
 

  

Nominating Committee BioGaia AB 
 
The Nominating Committee, in accordance with the principles adopted at the 2018 Annual General 
Meeting, is composed of five members.  
The four largest shareholders at 30 June 2018 have all appointed a member to the Nominating 
Committee of BioGaia AB. These are: 
Per-Erik Andersson, appointed by Annwall & Rothschild Investments AB, the largest shareholder; 
Magnus Skåninger, appointed by Swedbank Robur Fonder, the second largest shareholder; 
Jannis Kitsakis, appointed by Fjärde AP-fonden, the third largest shareholder and, 
Sebastian Jahreskog, who, through direct and indirect ownership, is the company’s fourth largest 
shareholder. 
In addition, Peter Rothschild is a member of the Nominating Committee in his capacity as Chairman of 
BioGaia AB. 
 
The Nominating Committee’s motivated statement regarding the proposed Board of Directors 
of BioGaia AB (publ) 
 
The Nominating Committee proposes re-election of Ewa Björling, David Dangoor, Inger Holmström, 
Peter Elving, Anthon Jahreskog, Peter Rothschild and Brit Stakston. The Nominating Committee 
proposes that Peter Rothschild be re-elected as Board Chairman. The Nominating Committee further 
proposes that David Dangoor be re-elected as Vice Chairman. 
 
The Nominating Committee’s proposal thus means that the Board of Directors during the coming 
mandate period will be reduced by one member and shall therefore consist of seven members elected 
by the AGM with no deputies. According to the Articles of Association, the Board of Directors shall 
consists of at least five and at most eight members elected by the AGM.  
 
Since autumn 2018, the Nominating Committee has held four meetings, conducted interviews with all 
Board members elected at last year’s AGM, and in addition reached consensus via telephone and 
email. 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. Furthermore, the 
results of the evaluation of the work of the Board performed by an external consultant were presented. 
The results of this evaluation were predominantly positive. The Nominating Committee’s assessment 
is, based on the interviews conducted by the Nominating Committee and the evaluation carried out, 
that the work of the Board functioned very well during the year and was conducted with far-reaching 
engagement. Board work has been characterized by an open and constructive dialogue and, 
according to the Nominating Committee, cooperation between the Chairman, the Vice Chairman, the 
Board and the Managing Director with Executive Management, including the acting Managing 
Director, functioned very well. The Nominating Committee also notes that Board members’ attendance 
rates were high. 
 
As a result of the Nominating Committee’s proposal, the Board of Directors, in terms of size, breadth 
and diversity of expertise, age, gender, background and experience within, among other things, 
business areas relevant to the company and sustainability issues, will be suitably composed and 
meets the requirements placed on the Board of Directors 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 
sufficient time and commitment to Board duties.  
 
The Nominating Committee notes that three of the seven proposed Board members are women, 
corresponding to 43%. 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 Board members’ professional expertise, experience, background 
and gender. 
 
With regard to the composition of the Board, the Nominating Committee has as diversity policy, and 
with respect to its goals, applied the provisions set out in item 4.1 of the Swedish Corporate 
Governance Code, which has rendered in the Nominating Committee’s proposal to the Annual 
General Meeting for election of the Board. 
 



 

  

The Nominating Committee proposes a fee of SEK 600,000 (previously 600,000) to the Board 
Chairman, SEK 430,000 (previously 400,000) to the Vice Chairman and SEK 230,000 (previously 
200,000) each to the other Board members elected by the AGM.  
 
Peter Rothschild will be involved in BioGaia’s long-term, strategic planning within both R&D and 
Business Development. This to ensure a knowledge transfer that benefits the company. Peter 
Rothschild’s reported working duties will, according to the Nominating Committee, go beyond what is 
customary for a Board Chairman and make very high demands on availability. The Nominating 
Committee’s assessment is that a continued, significant operational involvement by Peter Rothschild, 
with his unique and valuable expertise, would be of great benefit to BioGaia and will make a significant 
contribution to BioGaia’s continued positive development. The Nominating Committee therefore 
proposes that the AGM resolves to approve that Peter Rothschild, for services set out above, and 
according to separate agreement and the Board’s detailed decision, should receive remuneration in a 
maximum amount of SEK 155,000 (previously 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 neither in 
relation to Annwall & Rothschild Investments AB, the largest shareholder in BioGaia, nor in relation to 
the company and its management. Anthon Jahreskog is not independent in relation to the third largest 
shareholder, Sebastian Jahreskog, but is independent in relation to the company and its management. 
Other Board members are independent in relation to the major shareholders as well as to the 
company and its management. 
 
In addition to the proposals for the Board of Directors and directors’ fees, the Nominating Committee 
proposes the following: 
 

• that the attorney Erik Sjöman be appointed as Chairman of the Annual General Meeting 
 

• that Deloitte AB be re-elected as the company’s auditor for the period until the 2020 AGM has 
been held. 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. The Nominating Committee proposes that 
auditors’ fees shall be paid according to approved account; and 

 

• that the following principles shall apply to convening a nomination committee ahead of the 
2020 AGM. 
 
The Board Chairman shall convene the four largest shareholders in the company in terms of 
voting power, each of which has the right to appoint a member to 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 
situation at 30 June 2019. The Nominating Committee shall be chaired by the member 
representing the largest shareholder on that date. If any of the four largest shareholders 
should waive its right to appoint a member to the Nominating Committee, the next largest 
shareholder in order of voting power shall be given the opportunity to appoint a member. The 
names of the four shareholder representatives shall be made public as soon as they have 
been appointed, but no later than six months before the 2020 AGM. The term of office shall 
extend until a new Nominating Committee has been appointed. 
 
In the event that the shareholder represented by a member is no longer one of the four largest 
shareholders in terms of voting power, and if the Nominating Committee deems it appropriate, 
the member shall leave and a representative for the next largest shareholder in order of voting 
power be given the opportunity to replace this member. In the event that an appointed 
member of the Nominating Committee resigns from the Nominating Committee for some other 
reason, the shareholder who has appointed the member in question has the right to appoint a 
new member to the Committee. If this shareholder waives its right to appoint a new 
representative, the Nominating Committee, if it deems so appropriate in respect of the 
remaining mandate period, shall ask the next largest shareholder in terms of voting power if it 
wishes to appoint a member to the Nominating Committee.” 
 



 

  

The Nominating Committee shall prepare proposals for the following matters to be put before 
the 2020 AGM for resolution: 
  
a) appointment of the Chairman of the AGM 
b) election of the Board of Directors 
c) election of the Board Chairman and the Vice Board Chairman 
d) fees for members of the Board 
e) election of auditors 
f) fees for the auditors 
g) appointment of the Nominating Committee ahead of the 2021 AGM.  
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