
 

 

 

PROTOKOLL FRA 

EKSTRAORDINÆR 

GENERALFORSAMLING I 

MAGNORA DATA CENTER ASA 

(Org. nr. 837 620 112) 
("Selskapet") 

 

English office translation. In case of discrepancies the Norwegian 
version shall prevail: 

MINUTES FROM 

 EXTRAORDINARY GENERAL MEETING  

IN MAGNORA DATA CENTER ASA 

(Reg. no. 837 620 112) 
(the "Company") 

 

Ekstraordinær generalforsamling i Selskapet ble 

avholdt den 26. mai 2026 kl. 16:00, i Selskapets lokaler 

i Karenslyst allé 6, Oslo. 

Til stede var selskapets eneaksjonær, Magnora ASA, 

representert ved Erik Sneve etter fullmakt. Dermed var 

100 % av Selskapets aksjekapital og stemmer 

representert på generalforsamlingen. 

Følgende saker ble behandlet:  

Extraordinary General Meeting of the Company was 

held on 26 May 2026 at 16:00, in the Company’s 

offices at Karenslyst allé 6, Oslo. 

The Company’s sole shareholder, Magnora ASA, was 

represented by Erik Sneve by proxy. Thus, 100% of 

the Company's share capital and votes were 

represented at the general meeting. 

The following matters were considered: 

 

1. Åpning av møtet 

Møtet ble åpnet av Erik Sneve. 

1. Opening of the meeting 

The meeting was opened by Erik Sneve. 

 

2. Valg av møteleder 

Erik Sneve ble valgt til møteleder. 

2. Election of the chair of the meeting 

Erik Sneve was elected to chair the meeting. 

 

3. Valg av person til å medundertegne protokollen 

Bård Olsen ble valgt til å medundertegne protokollen. 

 

3. Election of a person to co-sign the minutes 

Bård Olsen was elected to co-sign the minutes.  

 

4. Godkjennelse av innkalling og dagsorden 

Innkalling og dagsorden ble godkjent, herunder 

fravikelse av reglene om innkalling i henhold til 

allmennaksjeloven. Møtelederen erklærte 

generalforsamlingen som lovlig satt. 

 

4. Approval of the notice and the agenda 

The notice and agenda were approved, including the 

deviation from the notice requirements set out in the 

Norwegian Public Limited Liability Companies Act. The 

chair of the meeting declared the General Meeting as 

lawfully convened. 

 

5. Rapport om lønn og annen godtgjørelse til 
ledende personer for 2025 

I tråd med styrets forslag ga generalforsamlingen sin 

tilslutning til rapport om lønn og annen godtgjørelse til 

ledende personer for 2025. 

 

5. Report on remuneration to executive personnel 
in 2025 

In accordance with the Board’s proposal, the General 

Meeting endorsed the report on remuneration to 

executive personnel in 2025. 

 

6. Fullmakt til styret til å beslutte utdeling av 
utbytte 

I samsvar med styrets forslag fattet 

generalforsamlingen følgende vedtak: 

1. Styret gis fullmakt til å beslutte utdeling av utbytte 
på grunnlag av Selskapets årsregnskap, jf. asal. § 
8-2 (2). Som utbytte regnes i denne sammenheng 
også tilbakebetaling av innbetalt aksjekapital. 

2. Ved bruk av fullmakten skal styret sikre at 
beslutning om å utbetale utbytte er i tråd med 

6. Authorisation to the Board to resolve 
distribution of dividend 

In accordance with the Board’s proposal, the General 

Meeting resolved the following: 

1. The Board is authorised to resolve distribution of 
dividends based on the Company's annual 
accounts, cf. section 8-2 (2) of the NPLCA. This 
may be in the form of repayment of paid-in capital. 

2. When making use of the authorisation, the Board 
shall ensure that the resolution to distribute dividend 



 

Selskapets utbyttepolitikk. Styret skal før hvert 
vedtak om utbetaling av utbytte vurdere om 
Selskapet, etter utbytteutbetalingen, vil ha 
forsvarlig egenkapital og likviditet. 

