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SKYRSLA TILNEFNINGARNEFNDAR VEGNA
ADPALFUNDAR 12. MARS 2020

Inngangur

Siminn hf. setti a laggirnar tilnefningarnefnd i samraemi vid akvordun hluthafafundar félagsins
pann 28. november 2018, sbr. einnig alyktun adalfundar pann 15. mars 2018. Tilgangur
tilnefningarnefndar Simans hf. er ad huga ad hagsmunum allra hluthafa og tilnefna frambjédendur
i stjérn félagsins, samkveemt starfsreglum nefndarinnar (sja i vidauka 1). Tilnefningarnefnd fer yfir
pekkingu og reynslu stjérnar sem heild og i framhaldi metur frambjédendur Ut fra pekkingu og
reynslu og hvort peir geti sinnt skyldum sinum samkvaemt sampykktum félagsins, [6gum um
hlutafélog nr. 2/1995, auk annarra laga og reglugerda sem gilda um félagido. Nefndin vinnur undir
peirri forsendu ad félagid framkvaemi hefédbundna bakgrunns athugun a 6llum frambjédendum.
Nefndin metur frambjédendur med tilliti til reynslu, pekkingar og videigandi haefni til ad starfa sem
stjérnarmenn hjé félaginu samkveaemt haefnisvidmidum félagsins (sja vidauka 2).

Skipan nefndarinnar

Nefndin er skipud premur nefndarménnum. Meirihluti nefndarinnar er 6hadur félaginu og
framkvaemdastjorn pess (sja vidauka 3). Tveir nefndarmenn eru kjornir af adalfundi a hverju ari
og einn fulltrai er kjorinn af stjérn a fyrsta stjérnarfundi eftir adalfund.

I tilnefningarnefnd Simans 2019-2020 eru:
= Jensina Kristin Boodvarsdottir, formadur nefndarinnar
= Steinunn Kristin P6rdardéttir
» Kolbeinn Arnason

Jensina og Steinunn voru kjornar & hluthafafundi pann 28. névember 2018 og stadfestar ad nyju
4 adalfundi félagsins 21. mars 2019. Kolbeinn var valinn af stjorn 21. nGvember 2019.

Starfsemi nefndarinnar

[ upphafi setti nefndin fram vinnuésetlun i samreemi vid starfsreglur nefndarinnar. Nefndin skodadi
og lagdi mat & naverandi stjorn atfra "Haefnisviomidum fyrir stjorn Simans" (sja vidauka 2). Tekin
voru einkavidtol vid stjornarmenn, upplysinga aflad um storf stjérnarinnar og mat stjornarmanna &
peim verkefnum sem framundan eru. Einnig var upplysinga aflad um ahuga a frekari stjérnarsetu
sitjandi stjornarmanna. Areidanleikakénnun nefndarinnar fol einnig i sér fund med forstjora
Simans, Orra Haukssyni.

Nefndin hafdi samband vid 20 steerstu hluthafa Simans og baud peim ad funda med nefndinni til
ad koma sjénarmidum sinum um starf stjérnarinnar a framfaeri og tillogur. Hluthafar gatu einnig
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sent athugasemdir sinar med pvi ad senda tolvupdst til nefndarinnar. Alls voru 4 hluthafar sem
Oskudu eftir fundi med nefndinni. Ad auki sendi einn hluthafi &bendingu i télvupdsti.

Skyrsla nefndarinnar fyrir hluthafafundinn verdur adgengileg stjérn 18. februar 2020 og verdur
tekin til umfj6llunar a stjérnarfundi 20. febrtar 2020. Stuttu eftir stjérnarfundinn verdur skyrsla
nefndarinnar gerd adgengileg dllum hluthéfum.

Frambod sem kunna ad koma fram adur en fimm daga frestur til ad skila inn frambodi rennur Ut,
verda metin af nefndinni, eftir pvi sem unnt er, og greint fr4 i vidauka vid skyrslu nefndarinnar.

Allir naverandi stjornarmenn hafa gefid kost & sér til stjornarsetu. Nefndin auglysti einnig eftir
tilnefningum i stjérn i gegnum fréttakerfi Kauphallar og vefsiou félagsins. Auk nuverandi
stjéornarmanna baud einn einstaklingur sig fram til stjérnarsetu, en dré frambod sitt til baka.

Nefndin hefur lagt mat & frambjédendur samkveemt ,Haefnisvidmidum fyrir stjorn Simans® (sja
vidauka 2) og hefur unnid undir peirri forsendu ad félagid framkveemi hefobundna bakgrunns
athugun a 6llum frambjodendum.

Sem hluti af starfi nefndarinnar hefur nefndin endurskodad nuverandi starfsreglur (sja vidauka 1)
og gert tilldgu ad breyttri Utgafu (sja vidauka 4). Efnislega eru breytingarnar paer helstar ad nefndin
leggur til ad allir nefndarmenn séu nu éhadir og kjornir & adalfundi. Lagt er til ad stjorn félagsins
komi med tillogu um kjor nefndarmanna en ad hluthéfum gefist kostur & ad gera slikar tillégur
jafnframt og verdi pa kosid um peer tillégur a adalfundi.

Tillégur

Nuverandi stjérn var kosin a hluthafafundi félagsins pann 21. névember 2019. Pad er mat
nefndarinnar ad ndverandi stjérn virki sem skyldi. Nefndin hefur horft til verkefna og parfa naestu
missera og telur ad naverandi stjorn hafi sameiginlega, fullnaegjandi pekkingu og reynslu til ad
geta sinnt skyldum sinum samkvaemt "Haefnisvidmidum fyrir stjorn Simans" (sja vidauka 2).

Ad mati nefndarinnar er haegt ad finna helstu lykilhaefni, reynslu og pekkingu sameiginlega hja
pessum frambjédendum og i samreemi vid pad leggur nefndin til ad pessir frambjodendur (sja
vidauka 5) verdi kjornir i stjorn Simans:

Bjarni borvardarson
Helga Valfells

Jon Sigurdsson
Kolbeinn Arnason

Sylvia Kristin Olafsdottur

Reykjavik, 18. febrtar, 2020
Jensina Kristin Bodvarsdoéttir

Kolbeinn Arnason
Steinunn Kristin Péroardottir
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Vidauki 1: Starfsreglur tilnefningarnefndar Simans

Rules of Procedure of Siminn hf.
Nomination Committee

Starfsreglur tilnefningarnefndar
Simans hf.

1. Purpose of the Nomination
Committee

1. Tilgangur tilnefningarnefndar

1.1. The purpose of Siminn hf. (hereinafter
“the Company”) the Nomination
Committee (hereinafter “the Committee”)
is to promote the interests of all
shareholders and facilitate that the
proposed Board of Directors (hereinafter
“"BoD"”) candidates collectively possess
sufficient knowledge and experience to
exercise their obligations under the
Company “s Article of Association, the Act
on Public Limited Liability Companies no
2/1995, as well as other Acts and
regulations that apply to the Company.

1.2. The Committee shall be an active
platform for assessing whether candidates
for the BoD collectively have sufficient and
appropriate competencies to act as the
Siminn’s BoD according to the
Company’s Competency Criteria, see
appendix 1. Furthermore, it should assess
whether the overall BoD composition is
effective. Based on its findings the
Committee shall make recommendations
for BoD candidacy to the Annual General
Meeting (hereinafter "AGM").

1.1. Tilgangur tilnefningarnefndar (hér a
eftir "nefndin") Simans hf. (hér a eftir
"félagid") er ad studla ad hagsmunum allra

hluthafa og audvelda ad fyrirhugud
frambod til stjorn félagsins  hafi,
sameiginlega, fullnaegjandi pekkingu og

reynslu til ad geta sinnt skyldum sinum
samkvaemt sampykktum félagsins, I6gum
um hlutafélég nr. 2/1995, auk annarra
laga og reglugerda sem gilda um félagid.

