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Dometicis a global market leaderin branded solutions for mobile living in the areas of Climate, Hygiene & Sanitation, Food &
Beverage, Power & Control and Safety & Security. Dometic operates in the Americas, EMEA and Asia Pacific, providing prod-
ucts for use in recreational vehicles, pleasure boats, work boats, trucks, premium cars and for a variety of other uses. Dometic
offers products and solutions that enrich people’s experiences away from home, whether in a motorhome, caravan, boat or
atruck. Dometic’'s motivation is to create smart and reliable products with outstanding design. Dometic operates 28 manu-
facturing and assembly sites in 11 countries, sells products in approximately 100 countries and manufactures approximately
85 percent of the products sold in-house. Dometic has a global distribution and dealer network in place to serve the after-
market. In 2017, Dometic had net sales of SEK 14.0 billion and approximately 8,800 employees worldwide.

The parent company of the Dometic group of companies (the “Group”) is
Dometic Group AB (publ) ("Dometic” orthe “Company”), registered under
number 556829-4390 with the Swedish Companies Registration Office. The
registered office of the Board of Directors of Dometic (the “Board”) is in Solna,
Sweden. The address of the Group headquarters is Hemvarnsgatan 15,
SE-171 54 Solna, Sweden.

Dometicis a public Swedish limited liability company. The Company’s
shares are listed on the Nasdag Stockholm Large Cap List.

Dometicaims atimplementing strict norms and efficient processes to
ensure that all operations create long-term value for shareholders and other
stakeholders. This involves the maintenance of an efficient organizational struc-
ture, systems for internal control and risk managementand transparent internal
and external reporting.

The governance of Dometicis based on the Swedish Companies Act, the Swed-
ish Annual Accounts Act, the Rule Book for Issuers at Nasdaq Stockholm and the
Swedish Corporate Governance Code (the “Code”) and otherapplicable
Swedish and foreign laws, rules and regulations as well as internal governance
documents, jointly named Dometic’s governing documents. The Code is pub-
lished on the website of the Swedish Corporate Governance Board, which
administrates the Code: www.corporategovernanceboard.se. Dometic’s
formal governance structure is presented below.

This corporate governance report has been drawn up as a part of Dometic’s
application of the Code. Dometic does not reportany deviations from the Code
in 2017. There has been no infringement by Dometic of the applicable stock
exchange rules and no breach of good practice on the securities market
reported by the disciplinary committee of Nasdaqg Stockholm or the Swedish
Securities Council in 2017.

Dometic’s corporate governance structure
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Major external laws,
rules and regulations

Major internal regulations
(incl. governing policies)

¢ Swedish Companies Act. ¢ Articles of Association.
¢ Swedish Annual Accounts Rules of procedure for the

Act. Board of Directors.

* Rule Bookforlssuersat Instructions for the CEO.

Nasdaqg Stockholm. Instructions for the Remuneration and
¢ Swedish Corporate Audit Committees.

Governance Code. Instructions for the reporting of financial
situation of Dometic Group AB (publ)and
the Dometic Group.

Finance policy (incl. Tax policy,
Treasury policy and Credit policy).
Information policy.

Insider policy.

Internal Audit policy.

Dividend policy.

[Tand Infrastructure Services Security policy.
Processes forinternal control and risk
management.

Remuneration policy.

¢ Code of Conduct.

.

.

.

Highlights 2017

* Re-election of Fredrik Cappelen as the Chairman of the Board and election of
Heléne Vibbleus, Jacqueline Hoogerbrugge and Peter Sjélander as new Board
members.

CEO shift. Rogerjohansson, Presidentand CEO, decided injoint understand-
ing with the Board to leave hisassignment. Juan Vargues, Head of Entrance Sys-
temsat ASSA ABLOY, was appointed as new Presidentand CEO of Dometic as
fromJanuary 8, 2018.

Introduction and implementation of a performance-based, long-term incentive
program from 2017 for selected senior managers and key specialists in form of a
three yearrolling cash-based plan.

Closing ofthe acquisition of IPV, a Germany-based provider of coolers and other
outdoor products. The acquisition strengthens Dometic’s position in the EMEA
market for mobile coolers. The acquisition was closed on January 3, 2017.
Acquisition of Oceanair, a UK-based market leading manufacturer of marine
blinds, screens and soft furnishings primarily for the leisure marine and super
yachtsegments. The acquisition strengthens Dometic's presence in the marine
marketand broadens the product portfolio. The acquisition was closed on
February 7, 2017.