3. Fullmakten gjelder frem til ordinær 
generalforsamling i 2027, likevel senest frem til 30. 
juni 2027.  

 

is in line with the Company's dividend policy. Before 
a resolution on distribution of dividend is made, the 
Board shall assess whether the Company, following 
such distribution, will have adequate equity and 
liquidity. 

3. The authorisation shall be valid until the Annual 
General Meeting in 2027, and at the latest until 30 
June 2027. 

 

7. Fullmakt til styret til tilbakekjøp av egne aksjer 

I samsvar med styrets forslag fattet 

generalforsamlingen følgende vedtak: 

1. Styret gis fullmakt til å erverve Selskapets aksjer i 
Selskapets navn med samlet pålydende på inntil 
NOK 300 000, tilsvarende nærmere 10% av 
Selskapets nåværende aksjekapital. 

2. Ved erverv skal prisen per aksje være minimum 
NOK 1 og maksimum NOK 100. 

3. Erverv skal skje ved handel på et regulert marked 
eller i forbindelse med et tilbakekjøpstilbud fremsatt 
av Selskapet. 

4. Aksjene skal avhendes enten som en del av 
oppfyllelsen av Selskapets insentivprogrammer, 
som en del av vederlaget ved oppkjøp som foretas 
av Selskapet, som en del av vederlaget i fusjoner, 
fisjoner eller oppkjøp som involverer Selskapet, for 
å innhente midler til spesifikke investeringer, i den 
hensikt å nedbetale lån (inklusive konvertible lån) 
eller styrke Selskapets kapitalgrunnlag. Styret står 
fritt til å velge hensiktsmessige avhendingsmetoder 
for disse formål. 

5. Fullmakten gjelder frem til ordinær 
generalforsamling i 2027, likevel senest frem til 30. 
juni 2027. 

6. Denne fullmakten erstatter eksisterende fullmakt for 
tilbakekjøp av aksjer ved registrering i 
Foretaksregisteret. 

7. Authorisation to the Board to acquire treasury 
shares 

In accordance with the Board’s proposal, the General 

Meeting resolved the following: 

1. The Board is authorised to acquire treasury shares 
with an aggregate par value of up to NOK 300,000, 
equivalent to nearly 10% of the Company's current 
share capital. 

2. The acquisition price shall be minimum NOK 1 and 
maximum NOK 100 per share. 

3. Acquisition shall be carried out by trading on a 
regulated market or in connection with a buyback 
offer made by the Company. 

4. The shares may be disposed of either to meet 
obligations under the Company's incentive 
schemes, as part of consideration payable for 
acquisitions made by the Company, as part of 
consideration for any mergers, demergers or 
acquisitions involving the Company, to raise funds 
for specific investments, for the purpose of paying 
down loans (including convertible loans), or in order 
to strengthen the Company’s capital base. The 
Board is free to choose the method of disposal 
considered expedient for such purposes. 

5. The authorisation shall be valid until the Annual 
General Meeting in 2027, and at the latest until 30 
June 2027. 

6. This authorisation replaces the existing 
authorisation for buy-back of treasury shares when 
registered with the Register of Business 
Enterprises. 

 

8. Fullmakt til styret til å utstede nye aksjer 

I samsvar med styrets forslag fattet 

generalforsamlingen følgende vedtak: 

1. Generalforsamlingen gir styret fullmakt til å forhøye 
aksjekapitalen, i en eller flere omganger, med inntil 
NOK 1 500 000 totalt, ved utstedelse av nye aksjer 
i Selskapet. 

2. Fullmakten kan benyttes til å utstede aksjer som 
vederlag ved oppkjøp innen Selskapets vanlige 
forretningsområder eller i forbindelse med 
egenkapitalutvidelser inkludert ved utøvelse av 
aksjeopsjoner. 

3. Fullmakten skal gjelde til ordinær 
generalforsamling i 2027, likevel senest til 30. juni 
2027. 

8. Authorisation to the Board to issue new shares 

In accordance with the Board’s proposal, the General 

Meeting resolved the following: 

1. The General Meeting authorises that the Board 
may increase the share capital, in one or more 
rounds, by a total of up to NOK 1,500,000 by the 
issuance of new shares in the Company. 