1.2. Nefndin skal vera virkur vettvangur til
ad meta hvort frambod til stjérnar hafi,
sameiginlega, fullnaegjandi og videigandi
heefni til ad starfa sem stjérnarmenn hja
félaginu samkvamt  haefnisvidmidum
félagsins, sbr. vidauka 1. Enn fremur zetti
ad meta hvort samsetning stjérnar sem
heild sé skilvirk. A grundvelli nidurstadna
mun nefndin leggja fram tillogur sinar um
frambod til stjérnar fyrir hvern adalfund.

2. Composition of the Nomination
committee and qualification of its
members

2. Samsetning og haefisskilyroi
tilnefningarnefndar

2.1. The Committee shall consist of three
(3) members. The majority of the
Committee shall be independent of the
Company and its day-to-day
management.

2.2. One member of the Committee shall
be a member of the BoD but the members
of the BoD may not form a majority in the
Committee.  Neither management nor
employees of the Company may be
appointed as Committee members.

2.3. Collectively the committee members
must possess:

2.1. Nefndin skal skipud af premur (3)
nefndarménnum. Meirihluti nefndarinnar
skal vera 6hadur félaginu 0g
framkvaemdastjérn pess.

2.2. Einn nefndarmadur skal vera jafnframt
stjérnarmadur félagsins en stjérnarmenn
félagsins mega ekki vera i meirihluta
nefndarinnar. Hvorki ma skipa stjérnendur
né starfsmenn félagsins sem nefndarmenn.

2.3. Sameiginlega purfa nefndarmann ad
hafa yfir ad rada:

a) Vidtaekri reynslu vid mat einstaklinga
med hlidsjéon af haefnisvidmidum.
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a) Extensive experience in evaluating
candidates against qualification criteria.
b) Good knowledge of business and
board responsibilities.

c) Excellent knowledge of corporate
governance and requirements made by
laws and regulation as well as generally
accepted guidelines on corporate
Governance.

2.4, Each Committee candidate must meet
at least one of the above-mentioned
criteria and have a sound reputation in the
business community.

b) Géda pekkingu a rekstri fyrirtaekja og
skyldum stjérnarmanna.

c) Framurskarandi bekkingu a
stjérnarhattum fyrirteekja og krofum
sem gerdar eru samkvaemt l6gum og
reglugeréum auk almennt vidurkenndra
vidmidunarreglra um  stjérnarheetti
fyrirtaekja.

2.4. Hver nefndarmadur skal uppfylla ad
minnsta kosti eitt af ofangreindum
vidmidum og hafa gédan ordstir i
atvinnulifinu.

3. Appointment of committee
members

3. Skipun tilnefningarnefndar

3.1. Two Committee members shall be
elected by the AGM each year and one
member shall be elected by the BoD at the
BoD first meeting after its election at the
AGM. The Committee composition shall be
in compliance with the gender equality
requirements in the Act on Public Limited
Liability Companies no 2/1995.

3.2. In the call for the AGM it shall be
clearly stipulated how potential candidates
may file their candidacy for the two
Committee members that are elected at
the AGM. The BoD may, but is not obliged
to, include in the call for the AGM a
shortlist of potential Committee
candidates, that meet the criteria detailed
in the Article 2.

3.3. The Committee candidates shall file
their candidacy no later than five days
prior to the AGM. In the Application for
candidacy to the Committee, the
candidates shall include the same
information as is required by BoD
candidates under Act on Public Limited
Liability Companies no 2/1995, the
Company’s Article of Association, in
addition to information on how the
Committee Candidates fulfils one or more
of the criteria under Article 2 of these
Rules of Procedure.

3.4. The BoD shall review the Committee
candidacy in the same manner as the BoD
reviews the BoD candidacy under the

3.1. Tveir nefndarmenn skulu kjérnir af
adalfundi & hverju ari og einn fulltrdi skal
kjorinn af stjorn a fyrsta stjornarfundi eftir
adalfund. Skipun nefndar skal vera i
samrami vid jafnréttiskrofur i logum um
hlutafélog nr. 2/1995.

3.2. [ fundarbodi til adalfundar skal
greinilega kvedid 3 um hvernig
vaentanlegar frambjodendur til
tilnefningarnefndar megi leggja fram
frambod vegna peirra tveggja seeta i
nefndinni sem kjoérin eru & adalfundi
félagsins. Stjérn er heimilt, en ekki skylt,
aod birta lista yfir hugsanlega
frambjodendur til tilnefningarnefndar i
fundarbodi til adalfundar, sem uppfylla pau
vidmid sem lyst eri 2. gr.

3.3. Frambjédendur til nefndarinnar skulu
leggja fram frambod sitt eigi sidar en fimm
déogum fyrir adalfund. I umsokn um
frambod til nefndarinnar skulu
frambjédendur tilgreina somu upplysingar
og frambjédendum til stjornar er skylt ad
tilgreina samkvaemt l6gum um hlutafélog
nr. 2/1995 og sampykktum félagsins, auk
upplysinga um hvernig frambjédendur
uppfylla eitt eda fleiri vidmid i grein 2 i
pessum reglum.

3.4. Stjorn skal meta frambod il
nefndarinnar & sama hatt og stjorn metur
frambod til stjérnar samkvamt
sampykktum félagsins. Eigi sidar en
tveimur dégum fyrir adalfund skal stjérn
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Company Article of Association. No later
than two days prior to the AGM the BoD
shall publish the name of the candidates in
the same manner as the candidates for the
BoD is published.

3.5. Information on the arrangements for
the appointment of the Committee, the
rules of procedures of the Committee and
information on the Committee members
shall be published on the Company’s
website.

3.6. If a Committee Member resigns or
cease to be a member of the Committee,
for whatever reason, before the
Committee 's term has expired, the BoD
shall call for a shareholders meeting to
elect a new member to the Committee. If
the Committee member that was chosen
by the BoD exits the Committee, the Board
shall choose a hew member and publish its
decision.

birta n6fn frambjédenda til nefndarinnar &
sama hatt og frambo? til stjornar eru birt.

3.5. Upplysingar um fyrirkomulag skipunar
nefndarinnar, starfsreglur
tilnefningarnefndar og upplysingar um
nefndarmenn skulu birtar & heimasidu
félagsins.

3.6. Ef nefndarmadur laetur af stérfum eda
heettir sem nefndarmadur, af hvada astaedu
sem er, adur skipunartimi vidkomandi
nefndarmanns er UGtrunninn, skal stjorn
boda til hluthafafundar i peim tilgangi a&
kjosa nyjan nefndarmann. Ef
nefndarmadur, sem valinn var af stjorn
félagsins, vikur ar nefndinni skal stjérnin
velja nyjan adila og birta akvordun sina.

4. Committee Obligation and Working
Procedures

4. Skyldur tilnefningarnefndar og
verkferlar

4.1 The Committee main obligation is to
act as an advisory Committee regarding
the election of the BoD at each AGM.

4.2. The Committee shall publish on the
Company website information on how
potential BoD candidates may declare their
interest in serving as BoD. The Committee
shall create a standardized form detailing
relevant information on candidates’
qualifications and competencies and
ensure that such a form exists for acting
board members. Information about the
procedure and the standardized form shall
be accessible on the company website.

4.3. The Committee shall conduct an
assessment of the competencies and
composition of the current board. The
external members of the Committee
should aim to interview board members
individually with the purpose of assessing
the individual competencies and qualities
based on the Company’s Competency
Criteria, as well as evaluating the BoD
overall effectiveness as reported by board
members. Furthermore, board members
should notify the Committee if they intend

4.1, Meginabyrgd nefndarinnar er ad starfa

sem radgjafarnefnd vegna kosningu
stjornar & hverjum adalfundi.

