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Valberedningens fullstiindiga forslag och motiverade yttrande infor drsstimman den 13 juni 2023
i Readly International AB (publ)

The nomination committee's full proposal and motivated opinion for the annual general meeting on
13 June 2023 of Readly International AB (publ)

Valberedningen i Readly International AB (publ) ("Bolaget”) infor &rsstimman den 13 juni 2023 bestér
av Anders Eriksson utsedd av Tidnings AB Marieberg, Harry Klagsbrun utsedd av Harmar AB samt
styrelseordforande Jan Lund. Valberedningen valde Anders Eriksson till sin ordférande. Anders
Eriksson och Harry Klagsbrun har tillsatts av aktiefigare som vid slutet av mars 2023 tillsammans
foretradde 80,4 procent av rosterna i Bolaget. Sittande valberedningen konstituerade sig 8 maj 2023,
The nomination committee for Readly International AB (publ) (the “Company”) for the annual general
meeting on 13 June 2023 comprises of Anders Eriksson appointed by Tidnings AB Marieberg, Harry
Klagsbrun appointed by Harmar AB as well as the chairman of the board Jan Lund. The nomination
committee elected Anders Eriksson as its chairman. Anders Eriksson and Harry Klagsbrun have been
appointed by shareholders that as of the end of March 2023 jointly represent 80,4 percent of the total
votes in the Company. The current nomination committee was formed on 8 May 2023.

Punkt 2: Val av ordforande vid stimman
Item 2: Appointment of chairman of the meeting

Valberedningen foreslér att Bjorn Kristiansson, KANTER Advokatbyrd, utses som ordfoérande vid
arsstimman.

The nomination committee proposes that Bjorn Kristiansson, KANTER Advokatbyrd, is appointed as
chairman at the annual general meeting.

Punkterna 9-11: Faststillande av antal styrelseledamoter och suppleanter samt revisorer och
revisorssuppleanter, faststillande av arvoden till styrelsen och revisorerna samt val till styrelsen
och revisorer

Items 9-11: Determination of the number of directors and deputy directors and number of auditors

and deputy auditors, determination of fees for the board and the auditors and election of the board
of directors and auditors

Valberedningen foreslér att styrelsen ska bestd av sju ledamoéter. Vidare foreslar valberedningen att
antalet revisorer ska vara ett registrerat revisionsbolag.

The nomination committee proposes that the board shall consist of seven directors. The nomination
committee further proposes that the number of auditors shall be one registered audit firm.

Valberedningen foreslar att arvode ska utga till styrelsens och inrdttade utskottsledamoter med f6ljande
belopp:

The nomination committee proposes that remuneration shall be paid to the board of directors and the
members of the established committees in the following amounts:

e 260,000 kronor till styrelseledamot och 520,000 kronor till styrelsens ordforande;
SEK 260,000 for each of the directors and SEK 520,000 to the chairman of the board;

e 15,000 kronor till ledamot av erséttningsutskottet och 30,000 kronor till utskottets ordférande;
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och
SEK 15,000 for each of the members of the remuneration committee and SEK 30,000 to the
chairman of the committee, and

e 40,000 kronor till ledamot av revisionsutskottet och 100,000 kronor till utskottets ordférande.
SEK 40,000 for each of the members of the audit committee and SEK 100,000 to the chairman

of the committee.

De ledamoter som ér beroende i forhéllande till Tidnings AB Marieberg och Bonnier News Group AB
ska inte ha rétt att erhalla ndgot styrelsearvode eller arvode for utskottsarbete.

The directors who are dependent in relation to Tidnings AB Marieberg and Bonnier News Group AB
shall not be entitled to receive any board remuneration or remuneration for committee work.

Valberedningen foreslar att arvode till Bolagets revisor ska betalas mot uppvisande av godkénd rakning.
The nomination committee proposes that the fee to the Company’s auditor shall be paid upon
presentation of an approved invoice.

Valberedningen foreslar omval av Jan Lund, Mikael Antonsson, Carolina Brandtman, Laurent Kayser,
Veronica Selin, Malin Stréhle och Jesper Wikberg for tiden intill slutet av nésta arsstimma. Det foreslés
dven att Jan Lund omviljs som styrelseordforande.

The nomination committee proposes that Jan Lund, Mikael Antonsson, Carolina Brandtman, Laurent
Kayser, Veronica Selin, Malin Strdhle and Jesper Wikberg are re-elected as directors for the period
until the end of the next annual general meeting. It is also proposed to re-elect Jan Lund as chairman
of the board.