2. The authorisation may be used to issue shares as 
consideration for acquisitions within the Company’s 
ordinary business sectors or for equity increases 
including when share options are exercised. 

3. The authorisation shall be valid until the Annual 
General Meeting in 2027, and at the latest until 30 
June 2027. 

4. The shareholders’ pre-emptive right to subscription 



 

4. Aksjeeieres fortrinnsrett til tegning av aksjer kan 
settes til side. 

5. Fullmakten omfatter kapitalforhøyelse mot 
innskudd i andre eiendeler enn penger eller rett til 
å pådra Selskapet særlig plikter.  

6. Styret kan foreta de vedtektsendringer som 
kapitalforhøyelsen(e) gjør påkrevd. 

7. Fullmakten omfatter beslutning om fusjon.    

8. Denne fullmakten erstatter eksisterende fullmakt 
for utstedelse av aksjer ved registrering i 
Foretaksregisteret. 

 

of shares may be set aside. 

5. The authorisation includes the increase of the share 
capital in return for contributions in kind or the right 
to incur special obligations of the Company.  

6. The Board is authorised to alter the Articles of 
Association implied by the share capital increase(s). 

7. The authorisation includes decisions on mergers. 

8. This authorisation replaces the existing 
authorisation for issue of new shares when 
registered with the Register of Business 
Enterprises. 

 

9. Nye vedtekter 

I samsvar med styrets forslag fattet 

generalforsamlingen følgende vedtak: 

 
Selskapets vedtekter endres til slik de fremgår av 
Vedlegg 1. 
 

9. New articles of association 

In accordance with the Board’s proposal, the General 

Meeting resolved the following: 

 
The Articles of Association are amended to read as 
set out in Schedule 1. 

10. Godkjennelse av retningslinjer for godtgjørelse 
til ledende ansatte og retningslinjer for 
valgkomiteen 

Generalforsamlingen fattet følgende vedtak:  

Generalforsamlingen godkjenner (i) retningslinjer for 

godtgjørelse til ledende ansatte, slik de fremgår av 

Vedlegg 2, og (ii) retningslinjer for valgkomiteen, slik de 

fremgår av Vedlegg 3. 

 

10. Approval of guidelines for remuneration of 
executive personnel and guidelines for the 
Nomination Committee 

The General Meeting resolved the following: 

The General Meeting approves (i) the guidelines for 

remuneration of executive personnel, as set out in 

Schedule 2, and (ii) the guidelines for the Nomination 

Committee, as set out in Schedule 3. 

11. Godtgjørelse til medlemmer av valgkomiteen 

Generalforsamlingen fattet følgende vedtak: 

Generalforsamlingen godkjenner følgende 

godtgjørelse til medlemmene av medlemmene av 

valgkomiteen for perioden fra denne ekstraordinære 

generalforsamlingen til den ordinære general-

forsamlingen i 2027: 

 
Valgkomiteen leder:              NOK  55 000 
Valgkomiteen medlem:              NOK  40 000 

 

11. Remuneration of members of the Nomination 
Committee  

The General Meeting resolved the following: 

The General Meeting approves the following 

remuneration for the Nomination Committee members, 

for the period from this Extraordinary General Meeting 

to the Annual General Meeting in 2027: 

 
Nomination Committee chair:          NOK  55,000 
Nomination Committee member:     NOK  40,000 

 

12. Godtgjørelse til medlemmer av styret og 
revisjonsutvalget 

Generalforsamlingen fattet følgende vedtak: 

Generalforsamlingen godkjenner følgende 

godtgjørelse til medlemmene av styret og 

revisjonsutvalget for perioden fra denne 

ekstraordinære generalforsamlingen til den ordinære 

generalforsamlingen i 2027: 

 
Styrets leder:                        NOK  485 000 
Ordinært styremedlem:           NOK  315 000 
Revisjonsutvalg leder:              NOK    55 000 
Revisjonsutvalg medlem:         NOK    35 000 

 
 

12. Remuneration of members of the Board and the 
Audit Committee 

The General Meeting resolved the following: 

The General Meeting approves the following 

remuneration for the members of the Board of Directors 

and the Audit Committee, for the period from this 

Extraordinary General Meeting to the Annual General 

Meeting in 2027: 

