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1)� �To follow the rules that apply to Swiss companies, the Board of Directors has decided that the Nomination Committee shall be established by the Board of Directors. 
The composition of the Nomination Committee shall, however, be in line with the Swedish Corporate Governance Code.

Since Cavotec SA (“Cavotec” or the “Company”) is a Swiss company 
listed on Nasdaq Stockholm, the corporate governance of Cavotec is 
based on Swiss and Swedish rules and regulations, such as the Swiss 
Code of Obligations (the “CO”) and the Swedish Code of Corporate 
Governance (Sw. Svensk kod för bolagsstyrning) (the “Code”). This 
corporate governance report reflects the changes occurred with the 
Swiss corporate law reform that came into force on 1 January 2023.

THE SWEDISH CODE OF CORPORATE GOVERNANCE
Swedish companies with shares admitted to trading on a regulated 
market in Sweden, including Nasdaq Stockholm, are subject to the Code. 
The Code is a codification of best practices for Swedish listed compa-
nies based on Swedish practices and circumstances. Cavotec has 
decided to apply the Code, however, the Company is not obliged to com-
ply with every rule in the Code as the Code itself provides for the possi-
bility to deviate from the rules, provided that any such deviations and the 
chosen alternative solutions are described and the reasons therefore 
are explained in the corporate governance report (according to the 
so-called “comply or explain principle”). Deviations that the Company  
is aware of have, as far as possible, been explained in the Company’s 
corporate governance report.

SHAREHOLDERS’ MEETINGS 
General
Shareholders’ rights to resolve on company matters are exercised at 
shareholders’ meetings. An ordinary shareholders’ meeting is to be held 
yearly within six months following the close of the business year (the 
“Annual General Meeting”). It is called by the Board of Directors or, if 
necessary, by the auditors. Extraordinary shareholders’ meetings may 
be called by the Board of Directors, the liquidators or the auditors as 
often as necessary to safeguard the interests of the Company. Share-
holders’ meetings are held at the domicile of the Company or at such 
other place in Switzerland or abroad as the Board of Directors shall 
determine. The shareholders’ meetings will be held in English and infor-
mation and material will be available in English only. This is in accordance 
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with an exemption granted by the Swedish Financial Supervisory Authority. 
The minutes of shareholders’ meetings, containing the resolutions and 
the election results with details of the exact percentage of votes for and 
against, will be published on the Company’s website within 15 days 
following the general meeting.

Right to attend shareholders’ meetings
All shareholders who are registered directly in Euroclear Sweden’s and 
SIX SIS’s share registers on the record date, as applicable, and who 
notify the Company of their intention to attend the shareholders’ meeting 
at the latest by the date specified in the convening letter, shall be entitled 
to attend the shareholders’ meeting and vote according to the number 
of shares they hold. Shareholders may attend shareholders’ meetings in 
person or through a proxy. The Board of Directors may provide that 
shareholders who are not present at the place of the shareholders’ 
meeting may exercise their rights by electronic means. Shareholders 
may usually register for shareholders’ meetings in several different ways, 
which are described in the Notice of meeting (the “Notice of Meeting”).

Notice of shareholders’ meetings and shareholder initiatives
The Notice of Meeting is given by means of a publication in the Swiss 
Commercial Gazette or by letter or e-mail to the shareholders of record 
as well as through a press release. Between the day of the publication or 
the mailing of the notice and the day of the shareholders’ meeting there 
must be a time period of not less than 20 calendar days. The notice of 
the shareholders’ meeting must indicate the agenda and the motions. 
The notice of the shareholders’ meeting must indicate in particular the 
agenda items to be discussed, the motions of the Board of Directors 
together with a short explanation, and, if applicable, the shareholders’ 
motions together with a short explanation. The notice will also be pub-
lished on the Company’s website. At the time of the notice, the Company 
may publish in Svenska Dagbladet an announcement with information 
that the notice has been issued. 

Shareholders may request that items be placed on the agenda of a 
meeting convened by the Board of Directors, provided they together 
hold at least 0.5 per cent of the share capital or of the votes.

Stating the purpose of the meeting and the agenda to be submitted, 
one or more shareholders representing at least five per cent of the share 
capital or the votes may request the Board of Directors, in writing to call 
an extraordinary shareholders’ meeting. In such case, the Board of Direc-
tors must call a shareholders’ meeting within two weeks.