4.2. Nefndin skal birta & heimasidu
félagsins upplysingar um hvernig

hugsanlegir frambjédendur til stjérnar geta
lyst yfir dahuga sinum a ad starfa sem
stjérnarmenn. Nefndin skal bua til stadlad
eydubladid par sem fram koma videigandi
upplysingar  um haefi og haefni
frambjédenda og tryggja ad slikt eydublad

sé til fyrir starfandi stjornarmenn.
Upplysingar um malsmedferd og stodlud
eydubléd skulu vera adgengileg a
heimasidu félagsins.

4.3. Nefndin skal meta hafni og
samsetningu nudverandi stjérnar. beir
nefndarmenn sem ekki starfandi

stjérnarmenn félagsins settu ad mida ad pvi
ad taka vidtol vid stjornarmenn sjalfa med
pad ad markmidi ad meta videigandi
haefisvidmid byggt & haefisvidmidum
félagsins, sem og meta skilvirkni stjornar
sem heildar i samraami vid upplysingar fra
stjérnarménnum. Ennfremur skulu
starfandi stjérnarmenn tilkynna nefndinni
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to seek reappointment to the board or not,
preferably before the Committee publishes
its recommendation to AGM.

4.4. Following the interviews with the
members of the BoD the Committee shall
make a reasoned assessment of the
overall BoD qualities and composition
measured against the Board Competency
Criteria and determine whether there is a
gap that is required to be filled by new
candidates. If such gaps are established
based on the reasoned opinion of the
Committee it shall seek to find potential
candidates that can compensate for these
gaps or otherwise add to the capabilities
and competencies on the BoD. In such
process, shareholders shall be given an
opportunity to suggest candidates and the

Committee shall encourage the
shareholders to put forth potential
candidates in a timely manner. The
committee can decide to make open
announcements for candidates, such
announcements should clearly detail

specific requirements.

4.5. The Committee shall take appropriate
action to ensure that nominated
candidates collectively possess sufficient
diversity and breadth in capabilities,
experience and knowledge. The
committee shall evaluate the
independence of potential candidates, so
as to make sure that the proposed pool of
candidates is in compliance with the
Corporate Governance Guidelines (CGG)
issued by the Icelandic Chamber of
Commerce. Furthermore, the committee
shall ensure that the proposed pool is in
accordance with Act 2/1995 regarding
equal representation of gender on the
board.

4.6. The Committee shall present the BoD
with its reasoned recommendations at
least three days prior to the Board meeting
which approves the Company’s annual
account.

4.7. Based on the evaluation process, and
recruitment process if applicable, the

ef peir hyggjast leitast eftir aframhaldandi
stjornarsetu eda ekki, helst adur en nefndin
gefur Gt tilldgur sinar fyrir adalfund.

4.4. 1 kjolfar vidtala vid stjérnarmenn skal
nefndin leggja fram rokstutt mat a haefni

stjornar sem heildar og samsetningu
hennar sem metin a grundvelli
haefnisvidmida stjérnar félagsins og

akvarda hvort purfi ad bria haefnisskort
med nyjum frambjodendum. Ef slikur
haefniskortur eru stadfestur & grundvelli
rokstudds alits nefndarinnar skal leitast vid
ad finna hugsanlega frambjodendur sem
geta fyllt upp a skort & haefni eda med
08rum heetti aukid vid haefni stjornar
félagsins. I sliku ferli skulu hluthafar fa
tekifaeri til ad leggja fram tillogur um
frambjédendur og skal nefndin hvetja
hluthafa til ad koma fram med hugsanlega
frambjédendur timanlega. Nefndin getur
akvedid ad gera birta opinberlega
hvatningu til framlagningur framboda,
slikar tilkynningar skulu greinilega tilgreina
sérstakar krofur.

4.5. Nefndin skal gera videigandi
rédstafanir til ad tryggja ad tilnefndir
frambjédendur hafi sameiginlega

fullneegjandi fj6élbreytni og breidd i haefni,
reynslu og pekkingu. Nefndin skal meta
sjalfstaedi hugsanlegra frambjédenda til
pess ad tryggja ad fyrirhugud frambod séu
i samreemi vid reglur um stjornarheetti
fyrirtaekja sem gefin eru Gt af Vidskiptaradi
Islands. Enn fremur skal nefndin sja til pess
ad fyrirhugud frambod séu i samraemi vid
I6g 2/1995 um jafnréttismal kynjanna i
stjorninni.

4.6. Nefndin skal kynna stjorn rokstuddar
tillogur sinar ad minnsta kosti premur
dogum fyrir stjérnarfund sem sampykkir
arsreikning félagsins.

4.7. Byggt & matsferli nefndarinnar og leit
ad nyjum tilnefningum, ef vid &, skal
nefndin leggja fram roékstuddar tillégur um
tilnefningar til stjérnar fyrir adalfundar sem
skal fylgja fundarbodi fyrir adalfund.
Skyrslan og tillégur til adalfundar skal gera
adgengileg hluth6fum & sama hatt og med
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Committee shall provide the reasoned
recommendations to the AGM that shall be
included in the call for each AGM. The
report and recommendations to the AGM,
shall be made available to the
shareholders in the same manner and
deadline as other necessary AGM
documents are published.

4.8. Any candidacies that may emerge
between the call for the AGM and the five
days deadline for submitting candidacy,
shall be assessed by the Committee, as
possible, and reported on at the AGM. All
recommendations made by the Committee
must be reasoned and based on
Competency Criteria and published no
later than two days prior to the AGM.

4.9. The Committee can decide to suggest
the same number of candidates as the
number of board seats or to suggest a
higher number of candidates. Should the
Committee decide to do the latter, it
should clearly indicate the criteria for its
suggestions.

4.10. The Committee shall report to the
BoD its main findings on collective board
competencies and board effectiveness as
reported by board members in the
interviews. This shall serve as an input to
the board’s self-assessment process.
4.11. The Committee shall regularly
review these rules of procedures and make
suggestions, if applicable, in its report
presented before each AGM.

4.12. Reference to AGM in these Rules of
Procedure shall apply equally to any
Shareholder Meeting where it is necessary
to elect new board members.

sama fresti onnur naudsynleg
adalfundarskjol eru gerd adgengileg.

4.8. Oll frambod til stjérnar sem kunna ad
koma fram, fra pvi ad bodad er il
adalfundar og pangad til ad fimm daga
frestur til ad leggja fram frambod rennur Ut,
skuli metin af nefndinni, eftir pvi sem unnt
er, skal pad mat lagt fyrir adalfund. Allar
tillogur nefndarinnar verda ad vera
rokstuddar og byggdar & heefnisvidmidum
stjérnar og birtar eigi sidar en tveimur
dégum fyrir adalfund.

4.9. Nefndin getur dkvedid ad tilnefna sama
fjolda frambjodenda til stjérnar eins og
fioldi stjéornarseeta eda tilnefna fleiri
stjérnarmenn. Ef nefndin akvedur ad gera
pad sidarnefnda ber pad ad tilgreina pau
vidmid sem liggja til grundvallar slikum
tilldgum.

4.10. Nefndin skal midla til stjérnar
nidurstédum sinum um haefni stjérnar sem
heildar og skilvirkni stjéornar eins og hun
kemur fram i vidtélum vid stjérnarmenn.
bessar nidurstodur skal sidan nota sem
innlegg i sjalfsmat stjornar.

4.11. Nefndin skal reglulega endurskoda
pessar starfsreglur og leggja fram tilldgur
um breytingar, ef vid 4, i skyrslu sinni fyrir
hverja adalfund.