Acquisition of SeaStar Solutions, a leading North American-based provider of
vessel control systems and aftermarket products to the leisure marine industry.
The acquisition strengthens and expands Dometic’s position as a global sup-
plierto the marine industry through new productareas and a broader distribution
networkand market presence. The acquisition was closed on December 15,
2017.

Shareholders’ Meeting

Pursuantto the Swedish Companies Act, the shareholders’ meeting is the
Company’s highest decision-making body and the shareholders exercise their
voting rights at such meetings. At the annual shareholders” meeting, shareholders
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have the opportunity to ask questions about the Company and its results for the
pastyear. The annual shareholders’ meeting of Dometicis held in Stockholm,
Sweden, usually in April or May.

Theannual shareholders” meeting resolves upon:

* The adoption of statutory financial statements.

Disposition of the Company’s resultand dividend.

Discharge from liability ofthe Board members and the CEO.

Principles for the appointmentand work of the Nomination Committee.
Guidelines for remuneration for the CEO and the Group management, and,
ifapplicable, adoption of long-term incentive programs.

Election of Board members, Chairman of the Board and external auditor.
Remuneration to Board members and external auditor.

Otherimportant matters, such as repurchase and transfer of the Company's
shares, issuance of new shares, amendments to the Articles of Association, if
applicable.

.

.

Extraordinary shareholders’ meetings may be held at the discretion of the Board
or, ifrequested, by the external auditor or by shareholders owning at least 10%
of all sharesinthe Company.

Participation in decision-making requires the shareholder’s presence at the
meeting, either personally or through a proxy. In addition, the shareholder shall
beregistered in the share register by a stipulated date prior to the meeting and
shall provide notice of participation in the manner prescribed in the notice con-
vening the meeting. According to the Company’s Articles of Association, meet-
ings are convened by publication of the convening notice in the Swedish
National Gazette (Sw. Post- och Inrikes Tidningar) and on the Group’s website.
Atthe time of the notice convening the meeting, information regarding the
notice is published in the Swedish daily newspaper Svenska Dagbladet. The
Articles of Association of Dometic are available on the Group's website, www.
dometic.com.

Individual shareholders may request that the Board includes a specificissue
inthe agenda of a shareholders’ meeting. The address and the last date for mak-
ing such a request for the respective meeting shall be published on the Group's
website.

Decisions at the meeting are usually taken on the basis of a simple majority.
However, asregards certain issues, the Swedish Companies Act stipulates that
proposals must be approved by shareholders representing a larger number of
the votes castand the shares represented at the meeting. The minutes recorded
atthe meeting shall be published on the Group’s website not later than two
weeks following the meeting. A press release containing the decisions made by
the shareholders’ meeting shall be published on the Group's website immedi-
ately after the meeting.

All'shares inthe Company carry equal voting rights, namely one vote per
share.

The Articles of Association do not have any specific provisions regarding the
appointmentand dismissal of directors oraboutamending the Articles.

Annual Shareholder’s Meeting 2017

The 2017 annual shareholders” meeting was held at Meeting Room in Stock-
holm, Sweden, on April 7, 2017. 215 shareholders representing a total of 53.7%
ofthe votes were represented at the meeting. The CEQ’s speech was recorded
and isavailable onthe Group's website together with the minutes.



Decisions at the 2017 annual shareholders’ meeting included:

* Adoption of statutory financial statements.

Discharge from liability of the Board members and the CEO.

Approval of the dividend payment of SEK1.85 per share for fiscal year 2016.

The record date for the dividend was set for April 11, 2017. The dividend was

paid out to shareholders on April 18, 2017.

Election of Heléne Vibbleus, Jacqueline Hoogerbrugge and Peter Sjoélander

as new Board members and re-election of the Board members: Fredrik Cap-

pelen, Rainer Schmuickle, Magnus Yngen and Erik Olsson.

Re-election of Fredrik Cappelen as the Chairman of the Board.

Re-election of the audit firm PricewaterhouseCoopers as external auditor,

with Magnus Brandstrom as the auditor in charge.

Approval of remuneration to the Board members and the external auditor.