Mer information om de till omval foreslagna ledamdterna finns pa Bolagets webbplats
https://corporate.readly.com.

Further information regarding the for re-election proposed directors is available at the Company's
website https://corporate.readly.com.

Valberedningen  foresldr ~ vidare omval av  registrerade  revisionsbolaget ~ Ohrlings
PricewaterhouseCoopers AB  for tiden intill slutet av nésta Arsstimma. Ohrlings
PricewaterhouseCoopers AB har anmélt auktoriserade revisorn Aleksander Lyckow som
huvudansvarig.

The nomination committee further proposes the re-election of the registered audit firm Ohrlings
PricewaterhouseCoopers AB for the period until the end of the next annual general meeting. Ohrlings
PricewaterhouseCoopers AB has announced its appointment of Aleksander Lyckow as main responsible
auditor.

Punkt 12: Beslut om principer for tillsittande av valberedning
Item 12: Resolution regarding principles for appointment of nomination committee

Valberedningen foreslér att rsstimman fattar beslut om att foljande principer och instruktioner ska
gélla for tillsdttande av valberedningen. Dessa principer for valberedningens tillsdttning och instruktion
for valberedningen ska gélla tills vidare intill dess att beslut om éndring fattas av bolagsstdmma.

The nomination committee proposes that the Annual General Meeting decide that the following
principles and instructions shall apply to the appointment of the nomination committee. These
principles for appointment and instructions to the nomination committee shall have effect until any
changes are decided by the general meeting.

Utseende av ledamoter m.m./Appointment of members etc.

Styrelsens ordforande ska - senast vid utgéngen av tredje kvartalet varje &r — tillse att Bolagets
rOstmassigt tva storsta aktiedgare eller dgargrupper, erbjuds att utse var sin representant att ingd i
valberedningen. Avstdmningen baseras pd Euroclear Sweden AB:s aktiedgarforteckning (dgargrupper)
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per den sista bankdagen i augusti. Avstar en eller flera aktiedgare fran att utse ledamot i valberedningen,
kontaktas nistfoljande aktiefigare i dgarandel med uppdrag att utse ledamot i valberedningen.

The chairman of the board shall - at the latest at the end of the third quarter of each year - ensure that
the company's two largest shareholders, in terms of votes, are offered to nominate their representatives
to be included in the nomination committee. The reconciliation is based on Euroclear Sweden AB's
shareholder list as of the last banking day in August. If one or more shareholders refrain from
appointing a member of the nomination committee, the next shareholders in terms of ownership will be
contacted with instructions to appoint a member of the nomination committee.

Styrelsens ordforande ingér i valberedningen och dr sammankallande till valberedningens forsta
sammantréde.

The chairman of the board is a member of the nomination committee and convenes the first meeting of
the nomination committee.

Valberedningens sammanséttning ska offentliggdras sé snart de utsetts.
The composition of the nomination committee shall be published as soon as they have been appointed.

Ordforande i valberedningen ska, om inte ledaméterna enas om annat, vara den ledamot som
rOstmissigt representerar den storste aktiedgaren. Styrelsens ordforande ska dock inte vara
valberedningens ordforande.

The chairman of the nomination committee shall, unless the members agree otherwise, be the member
who represents the largest shareholder in terms of votes. However, the chairman of the board shall not
be the chairman of the nomination committee.

Valberedningen ska inneha sitt mandat till att ny valberedning utsetts. Arvode ska inte utga till
valberedningens ledaméter.

The nomination committee shall hold its mandate until a new nomination committee is appointed. No fees shall
be paid to the members of the nomination committee.

Om &dgare som utsett ledamot inte léngre dr en av de tvé storsta aktiedgarna, ska aktiedigare som dé
storleksmissig dr bland de tva stdrsta erbjudas att utse ledamot. Om sédan aktiedigare Oonskar utse
ledamot, ska sddan ledamot som utsetts av aktiedgare som inte ldngre ar en av de tva storsta aktieéigarna
lamna valberedningen. Om ej sérskilda skal foreligger, eller om valberedningen inte beslutar om annat,
ska dock inga fordndringar ske i valberedningens sammanséttning om endast mindre fordndringar i
rostetal 4gt rum eller fordndringen intriffar senare dn tre ménader fore arsstimman. Aktieigare som
utsett representant till ledamot i valberedningen &ger ritt att entlediga sddan ledamot och utse ny
representant till ledamot i valberedningen.