4.12. Tilvisun til adalfundar i pessum
starfsreglum gildir jafnt um alla
hluthafafund par sem naudsynlegt er ad
velja ny stjérnarmenn.

5. Meetings

5. Fundir

5.1 The Committee shall after its election
at the AGM convene and elect the
Chairman of the Committee. The
Committee member that is also member of
the BoD may not be the Committee
Chairman.

5.2. The Committee shall meet as needed
to fulfil its obligations. The chairman shall
call for meeting and chairs the meetings.

5.1. Nefndin skal funda, eftir kosningu sina
a adalfundi, og kjosa formann
nefndarinnar. Nefndarmadur, sem einnig er
i stjérn félagsins skal ekki vera formadur
nefndarinnar.

5.2. Nefndin skal funda eftir porfum til aé
uppfylla skyldur sinar. Formadur skal kalla
til fundar og styra fundunum.
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5.3. Meetings are valid and legal if
attended by all members. Committee
members may attend a meeting via
telecommunication device.

5.3. Fundir eru gildir og loglegir ef allir
medlimir  saxkja  fund. Fundarsokn
nefndarmann i gegnum fjarskiptabinad
telst fullgild meeting.

6. Access to information

6. Adgangur ad upplysingum

6.1. The Company, the BoD as well as
potential Board of Directors candidates
shall ensure that the committee members
will be given timely access to all relevant
documentation that the Committee deems
necessary to fulfil its tasks and obligations
under these Rules of Procedure.

6.2. The Committee shall be authorised to
interview the BoD or relevant employees
of the Company regarding board
procedures and other information relevant
to the Committee s responsibilities upon
request. Such interviews shall be
conducted under strict confidence.

6.1. Félagid, stjornarmenn og hugsanleg
frambjédendur til stjornar skulu tryggja ad
nefndarmenn fai timalega adgang ad ollum
videigandi gbégnun sem nefndin telur
naudsynleg til ad sinna verkefnum sinum
og skyldum samkveaemt pessum reglum.

6.2. Nefndin skal hafa heimild til ad taka
vidtol vid stjornarmenn eda videigandi
starfsmenn félagsins um starfsemi stjornar
sem og ad kalla eftir gbgnum sem eru
videigandi fyrir storf nefndarinnar. Vidtol
skulu fara fram med a grundvelli sténgustu
tranadarskyldna.

7. Confidentiality

7. Tranadur

7.1. The members of the Committee are
bound by strict confidentiality regarding
their work in relation to the Committee as
well as all information obtained by the
Committee members, unless specifically
stated in these Rules of Procedure.

7.2. Confidentiality shall be honoured after
the employment of the Committee
members has expired.

7.3. All information of the Committee shall
be kept in a secure manner and stored by
the Company. All personal information
that is not necessary to be stored for
record keeping purposes shall be deleted,
destroyed or otherwise made de-
identifiable.

7.1. Nefndarmenn eru bundnir
pagnarskyldu um stérf sin i tengslum vid
nefndina sem og allar upplysingar sem
nfndin faer starfa sinna vegna, nema
annars sé sérstaklega getid i pessum
starfsreglum.

7.2. Trunadarskylda helst eftir ad
skipunartimi nefndarmanna er lidinn undir
lok.

7.3. Allar upplysingar nefndarinnar skulu
geymdar a 6ruggan hatt og geymdar af
félagnu. Allar persénugreinanlegar
upplysingar sem ekki eru naudsynlegar a
grundvelli Idgmeetra vardveislusjonarmida
skulu vera afmadar, eytt eda gerdar
opersonugreinanlegar.

8. Committee member remuneration

8. PoOknun nefndarmanna

8.1. Annual General Meeting of the
Company shall decide on remuneration to
the Committee members based on
suggestion of the BoD that are included in
the call for the AGM.

8.1. Adalfundur félagsins akvedur pdknun
til nefndarmanna & grundvelli tillogu
stjérnar sem getid er i fundarbodi til
adalfundar.

9. Enter into force

9. Gildistaka

9.1 These rules shall will become effective
upon the approval of the AGM and shall

9.1. Reglur pessar skulu koma til
framkveemda vid sampykki hluthafafundar
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apply until amended or revoked by
shareholders meeting of the Company.
9.2. The rules of procedure shall be
published on the Company’s website.

9.3. The rules are published in English and
Icelandic, in case of discrepancy between
the two versions, the Icelandic version
shall prevail.

og gilda par til peim er breytt eda paer
afturkalladar af hluthafafundi félagsins.
9.2. Starfsreglur pessar skulu birtar a
heimasidu félagsins.

9.3. Reglur pessar eru gefnar Ut & ensku og
islensku, ef textinn er dsamrymanlegur pa
skal islenska utgafan gilda.

Thus, approved at an Extraordinary
Shareholders Meeting of Siminn hf. on
November 28%, 2018.

Pannig sampykkt & aukahluthafafundi
Simans hf. 28. névember 2018.
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Vidauki 2: Haefnisviomid fyrir stjorn Simans

HAFNISVIDMID FYRIR STIORN SIMANS

Stjorn Simans parf sem heild ad hafa yfir ad rada:
* Reynslu i stjornun fyrirtaekja med verulega steerd
* Reynslu innan upplysingasamfélagsins

* Skilning & vidkomandi markadi og markadsproun
* Reynslu i proun langtimastefnu

* Reynslu i starfi i alpjédlegu umhverfi

» Adgang ad tengslaneti vidskiptalifsins

Stjorn Simans parf fullnaegjandi (en ekki endilega vidtaeka) pekkingu &:
* Logfreedilegum atridum

* Fjarmalum

* Rekstri fyrirtaekja

* Stjérnun

* Teekni

Allir stjornarmenn aettu ad uppfylla eftirfarandi krofur:
* Ad horfa til framtidar

* Vera seigur

* Vera gédur samstarfadili

* Vera akvedinn

» Geta unnid i samstarfi

Allir stjornarmenn aettu ad:

» Hafa hagsmuni fyrirteekisins i fyrirrami

» Geeta ad réttu jafnveegi vid dhaettumat

» Hafa getu til ad spyrja gagnrynna spurninga

* Leggja aherslu a langtima hagsmuni hluthafa

SIMINN HF. ADALFUNDUR — 12. MARS 2020

10



SKYRSLA TILNEFNINGARNEFNDAR

Vidauki 3: Ohadir nefndarmenn i tilnefningarnefnd

Jensina Kristin Bodvarsdottir

Jensina er med MBA gradu fra University of San Diego med aherslu a markadsmal og
neytendahegdun, og BS gradu i auglysingafraedi frh San Jose State University. Jensina er
Associate Partner hja Valcon consulting, alpjodlegu radgjafafyrirtaeki. Adur var Jensina
framkvaemdastjori hja Alvogen, VP Global Strategic Planning & HR, 2015-2019. bar adur var
han framkveemdastjéri prounar og mannauds hja Landsbankanum 2010-2015 og sem
forstédumadur sélu & einstaklingssvidi Simans 2007-2010. Han var einnig markadsstjéri Globus
2004-2007 og framkveemdastjéri IMG (nu Capacent) 2001-2004.

Jensina hefur setid i stjorn I’slandsgjééa frd 2016 og sat adur i stjérn Frumtaks 2010-2016,
varamaour i stjorn Framtakssjéds Islands 2011-2015 og stjérnarmadur og lengst af
stjornarformadur Reiknistofu bankanna 2010-2012.

