousand (400,000) to the Vice Board Chairman and SEK two hundred 
thousand (200,000) to each of the other members elected by the Annual General Meeting.  
 
Peter Rothschild’s significant duties over and above the assignment as Board Chairman will, in the 
Nominating Committee’s opinion, vastly exceed those which are normal for a board chairman and 
make very high demands on availability. The Nominating Committee assesses that the continued 
significant operational involvement of Peter Rothschild, with his unique and valuable knowledge, 
would be of great importance to BioGaia and will significantly contribute to BioGaia’s continued 
positive development. The Nominating Committee therefore proposes that the Annual General 
Meeting resolves to approve that Peter Rothschild receive for the duties mentioned above, on a 
contractual basis at the Board´s sole discretion, a further fee of not more than SEK one hundred fifty-
five (155 000) per month.  
 
In accordance with the requirements in the Swedish Corporate Governance Code regarding Board 
independence, the Nominating Committee states that Peter Rothschild is not independent in either his 
relation to Annwall & Rothschild Investments AB, which is the largest shareholder in BioGaia, or in 
relation to the company and its management. Anthon Jahreskog is not independent in relation to the 
third largest shareholder, Sebastian Jahreskog, but independent in relation to the company and its 
management. The other Board members are independent in relation to both the major shareholders 
and to the company and its management. 
 
In addition to the Board and Board fee proposals, the Nominating Committee proposes the following: 
 

• that Deloitte AB be re-elected as the company’s auditor for the period until the end of the 2019 
AGM. At BioGaia, the Board of Directors performs the duties incumbent upon an audit 
committee. The Board’s recommendation with regard to election of the auditor is consistent 
with the Nominating Committee’s proposal. It is proposed that the Auditor’s fees be paid 
against approved invoices; 
 

• that attorney Erik Sjöman is elected chairman of the AGM; and 
 

• that the following principles shall apply for convening a Nominating Committee ahead of the 
2019 AGM: 
 



  

The Board Chairman shall convene the four largest shareholders in the company, in terms of 
voting power, each of which shall have the right to appoint a member to form the Nominating 
Committee together with the Board Chairman. In determining the composition of the 
Nominating Committee, the largest shareholders in terms of voting power shall be based on 
the ownership conditions at 30 June 2018. The Nominating Committee shall be chaired by the 
member representing the largest shareholder on this date. If any of the four largest 
shareholders should waive this right, the shareholder next in order of voting power shall be 
given the opportunity to appoint a member to the Nominating Committee. The names of the 
four shareholder representatives shall be announced as soon as they are appointed, although 
no later than six months prior to the 2019 Annual General Meeting. The mandate period of the 
Nominating Committee shall extend until such time as the new Nominating Committee has 
been appointed. 
  
In the case that the shareholder that the member represents should no longer be one of the 
four largest shareholders in terms of voting power, the Nominating Committee, if it finds it 
appropriate, could dismiss that member and give a representative of the shareholder that is 
next in terms of voting power the opportunity of being elected. In the case that a designated 
member of the committee for any other reason leaves the Nominating Committee, the 
shareholder who has appointed the member, shall be entitled to appoint a new representative 
to the committee. If such shareholder declines to appoint a new representative, the 
Nomination Committee should, if it finds it appropriate, considering the remaining term of 
office, ask the shareholder that is next in terms of voting power if it wishes to appoint a 
representative to the Nominating Committee. 
 
The Nominating Committee shall prepare proposals on the following matters to be put before 
the 2019 AGM for decision: 
  
a) proposal for election of a Chairman of the AGM 
b) proposal for election of Board members 
c) proposal for election of the Board Chairman and potential Vice Board Chairman 
d) proposal for determination of Board fees 
e) proposal for election of auditor 
f)  proposal for determination of auditor’s fees 
g) proposal for a resolution regarding the Nominating Committee ahead of the 2020 AGM. 
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