Approval of the guidelines for renumeration for the CEO and the Group man-

agement.

Introduction and implementation of a performance-based, long-term

incentive program from 2017 for selected senior managers and key specialists

inform ofa three yearrolling cash-based plan.

¢ Authorization for the Board to acquire shares.

* Adoption ofthe principles for the appointment and work of the Nomination
Committee.

.

Annual Shareholders’ Meeting 2018

The 2018 annual shareholders” meeting of Dometic will be held on Tuesday, April
10, 2018, at Meeting Room, Alstromergatan 20, 112 47, Stockholm, Sweden. For

additional information regarding the nextannual shareholders” meeting and how
toregisterattendance, see the Group's website, www.dometic.com.

Nomination Committee

The 2017 annual shareholders” meeting resolved to adopt the following princi-
ples for the appointment of the Nomination Committee for the 2018 annual
shareholders’ meeting.

The Nomination Committee shall be composed of the Chairman of the
Board together with one representative of each of the three largest sharehold-
ers, based on ownership in the Company as of the expiry of the third quarter of
the financial year. Should any of the three largest shareholders renounce its right
to appointone representative to the Nomination Committee, such right shall
transferto the shareholder who theninturn, after these three, is the largest
shareholderinthe Company. The Board shall convene the Nomination Commit-
tee. The member representing the largest shareholder shall be appointed the
chairman ofthe Nomination Committee, unless the Nomination Committee
unanimously appoints someone else.

Should ashareholder having appointed a representative to the Nomination
Committee no longer be among the three largest shareholders ata pointin time
falling three months before the annual shareholders’ meeting at the latest, the
representative appointed by such shareholder shall resign and the shareholder
whoisthenamong the three largest shareholders shall have the right to appoint
one representative to the Nomination Committee. Should such changeinthe
ownership occur during the three month period prior to the annual sharehold-
ers’ meeting, the already established composition of the Nomination Commit-
tee shall remain unchanged.

Should a member resign from the Nomination Committee before his or her
workis completed, the shareholder who has appointed such member shall
appointanew member, unless that shareholderis no longer one of the three
largest shareholders, in which case the largest shareholder in turn shall appoint
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the substitute member. A shareholder who has appointed a representative to
the Nomination Committee shall have the right to discharge such representa-
tive and appointa new representative. Changes to the composition ofthe Nom-
ination Committee shall be announced immediately.

The term of the office for the Nomination Committee ends when the next
Nomination Committee has been appointed. The Nomination Committee shall
carry outits duties as set outin the Code.

The composition of the Nomination Committee for the annual shareholders’
meeting is publicly announced on the Company's website no later than six
months before the annual shareholders” meeting.

The Nomination Committee’s tasks include preparing a proposal for the next

annual shareholders’ meeting regarding:

¢ Chairman ofthe annual shareholders’ meeting.

* Board members.

¢ Chairman ofthe Board.

* Remunerationto Board members.

¢ Remuneration for committee work.

* Amendments of the principles for the appointment of the Nomination
Committee, ifdeemed necessary.

* External auditorand external auditor’s fee.

Inaddition, the Nomination Committee shall assess the independence of the
Board membersinrelation to the Company and the largest shareholders. The
Nomination Committee’s proposals are publicly announced not later than on
the date of notification of the annual shareholders” meeting. Shareholders wish-
ing to submit proposals to the Nomination Committee should send a letter to
Nomination Committee, Dometic Group AB (publ), Hemvéarnsgatan 15, 6th
floor, SE-171 54 Solna, Sweden.

No remuneration is paid to members of the Nomination Committee. The
Company shall pay any necessary expenses that the Nomination Committee
may incur in its work.

Furtherinformation regarding the Nomination Committee and its work can
be found on the Group's website; www.dometic.com.

Nomination Committee for the 2017 Annual Shareholders’ Meeting
The Nomination Committee for the 2017 annual shareholders” meeting was
comprised of four members. Simon Blecher of Carnegie funds led the Nomina-
tion Committee’s work.

Forthe proposal for the 2017 annual shareholders’ meeting, the Nomination
Committee made an assessment of the composition and size of the then current
Board aswell asthe Group's operations. Areas of particular interest were
Dometic's strategies and goals and the demands on the Board that were
expected from the Group's positioning for the future. The Nomination Commit-
tee also considered thata breadth and variety as regards age, nationality, gen-
der, educational background, experience, competence and term of office were
represented among the Board members.