 
Board chair:                        NOK  485,000 
Ordinary Board member:         NOK  315,000 
Audit Committee chair:             NOK   55,000 
Audit Committee member:       NOK    35,000 
 



 

13. Valg av leder og øvrige medlemmer av 
valgkomiteen 

Generalforsamlingen fattet følgende vedtak: 

Generalforsamlingen velger de følgende medlemmer 
av valgkomiteen for en periode på opptil to år frem til 
ordinær generalforsamling 2028: 

John Hamilton, leder 
Lars Ørving Eriksen 
 

13. Election of chair and other members of the 
Nomination Committee 

The General Meeting resolved the following: 

The General Meeting elects the following members of 

the Nomination Committee for a period of up to two 

years until the Annual General Meeting in 2028: 

John Hamilton, chair 
Lars Ørving Eriksen 
 

14. Valg av leder og øvrige medlemmer av styret 

Generalforsamlingen fattet følgende vedtak: 

Generalforsamlingen velger de følgende medlemmer 
av styret for en periode på opptil to år frem til ordinær 
generalforsamling 2028: 

Erik Sneve, leder 
Lars Schedin 
Wendy Lam 
Adele Bugge Norman Pran 
Lars-Erik Sjöberg 

 

14. Election of chair and other members of the Board 
of Directors  

The General Meeting resolved the following: 

The General Meeting elects the following members of 

the Board of Directors for a period of up to two years 

until the Annual General Meeting in 2028: 

Erik Sneve, chair 
Lars Schedin 
Wendy Lam 
Adele Bugge Norman Pran 
Lars-Erik Sjöberg 

 
 

Vedlegg Schedules 

Vedlegg 1 – Nye vedtekter Schedule 1 – New Articles of Association 

Vedlegg 2 – Retningslinjer for godtgjørelse til ledende 

personer 

Schedule 2 – Guidelines for Remuneration of 

Executive Personnel 

Vedlegg 3 – Retningslinjer for valgkomiteen Schedule 3 – Guidelines for the Nomination 

Committee 

 
 
 
  ___________________________________ 
  Erik Sneve, møteleder / chair of the meeting 
 
 
  ___________________________________ 
  Bård Olsen, medundertegner / co-signatory 
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 UNOFFICIAL OFFICE TRANSLATION – IN CASE OF 

DISCREPANCY THE NORWEGIAN VERSION SHALL PREVAIL: 

VEDTEKTER 

FOR 

MAGNORA DATA CENTER ASA 

Org. nr. 837 620 112 

(Vedtatt av generalforsamlingen 26. mai 2026) 

ARTICLES OF ASSOCIATION 

FOR 

MAGNORA DATA CENTER ASA 

Reg. no. 837 620 112 

(Approved by the General Meerting on 26 May 2026) 

§ 1 – Foretaksnavn Article 1 – Company name 

Selskapets foretaksnavn er Magnora Data Center 

ASA. Selskapet er et allmennaksjeselskap. 

The Company's company name is Magnora Data 

Center ASA. The Company is a public limited liability 

company. 

§ 2 – Forretningskontor Article 2 – Registered office 

Selskapet har sitt forretningskontor i Oslo. The Company's registered office is in Oslo. 

§ 3 – Selskapets virksomhet Article 3 – Business of the Company 

Selskapets virksomhet er å utvikle og drive datasentre 

og relatert infrastruktur og tjenester for kunstig 

intelligens (AI), erverve og eie aksjer og andeler i 

andre selskaper, handel i finansielle instrumenter og 

andre aktiviteter som naturlig har sammenheng med 

nevnte virksomhet. 

The business of the Company is to develop and 

operate data centres and related infrastructure and 

services for artificial intelligence (AI), to acquire and 

hold shares and ownership interests in other 

companies, to trade in financial instruments, and to 

engage in other activities naturally related to the 

aforementioned business. 

§ 4 – Aksjekapital og aksjer Article 4 – Share capital and shares 

Aksjekapitalen er NOK 3 000 000 fordelt på 50 000 000 

aksjer hver pålydende NOK 0,06. Aksjene er registrert 

i Euronext Securities Oslo. 