If a shareholder who has appointed a member is no longer one of the two largest shareholders, the
shareholder which in terms of ownership is one of the two largest shareholders will be offered to appoint
a member. If such shareholder wishes to appoint a member, the member that has been appointed by the
shareholder no longer one of the two largest shareholders shall leave the nomination committee. If
there are no special reasons, however, no changes shall be made to the composition of the nomination
committee if only minor changes in the number of votes have taken place, or the change occurs later
than three months before the annual general meeting. Shareholders who have appointed a
representative as a member of the nomination committee have the right to, dismiss such member and
appoint a new representative as a member of the nomination committee.

Valberedningens uppgifter/The tasks of the nomination committee

Valberedningen ska bereda och till &rsstimman ldmna forslag till:

The nomination committee shall prepare and submit the following proposals to the annual general
meeting:

e val av ordforande pé stimman,
election of chairman of the meeting;
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e val av ledamdter i bolagets styrelse samt, i forekommande fall, annan sirskild kommitté eller
utskott som arsstimman kan besluta om att tillsétta,
the election of members of the company's board of directors and, where appropriate, any other
special committee or committee that the annual general meeting may decide to appoint;

e val av revisor och i féorekommande fall revisorssuppleanter,
the election of an auditor and, where appropriate, alternate auditors;

e arvoden till styrelseledaméter, revisorer och i forekommande fall till ledamoter i sddan annan
sirskild kommitté eller utskott som arsstimman beslutat att tillsétta, samt
remuneration to members of the board of directors, auditors and, where applicable, to members
of any other special committee or committee that the annual general meeting decided to
appoint, and

e cventuella fordndringar i forfarandet for utseende av valberedning.
any changes in the procedure for the appointment of the nomination committee

Styrelsens ordforande ska pé lampligt sétt delge valberedningen information om styrelsens
kompetensprofil och arbetsform.

The chairman of the board shall, as appropriate, provide the nomination committee with information
on the board's competence profile and working method.

Bolaget ska péd begéran av valberedningen tillhandahéalla personella resurser sdsom sekreterarhjilp for
att underldtta valberedningens arbete. Vid behov ska bolaget dven svara for skiliga kostnader for
externa konsulter som av valberedningen beddms nddvéndiga for att valberedningen ska kunna fullgéra
sitt uppdrag.

The company shall, at the request of the nomination committee, provide personal resources such as
secretarial assistance to facilitate the work of the nomination committee. If necessary, the company
shall also be responsible for reasonable costs for external consultants who are deemed necessary by
the nomination committee for the nomination committee to fulfill its mandate.

Redovisning av valberedningens arbete
Account of the work in the nomination committee

Valberedningen bestod ursprungligen, baserat pd &dgarforhallandena per den 28 februari 2023, av
foljande ledamoter: Caroline Sjosten, Valberedningens ordférande, Swedbank Robur Fonder, Peter
Lundkvist, Tredje AP-fonden, Jesper Nilsson, dgargruppering bestdende av Zouk Capital LLP och
Mazrui Investments LLC, Patrick Svensk, styrelseordférande Readly International AB (publ). Efter
Bonnier News (genom Tidnings AB Marieberg) fullfoljt sitt offentliga erbjudande avseende samtliga
aktier i Readly, ersattes valberedningen i maj 2023 av den nu sittande valberedningen.

The nomination committee was initially composed, based on the ownership structure as per 28
February 2023, of the following members: Caroline Sjésten, chairman of the nomination committee,
Swedbank Robur Funds, Peter Lundkvist, Third Swedish National Pension Fund, Jesper Nilsson
ownership group consisting of Zouk Capital LLP and Mazrui Investments LLC, and Patrick Svensk,
chairman of the board Readly International AB (publ). After Bonnier News (through Tidnings AB
Marieberg) completed its public offer for all shares in Readly, the nomination committee was replaced
in May 2023 by the current nomination committee.

