
 

 

This is a non-official translation of the Swedish original wording. In case of differences between the 

English translation and the Swedish original, the Swedish text shall prevail. 

 

THE BOARD’S PROPOSAL REGARDING THE ESTABLISHMENT OF A 

LONG-TERM INCENTIVE PROGRAM AND HEDGING MEASURES (SHARE 

SWAP AGREEMENT) IN THIS REGARD 

 
 

 

Establishment of the program 

The Board of HEXPOL AB (publ) proposes that the Annual General Meeting resolves to establish a 

long-term share-based incentive program (LTIP 2026) for the Group Management and other key 

employees within the Hexpol Group as follows. The purpose of the LTIP 2026 is to create conditions 

for recruiting, motivating and retaining competent employees at Hexpol, as well as aligning the 

interests of the participants with those of the shareholders. The Board therefore proposes that the 

Annual General Meeting resolves to establish a long-term incentive program for senior executives and 

key employees for 2026 (“LTIP 2026”) on the terms and conditions set out below. 

 

The LTIP 2026 includes approximately 80 employees consisting of the Group Management at Hexpol 

and other key employees in the Group. After the vesting period, participants will be allocated series B 

shares in Hexpol (“Share”) free of charge, provided that certain conditions are met. These conditions 

are linked to continued employment in the Hexpol Group and to the achievement of the performance 

requirements regarding the company’s EPS. The maximum number of Shares that may be allocated 

under the LTIP 2026 is limited to 900,000, which corresponds to approximately 0.27 per cent of the 

total number of shares in the company. 

 

Participants in LTIP 2026  

The program is proposed to include approximately 80 senior executives and key employees at Hexpol, 

who are divided into three groups: the Chief Executive Officer and members of the company’s Group 

Management (“Group 1”) with approximately 7 participants, certain selected key personnel in central 

roles who have previously participated in long-term incentive programs, (“Group 2”) with 

approximately 11 participants, as well as other selected key personnel, (“Group 3”) with 

approximately 62 participants. Invitation to participate in the program will be provided by Hexpol as 

soon as practically possible after the Annual General Meeting approval in 2026.  

 

Allocation of share rights  

Participants in Group 1 and Group 2 may be allocated a number of share rights that at the time of 

receipt will have an underlying Share value corresponding to 55 per cent of the participant’s annual 

base salary. Participants in Group 3 will be allocated a number of share rights that at the time of 

receipt will have an underlying Share value corresponding to 15 per cent of the participant’s annual 

base salary. The Share price to be used as the basis for the calculation is the volume-weighted average 

price of the Share on Nasdaq Stockholm during the first 20 trading days of March 2026.  

 

Conditions for allocation 

Share rights are allocated free of charge as soon as practically possible after the Annual General 

Meeting, but no later than 30 June 2026. Each share right may give a participant the right to receive 

one Share free of charge after a vesting period of at least three years, calculated from the date of 

allocation. For participants who join the program after the initial allocation, the three-year vesting 

period will run from the actual time of allocation. The end date for vesting for these participants will 

therefore be postponed accordingly to ensure that the requirement for a three-year term is met for all 

participants. 

 

 

 



 

 

Share rights cannot be transferred or pledged. Any allocation of earned Shares, provided that the 

conditions are met, will take place as soon as it is practically possible after the end of the vesting 

period.  

 

The right to receive an allocation of Shares based on the share rights requires that the participant has 

remained employed by the company throughout the entire vesting period, unless the Board decides 

otherwise for an individual case in accordance with customary “good leavers” principles, and that the 

minimum performance targets are met. 

 

The number of Shares to which participants are entitled for each earned share right will be recalculated 

by the Board in the event of a new issue, share split, reverse share split and/or similar events, taking 

into account customary practice for incentive programs. 

 

Performance targets 

The number of share rights ultimately allocated to a participant depends on the development of 

Hexpol’s reported earnings per share for the financial year 2026 (“EPS 2026”) in relation to Hexpol’s 

earnings per share for the financial year 2025 (“EPS 2025”). The Board of Directors has determined 

that a one-year measurement period for EPS creates a strong incentive aligned with the company’s 

business, while the three-year vesting period ensures the retention of key personnel. 

 

The performance levels for allocation have been determined by the Board of Directors and require that 

EPS 2026 exceeds EPS 2025. The requirement for an increased EPS level means that the participants’ 

incentives are aligned with the interests of the shareholders. These levels are considered commercially 

sensitive and will therefore be disclosed retrospectively. The level required for maximum allocation, 

and the extent to which the established levels have been achieved, will be reported in the remuneration 

report for 2027. 