The Nomination Committee proposed Heléne Vibbleus, Jacqueline Hoo-
gerbrugge and Peter Sjolander as new Board members, the re-election of the
Board members: Fredrik Cappelen, Rainer Schmickle, Magnus Yngen and Erik
Olsson and the re-election of Fredrik Cappelen as the Chairman of the Board.
Afterthe election at the 2017 annual shareholders” meeting, two out of seven
Board members are women.

DOMETIC ANNUAL REPORT 2017 | 51



CORPORATE GOVERNANCE REPORT

Nomination Committee for the 2018 Annual Shareholders’ Meeting
The Nomination Committee for the 2018 annual shareholders’ meeting is based
on the Company ownership structure as of September 30, 2017. The composi-
tion of the Nomination Committee was announced on the Group’s website on
October10, 2017, i.e. sixmonths prior to the 2018 annual shareholders’ meet-
ing, inaccordance with the Code’s announcement requirement.

The Nomination Committee’s members are: Joachim Spetz (Swedbank
Robur funds), Simon Blecher (Carnegie funds), Christian Brunlid (Handels-
banken funds) and Fredrik Cappelen, Chairman of the Board. Joachim Spetzis
the Chairman of the Nomination Committee.

Nomination Committee

Percentage of votes,
Name Appointed by September 30, 2017
Joachim Spetz Swedbank Robur funds 8.1
Simon Blecher Carnegie funds 7.
Christian Brunlid Handelsbanken funds 4.9
Fredrik Cappelen  Chairman of the Board of Dometic 0.31
The Board of Directors

The Board has the overall responsibility for the Company's organization and
administration by continuously monitoring the operations, ensuring an appro-
priate organization, management, internal regulations and internal control. The
Board establishes strategies and goals and makes decisions concerning major
investments and operational changes. The Chairman has a leading roleand is
responsible for ensuring that the Board's work is well organized and performed
efficiently.

Composition of the Board
The Board is comprised of seven members without deputies, who are elected
by the annual shareholders’ meeting. The annual shareholders’ meeting elects
the Chairman of the Board. Directly after the annual shareholders’ meeting, the
Board holds a meeting for formal constitution at which the members of the com-
mittees of the Board are elected. The Chairman of the Board is Fredrik Cap-
pelen.

Two ofthe seven Board members are not Swedish citizens. Allmembers of
the Board are non-executive members.

Foradditional information regarding the Board members, see page 55 and
the table on page 56-57. The information is updated regularly at the Group's
website, www.dometic.com.

Diversity Policy
The Nomination Committee shallapply the Swedish Corporate Governance
Codearticle 4.1 asits diversity policy in respect of the Board. The goal of the
policy s for the Board to have a composition appropriate to the Company’s
operations, phase of development and other relevant circumstances. The
Board members elected by the shareholders” meeting are collectively to exhibit
diversity and breadth of qualifications, experience and background. The Com-
pany shall strive for gender balance on the Board.

As setoutinthe Nomination Committee’s proposal on election of the Board
members forthe 2017 annual shareholders’ meeting, the Nomination Commit-
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teeappliedarticle 4.1 of the Swedish Corporate Governance Code as diversity
policyinits nomination process. The 2017 annual shareholders’ meeting
resolved to appoint the Board members inaccordance with the Nomination
Committee’s proposal. After the election at the 2017 annual shareholders’
meeting, two out of seven Board members are women (28.5 % women).

The above mentioned assessmentand application of the diversity policy has
also been made in respect of the Nomination Committee’s preparation of the
proposals forthe 2018 annual shareholders’ meeting. While the Nomination
Committee has explicitly stated that diversity and equal gender balance is a pri-
oritized matter, the Nomination Committee has not proposed any changes to
the composition of the Board, considering that three out of seven Board mem-
bers have served on the Board for less than one year. According to the Nomina-
tion Committee’s proposal all seven Board members should be re-appointed,
of which two are women and five are men.

Independence

The Board is considered to be in compliance with relevant requirements for
independence. The assessment of each Board member’sindependence is pre-
sented in the table on page 56-57. All Board members have been considered
independent. Accordingly, the Company is in compliance with the Code’s
independence requirement.