Nomination process
The process for the nomination of Board members for Cavotec is 
construed in light of the Code, while still respecting Swiss laws and 
regulations applicable to a Swiss company. The ultimate goal has been 
to adopt a Nomination Process that is open and transparent to all share-
holders and stakeholders.   

In October 2024 the Committee began preparing a proposal for the 
Board of Directors to be submitted to the Annual General Meeting 2025. 

The proposal of the Nomination Committee will be published in the 
invitation to the Annual General Meeting.

With respect to the requirements in the Code that a majority of the 
Directors elected by the shareholders’ meeting are to be independent of 
the Company and its executive management and that at least two of this 
majority also are to be independent in relation to the Company’s major 
shareholders, the Nomination Committee has carried out the following 
assessment:

Annette Kumlien, Niklas Edling, Patrik Tigerschiöld, Keith Svendsen 
and Peter Nilsson are all independent of the Company and its executive 
management.

Annette Kumlien, Niklas Edling, Keith Svendsen and Peter Nilsson are 
all also independent in relation to the Company’s major shareholders.

The Nomination Committee therefore concludes that all require-
ments of Directors’ independence as set out in the Code are met.

External auditor
The Audit Committee and the Board of Directors are responsible for 
presenting proposals on the appointment of the auditors to the Annual 
General Meeting and are also responsible for resolving on the remunera-
tion to the auditor and any issues on resignation or dismissal of the audi-
tor. This constitutes a deviation from the Code that prescribes that the 
Nomination Committee is responsible for presenting proposals to the 
Annual General Meeting on the election and remuneration of the 
external auditor. In accordance with Swiss law, the Board of Directors 
has decided that the Audit Committee shall propose the auditors to  
the Board of Directors, which in turn shall present its proposals to the 
Annual General Meeting.  For the purpose of its election by the Annual 
General Meeting 2025, the Audit Committee has proposed to the Board 
of Directors to appoint PricewaterhouseCoopers SA, Lugano, as the 
independent auditor of the Company for the business year 2025. 
Thomas Wallmer is the auditor in charge.

THE BOARD OF DIRECTORS
The members of the Board of Directors are elected by the shareholders’ 
meeting for the period until the end of the next ordinary shareholders’ 
meeting. The Board of Directors constitutes itself, but by law the Chair-
man of the Board of Directors is elected by the shareholders’ meeting, as 
set out in the Articles of Association and by Swiss law.

The members of the Nomination Committee and the Audit Committee, 
as well as the respective Chairmen, are elected from and by the members 
of the Board of Directors. The Remuneration Committee is elected by 
the shareholders’ meeting and its Chairman is elected by the Board, as 
further described below in relation to the description of each committee.    

The Board of Directors is entrusted with the overall management of 
the Company, as well as with the supervision and control of the manage-
ment. The Board of Directors is the ultimate executive body of the Com-
pany and shall determine the principles of the business strategy and 
policies.

The Board of Directors shall exercise its function as required by law, 
the Articles of Association and the Board of Directors’ Internal Regula-
tions. The Board shall be authorised to pass resolutions on all matters 
that are not reserved to the general meeting of shareholders or to other 
executive bodies by applicable law, the Articles of Association or the 
Internal Regulations.

By Swiss law, the Board of Directors has in particular the following 
non-transferable and inalienable duties:

a) 	�The overall management of the company and issuing the required 
directives;

b) To determine the Company’s organisation;
c)�	� Organising the accounting, financial control and financial planning 

systems as required for management of the company;
d)�	� Appointing and dismissing persons entrusted with managing and 

representing the company;
e)�	� Overall supervision of the persons entrusted with managing the 

company, in particular with regard to compliance with the law, articles 
of association, operational regulations and directives;

f)	�� Compiling the annual report, preparing for the general meeting and 
implementing its resolutions, including interim published reports and 
determination of the accounting standard;

g)	�� Filing an application for a debt restructuring moratorium and notifying 
the court in the event that the company is overindebted;

h)�	 Preparing the remuneration report.
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By Swiss law, the Board of Directors also has in particular the following 
non-transferable responsibilities: (i) decision pursuant to art. 653e CO 
(preparation of the capital increase report); (ii) decisions in connection 
with capital increases pursuant to art. 652g, 653g, 653i (acknowledge-
ment of capital increase); (iii) decision pursuant to art. 653o (acknow
ledgement of capital reduction); (iv)  decisions pursuant to art. 634b I CO 
(require outstanding contributions on shares not fully paid in); (v) to 
monitor the solvency of the company and to take all actions within the 
meaning of art. 725, 725a and 725b; and (vi) specific resolutions pursuant 
to the Swiss Merger Act.