Steinunn Kristin bordardottir

Steinunn Kristin er med meistaragraou i alpjédlegri stjérnun (MIM) fra Thunderbird, Arizona og
BA gréadu i alpj6davidskiptum og stjornmalafreedi fra University of South Carolina. Steinunn
Kristin starfadi adur sem framkvaemdastjéri hja Beringer Finance i Noregi auk pess ad gegna
stddu forstbdumanns alpjédadeildar fyrirtaekisins a svidi matveela og sjavarfangs til oktéber
2017. Arid 2010 stofnadi Steinunn radgjafafyrirteeki® Akton AS i Noregi og var framkveemdastjori
bess til arsins 2015. Steinunn starfadi hja islandsbanka (sidar Glitni) fra arinu 2001, fyrst sem
forstédumadur alpjédalanveitinga til arsins 2005 og sidar sem framkvaemdastjori bankans i
Bretlandi fr4 2005 til 2008.

Steinunn hefur setid i stjornum evrépskra fyrirtaekja i ymsum geirum en i dag er Steinunn
stjérnarmadur hja Arion Banka hf, Cloud Insurance AS, Akton AS og Acton Capital AS. HUn situr
jafnframt i stjorn Norsk-islenska vidskiptaradsins.

11
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Vidauki 4: Starfsreglur tilnefningarnefndar Simans — Breytt utgafa

Rules of Procedure of Siminn hf.
Nomination Committee

Starfsreglur
Simans hf.

tilnefningarnefndar

1. Purpose of the Nomination
Committee

1. Tilgangur tilnefningarnefndar

1.1. The purpose of Siminn hf. (hereinafter
“the Company”) the Nomination
Committee (hereinafter “the Committee”)
is to promote the interests of all
shareholders and facilitate that the
proposed Board of Directors (hereinafter
“"BoD"”) candidates collectively possess
sufficient knowledge and experience to
exercise their obligations under the
Company “s Article of Association, the Act
on Public Limited Liability Companies no
2/1995, as well as other Acts and
regulations that apply to the Company.

1.2. The Committee shall be an active
platform for assessing whether candidates
for the BoD have sufficient and appropriate
competencies to act as Directors on
Siminn’s BoD according to the
Company’s Competency Criteria, see
appendix 1. Furthermore, it should assess
whether the overall BoD composition is
effective. Based on its findings the
Committee shall make recommendations
for BoD candidacy to the Annual General
Meeting (hereinafter "AGM").

1.1. Tilgangur tilnefningarnefndar (hér a
eftir "nefndin") Simans hf. (hér a eftir
"félagid") er ad studla ad hagsmunum allra
hluthafa og kanna ad frambjédendur til
stjérnar félagsins hafi, sameiginlega,
fullneegjandi pekkingu og reynslu til ad
geta sinnt skyldum sinum samkvamt
sampykktum  félagsins, légum um
hlutafélég nr. 2/1995, auk annarra laga og
reglugerda sem gilda um félagia.

1.2. Nefndin skal vera virkur vettvangur til
ad meta hvort frambjodendur til stjornar
hafi, fullnaegjandi og videigandi haefni til ad
starfa sem stjornarmenn hja félaginu
samkvaemt haefnisvidmidum félagsins, sbr.
vidauka 1. Enn fremur ber nefndinni ad
meta hvort samsetning stjornar sem heild
sé skilvirk. A grundvelli nidurstadna skal
nefndin leggja fram tillogur sinar um
frambod til stjérnar fyrir hvern adalfund.

2. Composition of the Nomination
committee and qualification of its
members

2. Samsetning og haefisskilyroi
tilnefningarnefndar

2.1. The Committee shall consist of three
(3) members, all of whom shall be
independent of the Company and its
management team.

2.2. Neither management nor employees
of the Company may be appointed as
Committee members.

2.3. Collectively the committee members
must possess:
a) Extensive experience in evaluating
candidates against qualification criteria.
b) Good knowledge of business and
board responsibilities.
c) Excellent knowledge of corporate
governance and requirements made by

2.1. Nefndin skal skipud premur (3)
nefndarménnum og skulu peir allir vera

o6hadir félaginu og framkveemdastjorn
pess.
2.2. Hvorki ma skipa stjornendur né

starfsmenn félagsins sem nefndarmenn.

2.3. Sameiginlega purfa nefndarmann ad
hafa yfir ad rada:

a) Vidteekri reynslu vid mat einstaklinga
med hlidsjon af haefnisvidmidum.

b) Goéda pekkingu a rekstri fyrirtaekja og
skyldum stjéornarmanna.

c) Framurskarandi bekkingu a
stjornarhattum fyrirtaekja og krofum
sem gerdar eru samkvamt I6gum og

SIMINN HF. ADALFUNDUR — 12. MARS 2020
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laws and regulations as well as
generally accepted guidelines on
corporate Governance.

2.4. Each Committee candidate must meet
at least one of the above-mentioned
criteria and have a sound reputation in the
business community.

reglugeréum auk almennt vidurkenndra
vidmidunarreglna um  stjérnarheetti
fyrirtaekja.
2.4. Hver nefndarmadur skal uppfylla ad
minnsta kosti eitt af ofangreindum
vidmidum og hafa gédan ordstir i
atvinnulifinu.

3. Appointment of committee
members

3. Skipun tilnefningarnefndar

3.1. Committee members shall be elected
by the AGM each year. The Committee
composition shall be in compliance with
the gender equality requirements in the
Act on Public Limited Liability Companies
no 2/1995.

3.2. In the call for the AGM the BoD shall
propose three Committee members. The
shareholders may propose other
individuals, no later than seven days prior
to the AGM. If there are more than three
individuals nominated that AGM shall elect
nomination committee.

3.3. The Committee candidates that are
nominated shall provide the Company with
the same information as is required by
BoD candidates under Act on Public
Limited Liability Companies no 2/1995, the
Company’s Article of Association, in
addition to information on how the
Committee Candidates fulfils one or more
of the criteria under Article 2 of these
Rules of Procedure.

3.4. The BoD shall review the Committee
candidacy in the same manner as the BoD
reviews the BoD candidacy under the
Company Article of Association. No later
than two days prior to the AGM the BoD
shall publish the name of the individuals
that have been nominated as nomination
committee members in the same manner
as the candidates for the BoD is published.

3.5. Information on the arrangements for
the appointment of the Committee, the
rules of procedures of the Committee and
information on the Committee members
shall be published on the Company’s
website.

3.1. Nefndarmenn skulu kjornir af adalfundi
a hverju ari. Skipun nefndar skal vera i
samrami vid jafnréttiskrofur i logum um
hlutafélog nr. 2/1995.

3.2. Stjorn félagsins skal leggja fram tillogu
um kjor priggja nefndarmanna i fundarbodi
til adalfundar. Hluthafar félagsins geta med
minnst sj6 daga fyrirvara gert tillogu um
adra nefndarmenn og skal pa & adalfundi
kosid milli peirra sem tillaga er gerd um.

3.3. Adilar sem eru tilnefndir til setu i
tilnefningarnefnd skulu veita félaginu s6mu
upplysingar og frambjédendum til stjérnar
er skylt ad tilgreina samkvamt l6gum um
hlutafélog nr. 2/1995 og sampykktum
félagsins, auk upplysinga um hvernig
frambjédendur uppfylla eitt eda fleiri
vidmid i grein 2 i pessum reglum.

3.4. Stjorn skal meta tilnefningar til
nefndarinnar & sama hatt og stjorn metur
frambod til stjornar samkvaemt
sampykktum félagsins. Eigi sidar en
tveimur dégum fyrir adalfund skal stjérn
birta ndéfn allra peira sem hafa verid
tilnefndir til setu i tilnefningarnefnd & sama
hatt og frambod til stjéornar eru birt.

3.5. Upplysingar um fyrirkomulag skipunar
nefndarinnar, starfsreglur tilnefningar-
nefndar og upplysingar um nefndarmenn
skulu birtar & heimasidu félagsins.

