Endurskodadar starfsreglur tilnefninganefndar Simans hf. lagoar fyrir

adalfund félagsins 12. mars 2020.

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 frambjoédendur til
stjérnar félagsins hafi, sameiginlega,
fullnaegjandi pekkingu og reynslu til ad
geta sinnt skyldum sinum samkvamt
sampykktum  félagsins, légum um
hlutafélog nr. 2/1995, auk annarra laga og
reglugerda sem gilda um félagia.

1.2. Nefndin skal vera virkur vettvangur til
ad meta hvort frambjédendur til stjéornar
hafi, fullnaegjandi og videigandi haefni til ad
starfa sem stjornarmenn hja félaginu
samkvamt 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 tillégur 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.

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 hlidsjén af haefnisvidmidum.




b) Good knowledge of business and
board responsibilities.

c) Excellent knowledge of corporate
governance and requirements made by
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.

b) Géda pekkingu a rekstri fyrirtaekja og
skyldum stjérnarmanna.
c) Framurskarandi bekkingu a
stjornarhattum fyrirtaekja og krofum
sem gerdar eru samkvaemt I6gum og
reglugerédum 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
hlutafélég nr. 2/1995.

3.2. Stjorn félagsins skal leggja fram tillogu
um kjor priggja nefndarmanna i fundarbodi
til adalfundar. Hluthafar félagsins geta med
minnst sjé 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 stjérn metur
frambod til stjornar samkvaemt
sampykktum félagsins. Eigi sidar en
tveimur dégum fyrir adalfund skal stjérn
birta néfn allra peira sem hafa verid
tilnefndir til setu i tilnefningarnefnd & sama
hatt og frambo3 til stjornar eru birt.

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

3.6. Ef nefndarmadur lzetur af stérfum eda
heettir sem nefndarmadur, af hvada astaedu
sem er, adur en skipunartimi vidkomandi




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.

nefndarmanns er utrunninn, skal stjorn
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
gaps or otherwise add to the capabilities
and competencies on the BoD. In such

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 stjérnar 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
heefnisvidmida stjérnar félagsins. ba skal
nefndin akvarda 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 frambjodendur sem hafa til ad bera
pba haefni eda reynslu sem a skortir eda med
08rum heetti geta aukid vid haefni stjérnar
félagsins. I sliku ferli skulu hluthafar fa




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
must be reasoned and based on
Competency Criteria and presented no
later than two days prior to the AGM.

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 haefnikréfur sem leitad er eftir.

4.5. Nefndin skal gera videigandi
rédstafanir 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 rokstuddar tillégur um
tilnefningar til stjornar til adalfundar sem
skal fylgja i fundarbodi fyrir adalfund.
Skyrslan og tillogur 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 & heaefnisvidmidum
stjornar og kynntar eigi sidar en tveimur
dégum fyrir adalfund.

4.9. Nefndin getur dkvedid ad tilnefna sama
fjolda frambjédenda til stjornar eins og
fjoldi  stjornarsaeta eda tilnefna fleiri




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.

stjérnarmenn. Ef nefndin dkvedur ad gera
pad sidarnefnda ber pad ad tilgreina pau
vidmid sem liggja til grundvallar slikum
tillégum.

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

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

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

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
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, stjérnarmenn og hugsanlegir
frambjodendur til stjéornar skulu tryggja ad
nefndarmenn fai timalega adgang ad 6llum
videigandi goégnun sem nefndin telur
naudsynleg til ad sinna verkefnum sinum
og skyldum samkveemt 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 & grundvelli strongustu
trinadarskyldna.

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
nefndin feer starfa sinna vegna, nema
annars sé sérstaklega getid i pessum
starfsreglum.

7.2. Trinadarskylda 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 Idgmeetra vardveislusjénarmida
skulu vera afmadar, eytt eda gerdar
opersonugreinanlegar.

8. Committee member remuneration

8. Poknun nefnhdarmanna

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 péknun
til nefndarmanna a grundvelli tillégu
stjérnar 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
framkvamda vidé sampykki hluthafafundar
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 6samrymanlegur pa
skal islenska utgafan gilda.

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

Pannig sampykkt a adalfundi Simans hf.
12. mars 2020.




