Valberedningens forslag och motiverat yttrande till drsstamman 2022

Valberedningen fér Calliditas Therapeutics, som utgors av Karl Tobieson (Linc AB) (ordférande for
valberedningen), EImar Schnee (styrelseordférande), Patrik Sobocki (Stiftelsen Industrifonden), och
Par Sjogemark (Handelsbanken Fonder) lamnar foljande forslag:

att advokat Dain Hard Nevonen ska utses till ordférande vid arsstamman.

att antalet styrelseledamoter ska vara sex (6) utan suppleanter.

att antalet revisorer ska vara en (1) utan suppleanter.

att styrelsearvode ska utgd med 900 000 (850 000) kronor till styrelsens ordférande och
350 000 (300 000) kronor till envar av 6évriga ledamoter som inte ar anstallda i Koncernen,
200 000 (150 000) kronor till ordféranden i revisionsutskottet och 100 000 (75 000) till 6vriga
ledamaéter i revisionsutskottet som inte ar anstallda i Koncernen, samt 50 000 (50 000) kronor
till ordféranden i ersattningsutskottet och 25 000 (25 000) kronor till 6vriga ledamoter i
ersattningsutskottet som inte ar anstéallda i Koncernen. Utéver det ovan foreslagna arvodet for
ordinarie styrelsearbete foreslas att styrelseledamot som &r bosatt i USA ska erhalla ett extra
arvode om 140 000 (140 000) kronor och att styrelseledamot som &r bosatt i Europa, men
utanfor Norden, ska erhalla ett extra arvode om 50 000 (50 000) kronor.

att arvode till revisorn ska utga enligt godkand rakning.

att styrelseledamoterna Elmar Schnee, Hilde Furberg, Diane Parks och Molly Henderson
omvaljs till styrelseledamoter samt att Henrik Stenqgvist och Elisabeth Bjork valjs till nya
styrelseledamoter, for tiden intill slutet av nasta arsstdmma. Lennart Hansson har avbojt
omval.

Information om de foreslagna nya styrelseledamoterna

Henrik Stenqvist, fodd 1968. Henrik Stenqvist har en examen i Finans och Foretagsekonomi
fran Linkdpings universitet. Henrik har varit CFO for ett flertal bérsnoterade life science-bolag
och ar for ndrvarande CFO for SOBI. Tidigare befattningar innefattar CFO pa Recipharm, CFO
pa Meda, Regional Finance Director pa AstraZeneca, Finance Director pa Astra Export &
Trading och styrelseledamot i MedCap AB. Henrik Stenqvist innehar 2 500 aktier i Calliditas
Therapeutics och bedoms vara oberoende fran Calliditas Therapeutics och dess ledning samt
fran Calliditas Therapeutics storre dgare.

Elisabeth Bjork, fodd 1961. Elisabeth Bjork ar utbildad endokrinolog och docent vid Uppsala
Universitet. Elisabeth Bjork ar Senior Vice President, global chef for utvecklingen av
lakemedel i sen fas inom omradena hjarta/kérl, diabetes och kronisk njursjukdom, forskning
och utveckling av bioldkemedel pa AstraZeneca, och leder den globala medicinutvecklingen
inom detta omrade. Under sin karridr pa AstraZeneca har hon skaffat sig en bred erfarenhet
av lakemedelsutveckling inom bland annat klinisk utveckling i fas I-1V, stora
utvecklingsprogram, globala ansdkningar hos och kontakt med lakemedelsmyndigheter (FDA,
EMA, Japan) samt kommersiell strategi. Elisabeth Bjork innehar inga aktier i Calliditas
Therapeutics och bedoms vara oberoende fran Calliditas Therapeutics och dess ledning samt
fran Calliditas Therapeutics storre dgare.

att Elmar Schnee omviljs till styrelseordférande.

att Ernst & Young AB omvadljs till revisor i enlighet med revisionsutskottets rekommendation.
For det fall Ernst & Young AB omviljs noterar valberedningen att Ernst & Young AB meddelat
att Anna Svanberg kommer att utses till huvudansvarig revisor.



- att principerna for utseende av valberedningen ska vara oférandrade fran foregaende ar.

En presentation av de personer som ar féreslagna for omval halls tillganglig pa www.calliditas.se.

Valberedningens arbete

Valberedningen har infér arsstimman 2022 haft sex protokollférda méten och har darutdver haft flera
informella kontakter. Sarskild uppmaéarksamhet har agnats at styrelsens sammanséattning och hur
styrelsen fungerar som grupp och valberedningen har aven diskuterat utvarderingen av styrelsens
arbete. Valberedningen har dven utvarderat ersattningsnivan till styrelsen.