The share capital is NOK 3,000,000 divided into 

50,000,000 shares, each with a nominal value of NOK 

0.06. The shares are registered with Euronext 

Securities Oslo. 

§ 5 – Styre og signatur Article 5 – Board of Directors and signature 

Styret skal ha tre til syv medlemmer. 

Selskapets foretaksnavn tegnes av styrets leder alene 

eller to styremedlemmer i fellesskap. 

The Board of Directors shall have three to seven 

members. 

The Company's company name is signed by the Chair 

of the Board alone or by two board members jointly. 

§ 6 – Generalforsamling Article 6 – General Meeting 

På den ordinære generalforsamlingen skal følgende 

saker behandles og avgjøres: 

The annual General Meeting shall address and resolve 

the following issues: 

(1) Godkjennelse av årsregnskapet og årsberetningen, 

herunder utdeling av utbytte; og 

(1) Approval of the annual accounts and the annual 

report, including distribution of dividend; and 



 

(2) Andre saker som etter loven eller vedtektene hører 

under generalforsamlingen. 

(2) Other issues which according to the law or the 

articles of association shall be considered by the 

General Meeting. 

Styret kan bestemme at aksjeeierne skal kunne avgi 

sin stemme skriftlig, herunder ved bruk av elektronisk 

kommunikasjon i en periode før generalforsamlingen. 

The Board of Directors may decide that shareholders 

may cast their vote in writing, including by electronic 

communication, in a period before the General 

Meeting. 

Aksjeeiere som vil delta på generalforsamlingen må gi 

selskapet melding om dette på forhånd. Melding må 

være mottatt av selskapet senest to virkedager før 

generalforsamlingen, med mindre innkallingen 

fastsetter en senere frist. 

Shareholders who wish to participate in the General 

Meeting must notify the Company in advance. Such 

notice must be received by the Company no later than 

two business days before the General Meeting, unless 

the notice of the meeting sets a later deadline. 

§ 7 – Informasjon til aksjeeierne i forbindelse 

med generalforsamling 

Article 7 – Information to shareholders in 

connection with the General Meeting 

Når dokumenter som gjelder saker som skal 

behandles på generalforsamlingen, er gjort tilgjengelig 

for aksjeeierne på selskapets internettsider, gjelder 

ikke lovens krav om at dokumentene skal sendes til 

aksjeeierne. Dette gjelder også dokumenter som etter 

lov skal inntas i eller vedlegges innkallingen til 

generalforsamlingen. En aksjeeier kan likevel kreve å 

få tilsendt dokumenter som gjelder saker som skal 

behandles på generalforsamlingen. 

When documents concerning matters to be considered 

at the General Meeting have been made available to 

shareholders on the Company's website, the statutory 

requirement that the documents be sent to the 

shareholders shall not apply. This also applies to 

documents which by law are to be included in or 

enclosed with the notice of the General Meeting. A 

shareholder may nevertheless request to receive 

documents concerning matters to be considered at the 

General Meeting. 

§ 8 – Valgkomité Article 8 – Nomination Committee 

Selskapet skal ha en valgkomité som består av to til tre 

medlemmer som velges av generalforsamlingen. 

Medlemmene velges for en periode på to år. 

Generalforsamlingen fastsetter godtgjørelsen til 

valgkomiteen. 

The Company shall have a Nomination Committee 

comprising two to three members elected by the 

General Meeting. The members are elected for a 

period of two years. The General Meeting determines 

the remuneration of the Nomination Committee. 

Valgkomiteen skal foreslå kandidater til styret og 

valgkomiteen og godtgjørelse for medlemmene av 

disse organer. 

The Nomination Committee shall propose candidates 

for the Board of Directors and the Nomination 

Committee, and the remuneration for the members of 

these bodies. 

Generalforsamlingen kan fastsette instruks for 

valgkomiteen. 

The General Meeting may determine instructions for 

the Nomination Committee. 

  

 
  



 

Vedlegg 2 / Schedule 2 – Retningslinjer for godtgjørelse til ledende personer / Guidelines for 
Remuneration of Executive Personnel 
  



 

Guidelines for remuneration of executive personnel at Magnora Data 
Center ASA  
 
Approved by the Extraordinary General Meeting on 26 May 2026. 