The Board of Directors held eight ordinary Board meetings and two  
extraordinary Board meetings for Cavotec in 2024. In addition, one  
Board resolutions have been deliberated by circular resolution (without  
a Board meeting).

BOARD COMMITTEES
The Board of Directors currently has three Board committees: the 
Nomination Committee, the Audit Committee and the Remuneration 
Committee. The Remuneration Committee has been elected by the 
Annual General Meeting, in accordance with Swiss law (in particular the 
CO that – as of 1 January 2023 – has implemented the previous regula-
tion set by the Minder Ordinance). The composition and tasks of the 
Board’s Committees are regulated in the Board of Directors’ Internal Reg-
ulations. The composition and tasks of the Remuneration Committee are 
regulated in the Articles of Association as well as in the Board of Direc-
tors’ Internal Regulations. Below is a brief description of the Committees 
as per the current Internal Regulations (which are continuously reviewed 
and if deemed appropriate by the Board of Directors amended). The 
shareholder can request to the Board of Directors to issue information in 
writing or electronically concerning the organisation of the business 
management.

Nomination Committee
The Nomination Committee shall be a committee established by the 
Board of Directors of the Company. This is in line with Swiss law but will 
constitute a deviation from the Code that prescribes that the Nomination 
Committee shall be determined by the shareholders. To follow the rules 
that apply to Swiss companies the Board of Directors has decided that 
the Nomination Committee shall be established by the Board of Directors. 
The composition of the Nomination Committee shall however be in line 
with the Code.

The Nomination Committee shall ensure that the Company has a 
formal and transparent method for the nomination and appointment of 
members of the Board of Directors. The objectives of the Nomination 
Committee are to regularly review and, when appropriate, recommend 
changes to the composition of the Board of Directors to ensure that the 
Company has, and maintains, the right composition of the members of 
the Board of Directors effectively govern and provide guidance to busi-
ness, and identify and recommend to the Board of Directors individuals 
for nomination as members of the Board and its Committees (taking into 
account such factors as it deems appropriate, including experience, 
qualifications, judgment and the ability to work with other Board 
members).

From September 2024 the Nomination Committee members are 
Henrik Blomquist (representing Bure Equity AB), Per Colleen, who repre-
sents TomEnterprise Private AB (Thomas von Koch), Thomas Ehlin 
(representing The Fourth Swedish National Pension Fund – AP4), Fabio 
Cannavale, who represents Nomina SA and Patrik Tigerschiöld 
(Chairman of Cavotec’s Board of Directors).

Audit Committee 
The objective of the Audit Committee is to assist the Board of Directors 
in discharging its responsibilities relative to financial reporting and regu-
latory compliance. The Audit Committee also presents proposals on the 
election and remuneration of the auditors to the Board of Directors, 
which in turn present its proposals to the Annual General Meeting for the 
election. Members of the Audit Committee shall exclusively comprise of 
members of the Board appointed by the Board in accordance with the 
Code. The Audit Committee will comprise of not less than three mem-
bers with a majority to be Independent Directors of the Board. One 
member must have a financial or accounting background.

The Audit Committee of Cavotec is involved in a wide range of activi-
ties including, inter alia, the review of all quarterly, half-yearly and annual 
financial statements prior to their approval by the Board and release to 
the public. The Committee has periodic contact with the auditors,  
PricewaterhouseCoopers (PwC), through the PwC engagement partner 
responsible for the Audit and through the principal engagement man-
ager, to review any unusual matters and the effect of new accounting 
pronouncements. As a matter of policy, the Audit Committee meets with 
the PwC engagement partner without the presence of Management at 
least once every year. Further, the Committee reviews the annual audit 

plan, as prepared by the auditors, including the adequacy of the scopes 
of the audits proposed for the principal locations and the proposed audit 
fees. The engagement of the auditors for non-audit services of signifi-
cance is approved in advance by the Audit Committee.