Motiverat yttrande

Valberedningen har utvdrderat struktur och nivd pa styrelsens arvoden och det utestdende
styrelseincitamentsprogrammet. | ljuset av Bolagets marknadslansering i USA har arbetsinsatsen som
styrelseledamot 6kat patagligt. Det ar av stor betydelse att kunna attrahera kunniga personer till
Calliditas styrelse med erfarenhet fran de marknader dar bolaget bedriver sin verksamhet.
Beddmningen av vad som utgor konkurrenskraftiga arvodesnivaer maste goras utifran saval ett svenskt
som ett amerikanskt perspektiv. Valberedningen anser darfor att en viss hojning av arvodesnivaerna
ar motiverad.

| sin utvardering av det befintliga incitamentsprogrammet till styrelsen har valberedningen funnit att
detta uppfyller sina syften. Valberedningen finner emellertid att det ar motiverat att implementera
ytterligare ett styrelseincitamentsprogram i syfte att ytterligare forena styrelsens och aktiedgarnas
intressen.

Valberedningen har som underlag for sitt arbete erhallit en utvardering avseende styrelsen och dess
arbete. Styrelsens storlek samt sammansattning, vad avser till exempel branscherfarenhet och
kompetens, har diskuterats.

Valberedningen har i sitt arbete infor arsstamman haft som malsattning att se till att styrelsen
sammantaget har den kompetens och erfarenhet som kravs med hdnsyn till framst Calliditas
verksamhet och utvecklingsskede och for att dven fortsattningsvis kunna leda bolaget pa ett
framgangsrikt satt. Valberedningen har sarskilt beaktat styrelsens behov av mangsidighet och bredd
vad avser kompetens, erfarenhet och bakgrund med beaktande av bland annat bolagets strategiska
utveckling, styrning och kontroll. Valberedningen har diskuterat mangfaldsperspektiv utifran
uppfattningen att de ar vasentliga vid styrelsens sammansattning och att en jamn konsfordelning
efterstravas.

Valberedningen anser att den foreslagna styrelsens storlek och sammansattning ger forutsattningar
for att effektivt Overvaka, utmana och stédja bolagets ledning vad avser strategiutformning och
implementering, verksamhet och framtida utveckling. Valberedningens forslag till styrelse innebar att
fyra av sex ledamoter &r kvinnor och att tre av sex ledamoter har stark erfarenhet fran den amerikanska
lakemedelsmarknaden. Valberedningen efterstravar mangfald i flera aspekter, primart vad avser kén
och internationell lakemedelserfarenhet. Stravan mot en balanserad kéonsfordelning och internationell
lakemedelserfarenhet kommer att vara en faktor som dvervags i samband med valet av framtida nya
styrelseledamoter.

Valberedningen féljer Svensk kod for bolagsstyrning (“Koden”). Vid en bedémning av de féreslagna
styrelseledamoternas oberoende har valberedningen funnit att dess forslag till
styrelsesammansattning i bolaget uppfyller de krav pa oberoende som uppstills i Koden. | fraga om
styrelsens sammansattning har som mangfaldspolicy, och betrdaffande malen for denna, tillampats vad
som foreskrivs i punkt 4.1 i Koden.



http://www.calliditas.se/

Stockholm i april 2022
Calliditas Therapeutics AB (publ)
Valberedningen



The nomination committee’s proposal and motivated opinion for the AGM

2022

The nomination committee of Calliditas Therapeutics, which consists of Karl Tobieson (Linc AB)
(chairman of the nomination committee), ElImar Schnee (chairman of the Board of Directors), Patrik
Sobocki (Stiftelsen Industrifonden) and Péar Sjogemark (Handelsbanken Fonder) proposes the
following:

that Dain Hard Nevonen, member of the Swedish Bar Association, shall be appointed
chairman at the annual general meeting.

that the number of members of the Board of Directors shall be six (6) without deputies.

that the number of auditors shall be one (1) without deputies.

that the directors’ fee shall be paid with SEK 900,000 (850,000) to the chairman of the Board
of Directors and SEK 350,000 (300,000) to each one of the other members who are not
employed in the Group, SEK 200,000 (150,000) to the chairman of the audit committee and
SEK 100,000 (75,000) to the other members of the audit committee who are not employed in
the Group as well as SEK 50,000 (50,000) to the chairman of the remuneration committee
and SEK 25,000 (25,000) to the other members of the remuneration committee who are not
employed in the Group. In addition to the above-proposed remuneration for ordinary board
work, it is proposed that board members residing in the United States shall receive an
additional amount of SEK 140,000 (140,000) and that board members residing in Europe, but
outside the Nordics, shall receive an additional amount of SEK 50,000 (50,000).

that the fee to the auditor shall be paid in accordance with approved statement of costs.
that the board members Elmar Schnee, Hilde Furberg, Diane Parks and Molly Henderson are
re-elected as board members and that Henrik Stenqvist and Elisabeth Bjork are elected as
new board members, for the period up until the end of the next annual general meeting.
Lennart Hansson has declined re-election.