3.6. Ef nefndarmadur laetur af stérfum eda
heettir sem nefndarmadur, af hvada astaedu
sem er, adur en skipunartimi vidkomandi
nefndarmanns er Utrunninn, skal stjorn
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3.6. If a Committee Member resigns or
cease to be a member of the Committee,
for whatever reason, before the
Committee 's term has expired, the BoD
may appoint a new nomination committee
member until the next AGM.

tilnefna einn nefndarmann i hans stad fram
ad naesta adalfundi.

4. Committee Obligation and Working
Procedures

4. Skyldur tilnefningarnefndar og
verkferlar

4.1 The Committee’s main obligation is to
act as an advisory Committee regarding
the election of the BoD at each AGM.

4.2. The Committee shall publish on the
Company’s website information on how
potential BoD candidates may declare their
interest in serving as directors. The
Committee shall create a standardized
form detailing relevant information on
candidates’ qualifications and
competencies and ensure that such a form
exists for acting board members.
Information about the procedure and the
standardized form shall be accessible on
the company website.

4.3. The Committee shall conduct an
assessment of the competencies and
composition of the current board.
Individual interviews should be done with
each board member with the purpose of
assessing the individual competencies and
qualities based on the Company ‘s
Competency Criteria, as well as
evaluating the BoD’s overall effectiveness
as reported by board members.
Furthermore, board members should
notify the Committee if they intend to
seek reappointment to the board or not,
preferably before the Committee
publishes its recommendation to AGM.

4.4. Following the interviews with the
members of the BoD the Committee shall
make a reasoned assessment of the
overall BoD qualities and composition
measured against the Board Competency
Criteria and determine whether there is a
gap that is required to be filled by new
candidates. If such gaps are established
based on the reasoned opinion of the
Committee, it shall seek to find potential
candidates that can compensate for these

4.1, Meginabyrgd nefndarinnar er ad starfa

sem radgjafarnefnd vegna kosningu
stjérnar & hverjum adalfundi.

4.2. Nefndin skal birta & heimasidu
félagsins upplysingar um hvernig

hugsanlegir frambjédendur til stjornar geta
lyst yfir ahuga sinum & ad starfa sem
stjérnarmenn. Nefndin skal bua til stadlad
eydublad par sem fram koma videigandi
upplysingar  um haefi og haefni
frambjédenda og tryggja ad slikt eydublad
sé til fyrir starfandi stjornarmenn.
Upplysingar um malsmedferd og stodlud
eydubléd skulu vera adgengileg a
heimasidu félagsins.

4.3. Nefndin skal meta haefni og
samsetningu nuverandi stjérnar. Taka skal
vidtél vid stjornarmenn med pad ad
markmidi ad meta videigandi haefni byggt a
heaefisvidmidum félagsins, sem og ad meta
skilvirkni stjérnar sem heild i samraemi vid
upplysingar fra stjérnarmoénnum.
Ennfremur skulu starfandi stjérnarmenn
tilkynna nefndinni ef peir hyggjast leitast
eftir aframhaldandi stjérnarsetu eda ekki,
helst adur en nefndin gefur Gt tillogur sinar
fyrir adalfund.

4.4. 1 kjolfar vidtala vid stjérnarmenn skal
nefndin leggja fram rokstutt mat a haefni
stjornar sem heildar og samsetningu
hennar sem metin er & grundvelli
haefnisvidmida stjornar félagsins. ba skal
nefndin dkvarda hvort pad sé porf a reynslu
eda haefni sem purfi ad uppfylla med pvi ad
leita eftir nyjum frambjédendum. Ef
stadfest er a grundvelli rokstudds alits
nefndarinnar ad pad sé skortur a akvedinni
reynslu eda haefni, pa skal leitast vid ad
finna frambjédendur sem hafa til ad bera
pa haefni eda reynslu sem & skortir eda med
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gaps or otherwise add to the capabilities
and competencies on the BoD. In such
process, shareholders shall be given an
opportunity to suggest candidates and the

Committee shall encourage the
shareholders to put forth potential
candidates in a timely manner. The

committee can decide to make open
announcements for candidates, and such
notifications shall clearly state the specific
qualifications required.

4.5. The Committee shall take appropriate
action to ensure that nominated
candidates collectively possess sufficient
diversity and breadth in capabilities,
experience and knowledge. The
committee shall evaluate the
independence of potential candidates, so
as to make sure that the proposed pool of
candidates is in compliance with the
Corporate Governance Guidelines (CGG)
issued by the Icelandic Chamber of
Commerce. Furthermore, the committee
shall ensure that the proposed pool is in
accordance with Act 2/1995 regarding
equal representation of gender on the
board.

4.6. The Committee shall present the BoD
with its reasoned recommendations at
least three days prior to the Board meeting
which approves the Company’s annual
account.

4.7. Based on the evaluation process, and
recruitment process, if applicable, the
Committee shall provide the reasoned
recommendations to the AGM that shall be
included in the call for each AGM. The
report and recommendations to the AGM,
shall be made available to the
shareholders in the same manner and
deadline as other necessary AGM
documents are published.

4.8. Any candidacies that may emerge
between the call for the AGM and the five
days deadline for submitting candidacy,
shall be assessed by the Committee, as
possible, and reported on at the AGM. All
recommendations made by the Committee

68rum heetti geta aukid vid haefni stjérnar
félagsins. I sliku ferli skulu hluthafar fa
teekifeeri til ad leggja fram tilldgur um
frambjédendur og skal nefndin hvetja
hluthafa til ad koma fram med hugsanlega
frambjédendur timanlega. Nefndin getur
akvedid ad birta opinberlega hvatningu til
framlagningu framboda, og skulu slikar
tilkynningar greinilega tilgreina peer
sérstoku haefnikrofur sem leitad er eftir.

4.5. Nefndin skal gera videigandi
radstafanir til ad tryggja ad tilnefndir
frambjédendur hafi sameiginlega

fullnaegjandi fjolbreytni og breidd i haefni,
reynslu og pekkingu. Nefndin skal meta
sjalfsteedi hugsanlegra frambjédenda til
pbess ad tryggja ad fyrirhugud frambod séu
i samraemi vid reglur um stjérnarheetti
fyrirtaekja sem gefin eru Gt af Vidskiptaradi
Islands. Enn fremur skal nefndin sja til pess
ad fyrirhugud frambod séu i samraemi vid
I6g 2/1995 um jafnréttismal kynjanna i
stjorn.

4.6. Nefndin skal kynna stjorn rokstuddar
tillogur sinar ad minnsta kosti premur
dogum fyrir stjérnarfund sem sampykkir
arsreikning félagsins.

4.7. Byggt & matsferli nefndarinnar og leit
ad nyjum tilnefningum, ef vid &, skal
nefndin leggja fram rdkstuddar tillégur um
tilnefningar til stjornar til adalfundar sem
skal fylgja i fundarbodi fyrir adalfund.
Skyrslan og tillégur til adalfundar skal gera
adgengileg hluthofum & sama hatt og med
sama fresti og Onnur naudsynleg
adalfundarskjol eru gerd adgengileg.

4.8. Oll frambod til stjérnar sem kunna ad
koma fram, fra pvi ad bodad er til
adalfundar og pangad til ad fimm daga
frestur til ad leggja fram frambod rennur ut,
skulu metin af nefndinni, eftir pvi sem unnt
er, og skal pad mat lagt fyrir adalfund. Allar
tilldgur nefndarinnar verda ad vera
rokstuddar og byggdar a heaefnisvidmidum
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must be reasoned and based on
Competency Criteria and presented no
later than two days prior to the AGM.

4.9. The Committee can decide to suggest
the same number of candidates as the
number of board seats or to suggest a
higher number of candidates. Should the
Committee decide to do the latter, it
should clearly indicate the criteria for its
suggestions.