At least once every year Management gives a presentation to the 
Audit Committee on the risk profile of the Group and on the procedures 
in place for the management of Risk. Risks related to the potential 
impairment of assets and the related provisions required for financial 
exposures are reviewed and discussed with Management at least once a 
year, normally in conjunction with the third quarter closing.

The Audit Committee of Cavotec met five times in 2024. 
The current members of the Audit Committee are Annette Kumlien 

(Chairwoman), Patrik Tigerschiöld and Niklas Edling.

Remuneration Committee
The main purpose of the Remuneration Committee is to act as remuner-
ation committee pursuant to Swiss law against excessive compensation 
with respect to listed corporations. The Remuneration Committee has in 
particular the following duties and responsibilities:

a) �	�Reviewing and advising the Board of Directors on the terms 
of appointment of the CEO;

b) 	��Reviewing working environments and succession planning for 
members of the Management Team;

c)�	� Reviewing the terms of the employment arrangements with members 
of the Management Team, as well as to develop consistent group 
employment practices subject to regional differences;

d) 	�Reviewing of and making proposals to the Board of Directors on 
the remuneration of the members of the Board of Directors and of 
the Management Team;

e)�	� Reviewing the terms of the Company’s short and long term 
incentive plans;

f)�	� Submission of a draft of the remuneration report to the Board of 
Directors.

The Remuneration Committee and the Board of Directors are thus 
together responsible for presenting proposals to the Annual General 
Meeting on the remuneration of the members of the Board of Directors 
and of the Management Team. This constitutes a deviation from the 
Code that prescribes that the Nomination Committee is responsible for 
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presenting proposals to the Annual General Meeting on the fees and 
other remuneration to the Board members.

The Remuneration Committee of Cavotec met five times in 2024.
The current members of the Remuneration Committee in Cavotec are 

Peter Nilsson (Chairman), Keith Svendsen and Patrik Tigerschiöld.
In accordance with Art. 698 para 3 and 733 CO and with the Internal 

Regulations, the Nomination Committee proposes to elect the following 
Board members to be part of the Remuneration Committee for the year 
2025/2026: Keith Svendsen, Patrik Tigerschiöld and Peter Nilsson.

CAVOTEC MANAGEMENT TEAM 
Cavotec’s Management Team if formed by the CEO and additional mem-
bers working for the management team of Cavotec who have substantial 
decision-making power. The other members of the Management Team 
are selected by the CEO and as of 31 December 2024 consists of six 
members (excluding the CEO), combining Cavotec’s senior operational 
and corporate functions.

According to Art. 716b and the Internal Regulations, the Board of 
Directors delegates the management of Company and of the Group to 
the CEO and in turn to the Management Team. The Management Team 
fulfils the Group Management role – empowered by the CEO – and 
ensures efficient implementation of strategic decisions into Cavotec’s 
global organisation and leads local management on key operational 
issues. The CEO, defines and implements operational strategy, policies, 
technical and commercial developments, as well as new acquisitions in 
line with targets set by the Cavotec’s Board of Directors. 

Cavotec’s operational structure is reasonably flat in order to ensure 
that the Group’s operations and decision-making processes are efficient 
and responsive. Strategic, Group-related operations are the responsibility 
of the CEO with the support of the Management Team. All material 
decisions within the day-to-day operations of the Company are taken  
by the CEO. 

REMUNERATION AND INCENTIVE PLANS
Please refer to the Remuneration report on page 36.

INTERNAL CONTROL SYSTEM (ICS) 
The internal control function has been embedded in the finance organi-
sation. This task is performed by Group Finance, that together with the 
local entity’s finance department and the Legal Compliance officer is 
responsible for ensuring that the necessary controls are performed 
along with adequate monitoring.

Internal controls comprise the control of the Company’s and Group’s 
organisation, procedures and remedial measures. The objective is to 
ensure reliable and correct financial reporting, and to ensure that the 
Company’s and Group’s financial reports are prepared in accordance 
with law and applicable accounting standards and that other require-
ments are complied with. The internal control system is also intended to 
monitor compliance with the Company’s and Group’s policies, principles 
and instructions. In addition, the control system monitors security for 
the Company assets and monitors that the Company’s resources are 
exploited in a cost-effective and adequate manner. Internal control also 
involves following up on the implemented information and business 
system, and risk analysis.
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