1. Introduction 

These guidelines are established in accordance with the Norwegian Public Limited Liability Companies Act 
§ 6-16a and related guidance for remuneration of executive personnel, and it has been prepared by the 
Board of Directors (the “Board”) of Magnora Data Center ASA (the “Company“).The guidelines apply to the 
senior management – per 26 May 2026 being CEO, CFO, and CTO – and the members of the Board of 
Directors. 

The Board can deviate from this policy if required by regulatory requirements, material changes in the Group 
structure or ownership, if the CEO is to be changed, or if there are situations where the long-term interests 
of the Group require it. Any such deviations shall be approved by the Board, and the reason for such deviations 
shall be included in the minutes of the Board meeting. Any deviations shall also be described in the annual 
remuneration report. 

If the Board considers that the guidelines need any significant change, the Board shall propose revised 
guidelines for the general meeting of the Company. The guidelines shall in any case be reviewed and 
approved by the general meeting every fourth year. They shall be available on the Company’s website. 

The Board shall each year prepare a remuneration report in accordance with the Public Limited Liability 
Companies Act section 6-16b, this report being included in the annual report and subject to advisory vote at 
the subsequent annual general meeting. 

2. Purpose 

The purpose of the guidelines is to align interests between executive personnel and the Company’s 
shareholders and stimulate a strong and enduring value-based culture, and such contribute to long-term 
shareholder value. The remuneration of the Board and Senior Management shall promote the achievement 
of good financial results and leadership in accordance with the Company’s values and business ethics and 
shall reflect the content and complexity of the executives’ position as well as the performance of the individual, 
at the same time as it attracts and retains these key individuals. 

In preparing these remuneration guidelines, considerations were also given to the remuneration components 
and employment terms of the Company’s other employees, as well as the rate of increase in the remuneration 
over time, to assess whether the guidelines are reasonable. 

The remuneration guidelines aim to provide a framework for remuneration of executives aligned with the 
Company’s business strategy and long-term interests, including sustainability, profitability, and long-lasting 
growth in shareholder value. 

3. Remuneration elements 

In line with other Company personnel, the executive personnel are offered standard employment contracts 
with terms and conditions consistent with industry standard and in line with corresponding jobs in the industry. 
In accordance with statutory law, the Board may request the resignation of the CEO at its own discretion but 
will be obliged to pay severance payment in the amount of 12 months’ salary. The CFO and the CTO do not 
have severance pay, but if the Company invokes non-competition clause in the employment agreement, the 
CFO/CTO shall receive compensation during the restrictive period, which may be up to six months. The total 
amount of compensation is limited to maximum 12 G. 

The remuneration package for Senior Management consists of fixed salary, standard employee pension, 
insurance coverage, bonus (variable pay), and participation in the share program. The salary shall reflect the 
tasks, responsibilities, competency, and performance that contribute to the achievement of the Company’s 
goals. Equality and anti-discrimination shall also be considered in these evaluations. Furthermore, the overall 
compensation package must both reflect the competency and track level of the employee, as well as the 
compensation level in the general market to ensure the Company is competitive and able to attract key 
personnel. As set out in the Performance Review Procedure, demonstration of core values, goals 
achievement, ability to accomplish responsibilities, and development plan is evaluated for all employees in 
the Company, including Senior Management. 

The remuneration to the CEO shall be recommended by the chair of the Board and approved by the Board 
on an annual basis, while the remuneration to the CFO and CTO shall be recommended by the CEO, in 



 

consultation with the chair of the Board, and approved by the Board on an annual basis. 

Remuneration of Senior Management is a strategic tool for the company to achieve its financial and 
operational goals, stay within its risk tolerance and maximise shareholder value. The evaluation process 
includes considerations of Senior Management’s demonstration of the Company’s core values, which 
includes the Company’s focus on the regulatory environments it operates in, as well as its impact on societies 
and the environment. Senior Management performs an annual risk assessment each year in dialogue with 
the Board. The bonus part of the compensation represents alignment of Senior Management and Company 
goals and may total up to maximum 150 percent of the fixed salary. Awards of shares in the share program 
is exercised by the general meeting and the Board (authorised by the general meeting) to ensure alignment 
between remuneration of executives and shareholder value creation. 

