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INSTRUCTIONS FOR THE BOARD'S COMPENSATION COMMITTEE 

(Adopted by the Board of Directors of Kongsberg Gruppen ASA, 23 March 2023) 

This is an English office translation of the original Norwegian version of this document. In case of discrepancy 
between the Norwegian language original text and the English language translation, the Norwegian text shall 
prevail. 

 

1. PURPOSE AND AUTHORITY 
 

The Board's Compensation Committee is a subcommittee of the Board of Directors of Kongsberg Gruppen 
ASA (”KONGSBERG”) and its purpose is to be a preparatory body for the Board's handling of issues related 
to compensation, leadership development, and diversity. The Committee is responsible only to the full Board 
of KONGSBERG and its authority is limited to making recommendations to the Board. 

 

2. RESPONSIBILITIES  
 

The Committee's main tasks are: 

 
a) to prepare the Board's handling of matters related to the CEO's salary and employment conditions, as 

well as adjustments to these;  
b) to prepare the Board's handling of principal issues related to salary levels, bonus systems, pension 

systems/conditions, employment agreements, and similar for senior executives in KONGSBERG, as 
well as other compensation-related matters that the committee finds are of particular importance for 
the group's competitive position, profile, recruitment ability, reputation, etc., beyond senior 
executives;  

c) to prepare the Board's handling of the Board's statement on the determination of salary and other 
remuneration to senior executives, in accordance with the Public Limited Liability Companies Act § 
6-16a; 

d) to prepare the Board's handling of the group's leadership development plans, leadership assessments, 
and succession plans for leaders, with particular emphasis on ensuring diversity. 
 

3. COMPOSITION 
 

The Committee consist of the Chair of the Board and up to three other Board members appointed by 
KONGSBERG's Board of Directors. The Chair of the Board is Chair of the Compensation Committee. The 
members of the Compensation Committee, who are appointed by KONGSBERG's Board of Directors, serve 
for 2 years, or until they resign from KONGSBERG's Board of Directors. The Compensation Committee 
should be composed so that it can act independently of the administration and other special interests. The 
members of the Committee should not be representatives of the daily management. The administration shall 
assist with information, professional assessments and proposals where appropriate. The Executive Vice 
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President and head of the HR function are the Committee's secretary. Board members have the right to 
participate in meetings of the Compensation Committee as observers. The CEO has the right to participate in 
the Committee's meetings when he so wishes, except when the dealing with matters concerning the CEO. 

 

4. RULES OF PROCEDURE 
 

The Compensation Committee can handle matters when at least two-thirds of the members participate in the 
proceedings. 

The Compensation Committee meets when needed and when a member requests a meeting, and at least twice 
a year. A work and meeting schedule is prepared for each year and sent to KONGSBERG's Board of Directors. 

Minutes of the Compensation Committee's meetings shall be kept and signed by the members. The minutes 
are kept with the Secretary of the Compensation Committee.  

The Compensation Committee routinely reports to the Board by posting the minutes from the Committee's 
meetings on the Board portal. In addition, the Compensation Committee reports to the Board at Board 
meetings or by other means when the Board so requests or when the Compensation Committee deems it 
necessary to ensure that all Board members have access to all significant information. 

The Committee shall not take decisions on behalf of the Board of Directors, but shall present its assessments 
and recommendations to the Board. 
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