Valberedningens motiverade yttrande avseende forslaget till styrelse
The nomination committee's motivated opinion regarding proposed board of directors

Valberedningen har haft diskussioner med styrelsens ordforande som visat att styrelsens nuvarande
ledamoter representerar en bred kompetens, med savil ingdende branschkunskap, erfarenhet och
finansiellt kunnande som kunskap om internationella marknader. Styrelsens ledaméoter har sammantaget
omfattande erfarenhet av ledarskap fran digitala media innehéllstjénster och prenumerationsbaserade
affarsmodeller fran bolag som Spotify, Schibsted, Viaplay, Qliro, Clio, TV4, C More, Bonnier och
Cafeyn. Valberedningen har kunnat konstatera att den nuvarande styrelsen fungerat vél sedan den
valdes.
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The nomination committee has held discussions with the chairman of the board that have shown that
the current members of the board represent a wide competence, including an extensive knowledge of
the business, experience and financial knowledge as well as knowledge of international markets. The
Board Directors have extensive leadership experience from digital media content services and
subscription-based business models from companies like Spotify, Schibsted, Viaplay, Qliro, Clio, TVA4,
C More, Bonnier and Cafeyn. The nomination committee has concluded that the current board of
directors has functioned well during the period since it was elected.

Valberedningen har vid framtagandet av sitt forslag till styrelse sérskilt beaktat de krav som bolagets
strategiska utveckling, internationella verksamhet samt styrning och kontroll stéller pa styrelsens
kompetens och sammanséttning. Valberedningen har ocksa beaktat styrelsens behov av mangsidighet
och bredd vad avser kompetens, erfarenhet och bakgrund samt styrelsens lopande behov av fornyelse.
The nomination committee has, when preparing its proposal for the board of directors, in particular,
considered the company's strategic development, international operations and governance and control,
when assessing the qualifications required with respect to the competence and composition of the board
of directors. In addition, the nomination committee has considered the board of directors' need of
versatility and width with respect to competence, experience and background as well as the continuing
need for renewal.

Valberedningen gor beddmningen att den foreslagna styrelsen med hénsyn till bolagets verksamhet,
utvecklingsskede och forhallanden i 6vrigt, har en dndamalsenlig sammanséttning for att kunna méta
de behov bolagets verksamhet kommer att kréva.

The nomination committee is of the opinion that the proposed board of directors has, taking into
consideration the operations, development and other circumstances, an appropriate composition in
order to take on the needs required by the company's operations.

Det &r valberedningens uppfattning att det dr vésentligt att alltid aktivt soka efter kompetenta
styrelseledamoéter bland s&védl médn som kvinnor. Valberedningen har dédrmed diskuterat kraven pé
méngfald, bl.a. utifrdn Svensk kod for bolagsstyrnings ("Koden”) krav att ange hur mangfaldspolicyn
har tillimpats. Valberedningen har tillimpat méangfaldspolicy framtagen i enlighet med Kodens avsnitt
4.1 som anger att styrelsen ska préiglas av méangsidighet och bredd avseende kompetens, erfarenhet och
bakgrund, samt att en jamn konsfordelning efterstriavas. Av valberedningens foreslagna ledamoter ér
tre kvinnor och fyra mén. Valberedningens 6verviganden som ndmnts ovan om styrelseledaméternas
bakgrund och erfarenhet, samt vikten av kontinuitet for det fortsatta styrelsearbetet kommer
valberedningen fortsatt att sérskilt dvervéga och stréva efter storre mangfald och konsjédmlikhet.

In the opinion of the nomination committee it is important to always search for competent directors
among both men and women. The nomination committee has therefore continued its discussions
regarding diversity, e.g., in view of the Swedish Corporate Governance Code’s (the “Code”)
requirement to state how the equal gender distribution policy has been applied. The nomination
committee has chosen to apply the diversity policy that has been adopted in accordance with Section
4.1 of the Code, which states that the board shall collectively exhibit diversity and breadth of
qualifications, experience and background, and shall further strive for equal gender distribution. The
proposal from the nomination committee comprises three women and four men. Based on the
nomination committee's considerations set out above regarding the directors’ background and
experience, as well as the continuity for the continued board work, the nomination committee will
continue to specifically consider and strive for a greater diversity and equal gender distribution.

Vid en beddmning av de foreslagna styrelseledamdternas oberoende har valberedningen funnit att dess
forslag till styrelsesammanséttning i bolaget uppfyller de krav p& oberoende som uppstills i Koden.
After an assessment of the proposed directors' independence the nomination committee has found that
their proposal for the composition of the board of directors of the company fulfils the requirements
stipulated in the Code.
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Stockholm i maj 2023/in May 2023

Readly International AB (publ)
Valberedningen/the nomination committee
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