Senior Management may be paid, at the Board’s discretion, additional remuneration which may exceed the 
variable salary cap in extraordinary circumstances, provided that such extraordinary arrangements are made 
only at an individual level and with the view to either recruit or retain an executive, as compensation for 
extraordinary work beyond individual usual duties or as part of a termination settlement. 

Annual performance review shall be performed by June and effective date for compensation changes is 1 July. 

There is no remuneration for Board directorships of companies within the Group or non-listed companies 
Magnora Data Center ASA has invested in. 

4. Board of Directors 

Each Board member receives an annual remuneration determined by the general meeting on an annual 
basis. The Board remuneration is paid quarterly. In addition, the involvement of the chair is evaluated 
annually by the Nomination Committee, and then the general meeting, and it is determined how much, the 
chair shall be compensated in addition to his fixed annual remuneration. The members of the Board are also 
awarded shares in the share program based on their involvement during the past year, subject to Nomination 
Committee considerations and general meeting approval. 

5. Share program 

The Company shall establish a share program to align the incentives of the executives with shareholder value 
creation. The share program is available to the Company's Board of Directors, to the Company's employees, 
to employees of Magnora ASA who provide services to the Company pursuant to the Management Service 
Agreement between Magnora ASA and the Company dated 8 May 2026 and to others appointed by the Board 
of the Company.  

Under the share program, participants purchase shares in the Company at fair market value, subject to a 
liquidity discount determined by reference to the Black-Scholes model. The share acquisition is financed in 
accordance with the Kruse Smith model, under which the Company extends a seller's credit to the participant 
to fund the purchase, with the acquired shares serving as security for the credit. The share program has the 
following main terms: 

- The participant pays 10% of the purchase price in cash, and the remaining 90%, together with accrued 
interest at the standard rate (nw. normrente), is deducted from the sale proceeds when the shares are 
sold 

- The participant's liability is limited to the initial 10% cash payment; if the value of the shares at the time of 
sale is less than the outstanding Seller's Credit plus accrued interest, the Company waives the shortfall 

- The shares are subject to a lock-up period of three (3) years, and upon termination of employment, the 
Company may repurchase the participant's shares in accordance with good leaver/bad leaver provisions as 
determined by the Board 

- The total number of shares subject to the share programme shall be limited to 5% of the issued share 
capital of the Company 

- Participants may hold the shares acquired under the share programme through a personal holding 
company 

6. Pension plan and insurance 

The Company has established a pension scheme in accordance with the Norwegian Occupation Pension 
Act. The pension scheme is based on a defined contribution pension plan for all Norwegian employees, 
including the Norway based Senior Management. The pension scheme covers salaries from 0G to 12G and 
is therefore in accordance with Norwegian legislation. 



 

No members of the Senior Management have performance-based pension plans. 

The Company may sign early-retirement agreements with members of the Senior Management. As of April 
2025, no such agreements were signed.  

The Company compensates the Senior Management and their families, as defined as close associates 
pursuant to the Norwegian Securities Trading Act section 2-5 no. 1 and 2, for health and life insurance plans 
in line with standard conditions for executive positions, in addition to mandatory occupational injury insurance 
required under Norwegian law. 

7. Other benefits 

Senior Management may be offered benefits common for comparable positions, e.g., free telephone service, 
home PC, free broadband service, and newspapers. There are no special restrictions on the type of other 
benefits that can be agreed on. 
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Guidelines for the Nomination Committee in Magnora Data Center ASA 

Approved by the extraordinary general meeting on 26 May 2026. 

1. SCOPE 

1.1 These guidelines set out the mandate and procedures for the operations of the nomination committee 

(the "Nomination Committee") of Magnora Data Center ASA (the "Company"). The guidelines shall 

be approved by the Company’s general meeting, which shall have sole authority to amend these 

mandate and procedures. 

2. MANDATE 

2.1 The Nomination Committee shall present a recommendation to the general meeting regarding: (i) 

election of the chair and members of the Board, (ii) election of the chair and members of the Nomination 

Committee, (iii) remuneration of the Board and the Nomination Committee, and (iv) changes (if any) to 

these guidelines. 