4.10. The Committee shall report to the
BoD its main findings on collective board
competencies and board effectiveness as
reported by board members in the
interviews. This shall serve as an input to
the board’s self-assessment process.

4.11. The Committee shall regularly
review these rules of procedures and make
suggestions, if applicable, in its report
presented before each AGM.

4.12. Reference to the AGM in these Rules
of Procedure shall apply equally to any
Shareholder Meeting where it is necessary
to elect new board members.

stjornar og kynntar eigi sidar en tveimur
dégum fyrir adalfund.

4.9. Nefndin getur dkvedid ad tilnefna sama
fjolda frambjédenda til stjérnar eins og
fioldi stjérnarseeta eda tilnefna fleiri
stjérnarmenn. Ef nefndin akvedur ad gera
pad sidarnefnda ber pad ad tilgreina pau
vidmid sem liggja til grundvallar slikum
tillogum.

4.10. Nefndin skal midla til stjérnar
nidurstodum sinum um haefni stjornar sem
heildar og skilvirkni stjérnar eins og hun
kemur fram i vidtélum vid stjérnarmenn.
bessar nidurstodur skal sidan nota sem
innlegg i sjalfsmat stjornar.

4.11. Nefndin skal reglulega endurskoda
pessar starfsreglur og leggja fram tillogur
um breytingar, ef vid 4, i skyrslu sinni fyrir
hvern adalfund.

4.12. Tilvisun til adalfundar i pbessum
starfsreglum gildir jafnt um alla
hluthafafundi par sem naudsynlegt er ad
velja nyja stjérnarmenn.

5. Meetings

5. Fundir

5.1 The Committee shall after its election
at the AGM convene and elect the
Chairman of the Committee.

5.2. The Committee shall meet as needed
to fulfil its obligations. The chairman shall
call for meeting and chairs the meetings.

5.3. Meetings are valid and legal if
attended by all members. Committee
members may attend a meeting via
telecommunication device.

5.1. Nefndin skal funda, eftir kosningu sina
a adalfundi, og kjésa  formann
nefndarinnar.

5.2. Nefndin skal funda eftir pérfum til ad
uppfylla skyldur sinar. Formadur skal kalla
til fundar og styra fundunum.

5.3. Fundir eru gildir og ldglegir ef allir
medlimir  saxkja  fund. Fundarsokn
nefndarmanna i gegnum fjarskiptabinad
telst fullgild maeting.

6. Access to information

6. Adgangur ad upplysingum

6.1. The Company, the BoD as well as
potential Board of Directors candidates
shall ensure that the committee members
will be given timely access to all relevant
documentation that the Committee deems
necessary to fulfil its tasks and obligations
under these Rules of Procedure.

6.2. The Committee shall be authorised to
interview the BoD or relevant employees

6.1. Félagid, stjornarmenn og hugsanlegir
frambjodendur til stjéornar skulu tryggja ad
nefndarmenn fai timalega adgang ad 6llum
videigandi gbégnun sem nefndin telur
naudsynleg til ad sinna verkefnum sinum
og skyldum samkvemt pessum reglum.

6.2. Nefndin skal hafa heimild til ad taka
vidtol vid stjornarmenn eda videigandi
starfsmenn félagsins um starfsemi stjornar
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of the Company regarding board
procedures and other information relevant
to the Committee s responsibilities upon
request. Such interviews shall be
conducted under strict confidence.

sem og ad kalla eftir gbgnum sem eru
videigandi fyrir storf nefndarinnar. Vidtol
skulu fara fram & grundvelli strongustu
trunadarskyldna.

7. Confidentiality

7. Tranadur

7.1. The members of the Committee are
bound by strict confidentiality regarding
their work in relation to the Committee as
well as all information obtained by the
Committee members, unless specifically
stated in these Rules of Procedure.

7.2. Confidentiality shall be honoured after
the employment of the Committee
members has expired.

7.3. All information of the Committee shall
be kept in a secure manner and stored by
the Company. All personal information
that is not necessary to be stored for
record keeping purposes shall be deleted,
destroyed or otherwise made de-
identifiable.

7.1. Nefndarmenn eru bundnir
pbagnarskyldu um st6rf sin i tengslum vid
nefndina sem og allar upplysingar sem
nefndin feer starfa sinna vegna, nema
annars sé sérstaklega getid i pessum
starfsreglum.

7.2. Tranadarskylda helst eftir ad
skipunartimi nefndarmanna er lidinn undir
lok.

7.3. Allar upplysingar nefndarinnar skulu
geymdar a 6ruggan hatt og geymdar af
félaginu. Allar personugreinanlegar
upplysingar sem ekki eru naudsynlegar a
grundvelli Il6gmaetra vardveislusjonarmida
skulu vera afmadar, eytt eda gerdar
opersonugreinanlegar.

8. Committee member remuneration

8. Poknun nefndarmanna

8.1. Annual General Meeting of the
Company shall decide on remuneration to
the Committee members based on
suggestion of the BoD that are included in
the call for the AGM.

8.1. Adalfundur félagsins akvedur pdknun
til nefndarmanna a grundvelli tillégu
stjornar sem getid er i fundarbodi til
adalfundar.

9. Enter into force

9. Gildistaka

9.1 These rules shall become effective
upon the approval of the AGM and shall
apply until amended or revoked by
shareholders meeting of the Company.
9.2. The rules of procedure shall be
published on the Company’s website.

9.3. The rules are published in English and
Icelandic, in case of discrepancy between
the two versions, the Icelandic version
shall prevail.

9.1. Reglur bpessar skulu koma til
framkveemda vid sampykki hluthafafundar
og gilda par til peim er breytt eda peer
afturkalladar af hluthafafundi félagsins.
9.2. Starfsreglur pessar skulu birtar a
heimasidu félagsins.

9.3. Reglur pessar eru gefnar Ut & ensku og
islensku, ef textinn er 6samrymanlegur pa
skal islenska utgafan gilda.

Thus, approved at the AGM of Siminn hf.
on March 12t 2020.

Pannig sampykkt & adalfundi Simans hf.
12. mars 2020.
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Appendix 1

SIMINN COMPETENCY CRITERIA FOR
THE BOARD OF DIRECTORS
Collectively Siminn's Board needs to have
extensive:
e Experience in managing
organizations of a substantial size
e Experience within the information
society industry
e Understanding of the relevant
market and market trends
e Experience in developing long term
strategy
e Experience in operating in a global
environment
e Access to business networks

Siminn's Board needs sufficient (but not
necessarily extensive) knowledge of:

e Legal issues
Finances
Business operations
Management
Technology

All board members should meet the
following requirements:
e Be forward thinking
Be resilient
Be a good team player
Be assertive
Be collaborative

All board members should strive to:
e Put company interests first
e Have a balanced view on risk
e Have the capacity to ask the right
questions
e Focus on long term shareholder
value

Vidauki 1

HAFNISMIPMID FYRIR STIORN
SIMANS
Stjérn Simans parf sem heild ad hafa yfir ad
rada:
e Reynslu i stjornun fyrirtaekja med
verulega steerd
e Reynslu innan
upplysingasamfélagsins
e Skilning & vidkomandi markadi og
markadsproun
e Reynslu i proun langtimastefnu
e Reynslu i starfi i alpjodlegu umhverfi
e Adgang ad tengslaneti vidskiptalifsins

Stjérn Simans parf fullnaegjandi (en ekki
endilega vidtaeka) pekkingu a:

e Lbgfraedilegum atrioum
Fjdrmalum
Rekstri fyrirtaekja
Stjérnun
Taekni

Allir stjérnarmenn attu ad uppfylla
eftirfarandi krofur:

e A& horfa til framtidar
Vera seigur
Vera goédur samstarfadili
Vera akvedinn
Geta unnid i samstarfi

