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“In Sweden, annual disclosure of senior executives’ remuneration is
required through listing agreements which incorporate a recommendation of the
Swedish Industry and Commerce Stock Exchange Committee (aringslivets
Börskomitté – BK)¹, to this effect.² As the recommendation is incorporated as a
binding annex to the listing agreements, non-compliance is sanctionable.
Listed companies’ annual reports must, as a result, provide information
concerning remuneration and other benefits which ‘senior executives’³ receive
from the company.4
The disclosure must include remuneration and benefits provided by all
group companies, whether Swedish or foreign. With respect to remuneration
policy, the company is to specify the criteria adopted for senior executives’
remuneration, particularly with respect to fixed and variable remuneration and
their proportions. Information must also be provided about the pay-setting
process. This should include whether or not a remuneration committee has been
appointed and, if so, its mandate and composition.
More specifically, information is to be provided individually for each “top
manager”5 regarding: the total amount of remuneration and other benefits; all
remuneration items not of minor importance; the fixed and variable components
of remuneration, including the main criteria applied for the calculation of
variable remuneration;6 financial instruments, options or entitlements received
during the year in connection with share price based incentive programmes, and
their estimated market value on the date of allotment and the acquisition price;7
financial instruments, other options or entitlements received during previous
years in connection with share price based incentive programmes; and
agreements concerning future pensions and severance payments.”

1 Available in English at www.naringslivetsborskomitte.se
2 The recommendation is directed to Swedish and foreign companies whose shares or
depository receipts are listed on a Swedish stock exchange or authorized marketplace.
Foreign companies listed in Sweden can apply for an exemption from these rules.
Exemption is often granted.
3 Senior executives include the chairman of the board , other directors who receive
remuneration from the company in addition to the customary director’s fee and who
are not employed by the company, the managing director, the group chief executive
(if any), and some salaried executives in the company’s senior management team.
4 If the benefits received by senior executives change significantly during the year,
this must be made public in the first interim report.

5 The NBK recommendation defines “top management” as comprising the chairman
of the board, board members who receive remuneration in addition to director’s fee,
the group chief executive, and the managing director.
6 In case of variable remuneration (bonuses, earnings-related payments and similar
remuneration), the total amount is to be stated in the form of the amount charged
against the company’s profits for the year. The main principles for calculating and
determining the variable remuneration must also be disclosed.
7 If there is no established market value for the instrument in question, a theoretical
value should be calculated, in accordance with generally recognized valuation model.
Information must be provided on the major assumptions used.