 

Preparations and management of LTIP 2026 

The LTIP 2026 has been prepared by Hexpol’s Board and drafted in consultation with external 

advisors. 

 

The Board, or the remuneration committee, are responsible for the detailed design of the terms and 

conditions for the LTIP 2026, within the framework of the terms and guidelines adopted by the Annual 

General Meeting. The Board or the remuneration committee is authorised to make necessary 

adjustments to comply with local legislation, market requirements and restrictions in certain 

jurisdictions or if the allocation of Shares to individuals outside Sweden cannot be done at a 

reasonable cost and with reasonable administrative effort. Such authorisations may relate to, for 

example, decisions regarding offering participants a cash-based settlement.  

 

If significant changes occur in Hexpol or its external environment that would render the decided 

conditions for allocation and the opportunity to exercise the share rights under the LTIP 2026 no 

longer suitable, the Board has the right to make other adjustments. Before the number of Shares to be 

allocated under the share rights is finally determined, the Board will assess whether the outcome from 

the LTIP 2026 is reasonable. This assessment is made in relation to Hexpol’s financial results and 

position, the conditions in the stock market and otherwise. If the Board in its assessment considers that 

the outcome is not reasonable, the Board will reduce the number of Shares to be allocated. 

 

In the event of a public take-over, a buy-out procedure of minority shareholders, a merger, a full 

demerger, a partial demerger, a divestment, a transfer of business, de-listing of Shares, dissolution of 

Hexpol or any other corporate rearrangement (“Corporate Events”), which affects the LTIP 2026 and 

the participants, the Board will be entitled to resolve on the consequences of the Corporate Event to 

the LTIP 2026. The consequences may be e.g. accelerated termination of the LTIP 2026 and 

accelerated allocation of Shares for all participants or for some participants, or amendments to the 

LTIP 2026, relating e.g. to the performance targets and/or allocations of Shares. 

 



 

 

In the event that allocation of Shares has been made based on misstated information, or if actions have 

been taken by a participant which could result in material damage to the Hexpol Group’s reputation, 

the Board may decide to reclaim whole or a part of the allocated Shares for such participant. 

 

Scope and dilution 

The maximum number of Shares that may be allocated under the LTIP 2026 is limited to 900,000, 

which corresponds to approximately 0.27 per cent of the total number of shares in the company. The 

number of Shares covered by the LTIP 2026 are, according to the more detailed conditions determined 

by the Board, subject to recalculation if Hexpol carries out a bonus issue, reverse share split or split of 

shares, rights issue or similar measures, while observing customary practice for corresponding 

incentive programs. 

Costs for LTIP 2026 and hedging measures 

The number of Shares that will be needed for the LTIP 2026 depends on the volume-weighted average 

price of the Share on Nasdaq Stockholm during the first 20 trading days in March 2026 at the time of 

investment. To create a buffer against a potential decline in the Share price, the maximum number of 

Shares has been calculated based on an assumed Share price of SEK 70 per Share. 

 

Based on this Share price, an annual increase in the Share price of 8 per cent, average social security 

contributions of 19.06 per cent, and on the assumption of maximum achievement of the performance 

target, the total cost for the LTIP 2026 is estimated at approximately MSEK 78.6. The costs have been 

calculated as the sum of salary costs, including social security contributions and administrative costs 

for the program, amounting to approximately MSEK 15.0.  

 

The costs for the LTIP 2026, which are reported in the income statement, are calculated according to 

the accounting standard IFRS 2 and are accrued over the vesting period. The size of these costs is 

calculated based on the performance of the Share during the vesting period and the allocation of share 

rights. 

Hexpol intends to enter into a share swap agreement with a bank to ensure the delivery of Shares 

under the LTIP 2026, under which the bank in its own name will be able to acquire and transfer Shares 

to the participants in accordance with the LTIP 2026. The interest cost for such an equity swap is 

estimated, based on current interest rate levels, not to exceed approximately MSEK 3.2 per year. 

Miscellaneous 

At the time of the issuance of the notice, the company does not have any outstanding share-related 

incentive programs. 

 

Share swap agreement with third party 

The Board proposes that the Annual General Meeting resolves to secure the financial exposure by 

allowing Hexpol to enter into share swap agreement with third parties on market terms, whereby the 

third party in its own name will be able to acquire and transfer Shares to the participants. 

 

Special majority requirement 

The meeting’s resolution according to the items above requires a majority of more than half of the 

votes cast at the meeting. 

  
 

Malmö in April 2026 

HEXPOL AB (publ) 

     The Board of Directors 