Information on the proposed new board members

Henrik Stenqvist, born in 1968. Henriks Stengvist holds a degree in Finance and Business
Administration from University of Linkdping. Henrik has served as CFO of several listed life
science companies and currently, he is the CFO of SOBI. Previous positions include CFO at
Recipharm, CFO at Meda, Regional Finance Director at AstraZeneca, Finance Director at Astra
Export & Trading and Board member of MedCap AB. Henrik Stenqvist holds 2,500 shares in
Calliditas Therapeutics and is considered to be independent of Calliditas Therapeutics and its
management as well as of Calliditas Therapeutics’ larger shareholders.

Elisabeth Bjork, born in 1961. Elisabeth Bjork is an endocrinologist by training and an
associate professor of medicine at Uppsala University, Sweden. Elisabeth Bjork is the Senior
Vice President, Head of Late-stage Development, Cardiovascular, Renal and Metabolism
(CVRM), BioPharmaceuticals R&D at AstraZeneca leading the global development of
medicines within this area. Throughout her career at AstraZeneca, she has gained broad drug
development experience covering clinical development phase I-1V, large outcomes programs,
major global filings and health authority interactions (FDA, EMA, Japan) and commercial
strategy/implementation. Elisabeth Bj6rk holds no shares in Calliditas Therapeutics and is
considered to be independent of Calliditas Therapeutics and its management as well as of
Calliditas Therapeutics’ larger shareholders



- that Elmar Schnee is re-elected chairman of the Board of Directors.

- that Ernst & Young AB is re-elected, in accordance with the audit committee’s
recommendation. Should Ernst & Young AB be re-elected, the nomination committee notes
that Ernst & Young AB has communicated that Anna Svanberg will be re-elected as the auditor
in charge.

- that the principles for appointing the nomination committee are left unchanged from the
previous year.

A presentation of the individuals proposed for reelection is available at www.calliditas.se/en/.

The nomination committee’s work

The nomination committee has had six meetings ahead of the annual general meeting 2022 and has in
addition thereto had informal contacts on several occasions. Particular focus has been the board
composition and how the board of directors operates as a group and the nomination committee has
discussed the evaluation of the board of directors’ work. The nomination committee has also evaluated
the level of fees to the board.

Motivated opinion

The nomination committee has evaluated the structure and level of the board remuneration and the
outstanding board incentive program. In light of the company’s market launch in the United States,
the work contribution for board members has significantly increased. It is of key importance to be able
to attract qualified people to Calliditas’ board with experience from the markets where the company
operates. The assessment of what comprises competitive remuneration must be made from both a
Swedish and an American perspective. The nomination committee therefore regards a certain increase
of the board remuneration as motivated.

In its evaluation of the existing board incentive program, the nomination committee has concluded
that it fulfils its objectives. The nomination committee however regards the implementation of an
additional board incentive program as motivated in order to further align the interests of the board
and the shareholders.

The nomination committee has, as basis for its work, been provided with an evaluation of the board
of directors and its work. The number of board members and its composition with regard to, inter alia,
experience of the industry and qualifications have been discussed.

The nomination committee has, in its work before the annual general meeting, had an objective to
ensure that the board, as a group, has the necessary competence and experience, in particular for
Calliditas’ operations and developing stage, and to be able to continue to lead the company in a
successful manner. The nomination committee has in particular taken into account the need for
diversity and variety in terms of competence, experience and background, in consideration of, inter
alia, the company’s strategic development, direction and control. The nomination committee has
discussed diversity perspectives based on the perception that they are essential in the board
composition and the nomination committee aims for equal distribution between genders.

It is the view of the nomination committee that the proposed size and composition of the board of
directors provides the conditions to monitor, challenge and support the management of the company
regarding strategy formulation and implementation, operations and future development effectively.
The nomination committee’s proposal for the board of directors means that four of six members are
women and that three of six members have strong US pharmaceutical market experience. The
nomination committee strives for diversity in several aspects, primarily gender and international



pharmaceutical experience. The desire for a balanced gender distribution and international
pharmaceutical experience will be a factor for consideration in connection with the selection of future
new board members.

The nomination committee complies with the Swedish Corporate Governance Code (the “Code”).
When assessing the independence of the proposed board members, the nomination committee has
found that the proposed composition of the board of the company fulfils the requirements regarding
independence set forth in the Code. In relation to the composition of the board of directors, the
provisions of rule 4.1 of the Code have been applied as diversity policy and with regard to the
objectives of that policy.

Stockholm in April 2022
Calliditas Therapeutics AB (publ)
The nomination committee