Allir stjérnarmenn attu ad:

e Hafa hagsmuni fyrirtaekisins i
fyrirrami

e Geaeta ad réttu jafnvaegi vid
ahaettumat

e Hafa getu til ad spyrja gagnrynna
spurninga

e Leggja aherslu a langtima hagsmuni
hluthafa
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Vidauki 5: Tilnefndir adilar i stjorn Simans

Bjarni bporvardarson

Bjarni lauk B.Sc. profi i rafmagnsverkfreedi fra Haskola islands arid 1989 og sidar
meistaragradum i rafmagnsverkfraedi fra University of Wisconsin, Madison, 1991, i
alpjodavioskiptum fra ISG i Paris 1993 og fjarmalafreedum frd London Business School arid
1998. Eftir s6lu- og stjornunarstorf hja Télvusamskiptum og Teeknivali rédist Bjarni sem
vidskipta- og sjodsstjori til Fjarfestingarbanka atvinnulifsins og sidar, ario 2002, il
fiarfestingarfyrirteekisins CVC i Bandarikjunum og sat i stjérnun nokkurra af fjarskiptafyrirteekjum
CVC a Islandi, Bandarikjunum, Kanada, irlandi, Bretlandi, Hollandi, Indlandi og Astraliu. Arid
2004 tok Bjarni ad sér forstjérastdédu hja nystofnudu fiarskiptafyrirteeki i eigu CVC, Hibernia
Networks, og hélt peirri stodu par til Hibernia var selt arid 2017, p4 med 240 starfsmenn i 9
[6ndum og lj6sleidaranet sem nadi til flestra af steerstu borga heims. Fra midju ari 2018 hefur
Bjarni gegnt forstjorastodu lyfjaframleidandans Coripharma ehf. i Hafnarfirdi auk pess ad sinna
eigin fjarfestingarverkefnum.

Helga Valfells

Helga er stofnandi og framkveemdastjori hja nydsképunarsjodnum Crowberry Capital. Helga er
stjornarmadur i stjorn Sensa, Aldin Dynamics, Monerium ehf, Katla Itd. og stjérnarformadur i
Lucinity ehf. Adur en Helga stofnadi Crowberry &rid 2017 var hin framkvaemdastjori
Nyskodpunarsjods atvinnulifsins fra 2010. A pessum tima sat Helga i stjornum 14
nyskopunarfyrirteekja og bar abyrgd & eignasafni sjodsins i allt ad 41 nyskdpunarfyrirteeki. Helga
var stjérnarformadur Frumtaks fra 2010 til 2017. Helga var forstddumadur hja Utflutningsradi
islands fra 1999 til 2005 par sem hudn styrdi m.a. ymsum verkefnum tengdum markadsmalum og
flarmoégnun nyskdpunarfyrirtaekja.

Fyrir utan storf i nysképunargeiranum hefur Helga starfad hja fjarfestingabanka Merrill Lynch i
London, i markadsmalum hja Estee Lauder i Bretlandi og VIB. Helga var 6pélitiskur
adstodarmadur Gylfa Magnussonar vidskiptaradherra fyrstu manudina eftir hrun.

Helga er med B.A. gradu fra Harvard Haskola og MBA gradu frd London Business School.

Jon Sigurdsson

Jon Sigurdsson er stjornarformadur fjarfestingafélagsins Stoda hf., sem er steersti hluthafi Simans.
Jon er feeddur 1978 og er vidskiptafreedingur ad mennt. Jon hefur starfad a islenskum og erlendum
flarmalamarkadi i u.p.b. 20 ar, ymist sem stjornandi, fjarfestir, raddgjafi eda stjornarmadur.

Jon starfadi vid fyrirteekjaradgjof hja Bunadarbanka islands og Landsbanka islands & arunum
2002-2005 og sem framkvaemdastjori fjarfestingasvids og sidar forstjéri Stoda fra 2005-2010. Jon
hefur setid i stjornum fjdlmargra félaga, skradra jafnt sem 6skradra, innanlands sem og erlendis.
Jon sat m.a. i stjorn Refresco B.V. a arunum 2006-2018 og tok virkan patt i uppbyggingu Refresco,
m.a. kaupum fjélmargra félaga og sameiningu peirra, skraningu & Euronext Amsterdam og loks
s6lu Refresco og afskraningu. P& sat Jon i stjorn N1 (nu Festi) & &runum 2014 til 2018 en miklar
breytingar urdu a rekstri og efnahag N1 & pvi timabili, sem lauk med kaupum N1 & Festi. J6n hefur
hin sidari ar sinnt eigin fjarfestingum, m.a. sem framkvaemdastjori Helgafells ehf. og sem
stjornarformadur Stoda, en Helgafell a 6beinan 22% eignarhlut i Stodum.
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Kolbeinn Arnason

Kolbeinn er Iogmadur og eigandi hja Dranga Logmonnum ehf., sem er sérhaefd ldogmannsstofa
sem sinnir verkefnum & réttarsvioum tengdum vidskiptalifinu. Hann hefur setid i stjorn LBI ehf.,
fra pvi ad naudasamningur vid kréfuhafa félagsins var stadfestur arié 2016. Kolbeinn var
framkveemdastjori Samtaka Fyrirtaekja i Sjavarutvegi fra 2013 til 2016 og sat & pvi timabili einnig
i Framkveemdastjérn Samtaka Atvinnulifsins. Hann var adalldgfreedingur og framkvaemdast;jori
l6gfraedisvios Kauppings hf. fra 2008 til 2013 og hafdi sem slikur umsjon med l6gfraedilegri vinnu
sem snéri ad endurskipulagningu, sélu og innheimtu & eignum Kauppings auk
endurskipulagningar félagsins, med pad ad markmidi ad leggja nidur starfsemi pess og greida
eignir pess ut til kréfuhafa a skipulegan hétt. Kolbeinn hefur einnig langa reynslu af stérfum
innan stjornsyslunnar. Hann var skrifstofustjéri alpjodaskrifstofu sjavarutvegsraduneytisins fra
1999 til 2004 og fulltrdi i fastanefnd islands hja Evropusambandinu i Brussel fra 2004 til 2006.

Kolbeinn lauk embaettisprofi i 16gfreedi fra Haskola islands arid 1997. Kolbeinn lagdi stund &
framhaldsnam i alpjédlegri vidskiptalogfraedi vid Haskdlann i Leuven fra 2005 - 2006. ba lauk
Kolbeinn AMP nami fra IESE Business School arid 2016.

Sylvia Kristin Olafsdottir

Sylvia lauk mastergradu frd London School of Economics i Adgerdarannséknum arid 2006. Fyrir
bad, eda arid 2005 lauk han B.Sc. i idnadarverkfraedi fra Haskodla islands. Sylvia starfadi i 5 ar
hja Amazon first sem sérfraedingur i nyfjarfestingum & fjarmalasvidi og seinna sem yfirmadur
vidskiptagreindar og vorustjori i Kindle deild Amazon. Arin 2007 til 2010 starfadi hun fyrir
Sedlabanka islands sem Forstédumadur vidbinadarsvios.

Fra 2015 starfadi Sylvia hja Landsvirkjun sem Forst6dumadur tekjustyringar og seinna sem
Forstddumadur jardvarmadeildar. Sylvia var einnig stundakennari vid Haskola islands i kvikum
kerfislikbnum, rekstrarfreedi og verkefnastjornun (MPM). Sylvia gegnir ni stddu sem
Forstodumadur & rektrarsvidi hja Icelandair &samt pvi ad vera i stjorn Olgerdarinnar og WCD
(Women Corporate Directors 4 islandi).
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