3. COMPOSITION, ELECTION AND REMUNERATION 

3.1 The Nomination Committee shall be elected by the general meeting.  

3.2 The Nomination Committee shall consist of two or three members. 

3.3 The members of the Nomination Committee shall be selected to take into account the interests of the 

shareholders in general. The majority of the Nomination Committee should be, to the extent possible, 

independent of the Board and the executive management team. Members of the Board and the 

executive management team should not be members of the Nomination Committee. 

3.4 Members of the Nomination Committee are unless otherwise specified elected for a term of two years 

and may be re-elected. The members may be removed or replaced at any time by a resolution of the 

general meeting. The committee shall be chaired by a chairperson. The general meeting elects the 

chairperson of the Nomination Committee.  

3.5 The annual general meeting approves the remuneration to the members of the Nomination Committee. 

The Company shall reimburse the members any reasonable travel costs and other costs incurred in 

connection with the work of the committee. 

4. PROCEDURES 

4.1 Meetings of the Nomination Committee shall be convened by the chair of the committee. Each of the 

members of the Nomination Committee, as well as the chair of the Board and the Company’s CEO, has 

the right to demand that a meeting is convened. The chair of the committee decides whether the meeting 

will take the form of a physical meeting, a virtual/digital meeting or otherwise. 

4.2 The Nomination Committee constitutes a quorum when more than half of the committee’s members 

participate and all members of the committee have been given the opportunity to participate. In the case 

of an equal vote, the chair shall have a casting vote. 

4.3 Minutes shall be taken of the committee meetings. The minutes shall be signed by all participating 

members. 

4.4 Shareholders should be given the opportunity to propose Board member candidates to the Nomination 

Committee. The Company shall provide information on its website about the members of the Nomination 

Committee and any deadlines for submitting proposals to the committee. 

4.5 In its work, the Nomination Committee shall consult with representatives of significant shareholders, 

members of the Board and the CEO. Further, the Nomination Committee shall have the right to use the 

resources of the Company and to engage external advisers to the extent deemed necessary by the 

committee. The Nomination Committee shall give weight to the wishes of the shareholders when making 



 

its recommendations. The Nomination Committee shall entertain appropriate contact with the chair and 

members of the Board as well as the CEO to understand their perspective regarding profile of new 

Board members. The Nomination Committee shall develop appropriate search criteria for new Board 

members to help ensure an appropriate mix of experience, qualifications, independence and capacity. 

Emphasis shall also be given to ensuring independence of the Board in relation to the Company, and 

to the Board’s ability to work well as a group. 

4.6 The Nomination Committee’s recommendations shall at all times satisfy the requirements relating to the 

composition of the Board laid down in applicable legislation and in the regulations of any regulated 

markets on which the Company’s shares are listed, including with respect to gender representation. The 

Nomination Committee shall also consider the recommendations relating to the composition of the 

Board that follow from the Norwegian Code of Practice on Corporate Governance and any other relevant 

recommendations relating to corporate governance. 

4.7 The chair of the Board and the CEO shall be invited to at least one meeting of the Nomination Committee 

before the Nomination Committee submits its recommendation to the general meeting. 

4.8 If the Board has prepared an evaluation of its work, the Nomination Committee shall be allowed access 

to such report and take its contents into consideration when making recommendations. 

4.9 Before recommending new Board and Nomination Committee members, the Nomination Committee 

shall ask the candidates whether they are willing to serve as a Board member. Only candidates who 

have confirmed that they are willing to take on such office shall be recommended. 

4.10 The Nomination Committee shall justify its recommendations and provide relevant information about 

the candidates.  

4.11 Any dissenting votes shall be stated in the recommendation. 

5. PROCESSING OF THE NOMINATION COMMITTEE’S RECOMMENDATIONS 

5.1 The Nomination Committee’s recommendation to the annual general meeting shall be available in time 

to be sent together with the notice of the general meeting. 

5.2 The chair of the committee, or a person authorised by the chair, shall be available to present the 

committee’s proposals for the general meeting and give an account of the reasons for its 

recommendations. 