The Board’s Tasks

One ofthe main tasks of the Board is to manage the Group’s operationsin such a
manner as to assure that the interests of the owners in terms of a long-term prof-
itable growth and value creation are being met in the best possible manner. The
Board’s work is governed by the major external laws, rules and regulations and
the major internal regulations that constitute the framework for corporate gov-
ernance at Dometic.

The Board deals with and decides on the Group-related issues, such as:

Main goals.

Strategic orientation.

Essential issues related to financing, investments, acquisitions and divest-
ments.

Follow-up and control of operations, communication and organization,
including evaluation of the Group's operational management.
Appointment ofand, if necessary, dismissal of the CEQO.

Overall responsibility for establishing an effective system of internal control
and risk management as well as a satisfactory process for monitoring the
Company’s compliance with the major external laws, rules and regulations as
wellas the major internal regulations.

.

Forinformation regarding the major external laws, rules and regulations and the
major internal regulations, see the table on page 50.

Working Procedures and Board Meetings

The Board determines its working procedures, documented in the rules of pro-
cedure forthe Board of Directors, each year and reviews these rules of proce-
dure asrequired. The rules of procedure describe the Chairman’s specificrole
and tasks as well as the responsibilities delegated to the committees appointed
by the Board.



Inaccordance with the rules of procedure and the Code, the Chairman shall,

among other things:

¢ Organize and distribute the Board’s work.

¢ Ensurethatthe Board discharges its duties and has relevant knowledge of the
Company.

* Secure the efficient functioning of the Board.

¢ Ensure thatthe Board's decisions are implemented efficiently.

¢ Ensure thatthe Board evaluates its workannually.

The rules of procedure stipulate that the meeting for the formal constitution of
the Board shall be held directly after the annual shareholder’s meeting. Deci-
sions at such statutory meeting include the election of members of the commit-
tees of the Board and authorization to sign on behalf of the Company. In addi-
tion to the statutory Board meeting, the Board shall hold at least four other ordi-
nary meetings during the year. Meetings are held in conjunction with the publica-
tion ofthe Company’s full-year report, interim reports and annual report, in con-
nection with visits to the Group manufacturing facilities and coordinated with the
mostimportant processes at the Company, such as strategy, budgetand risk.

Additional meetings, including telephone conferences, are held when necessary.

The Board’s Work in 2017

During the year, the Board held twelve meetings, including statutory, extraordi-
nary and per capsulam meetings. The attendance of each Board member at
these meetingsis presented in the table on page 56-57.

Ordinary Board meetings follow a calendar that is established annually. In
addition to the Board meetings, the Chairman ofthe Board and the CEO have
continuous contact pertaining to operations and otherimportant matters. All
Board meetings during the year followed an agenda, which, together with the
documentation for each item on the agenda, was sent to Board membersin
advance ofthe meetings. Meetings usually last for halfa day or one entire day in
orderto allow time for presentations and discussions. Normally the CEO and
the CFO are present at ordinary Board meetings and Dometic’'s General Coun-
sel serves as secretary at the Board meetings.

Each scheduled Board meeting includes a review of the Group's business
and the results and financial position as well as the outlook for the forthcoming
quarters, as presented by the CEO and the CFO. The meetings also deal with
investments, the establishment of new operations acquisitions and divest-
ments. The Board decides on all investments exceeding SEK 10m.

Majorissues addressed by the Board during 2017 included:

* Dividend payment for the fiscal year 2016.

Closing of the acquisition of IPV, a Germany-based provider of coolersand
other outdoor products.

Acquisition of Oceanair, a UK-based market leading manufacturer of marine
blinds, screens and soft furnishings primarily for the leisure marine and super
yachtsegments.

Acquisition of SeaStar Solutions, aleading North American-based provider of
vessel control systems and aftermarket products to the leisure marine industry.
CEO shift.

Appointment of the CFO as Deputy CEO.

Divestment of Dometic’s industrial property in Shenzhen, China.
Introduction and implementation of a performance-based, long-term incen-
tive program from 2017 for selected senior managers and key specialists in
form ofathree yearrolling cash-based plan.

.
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Ensuring Quality in Financial Reporting

The rules of procedure for the Board of Directors determined annually by the
Board include detailed instructions on the type of financial reports and similar
information which shall be submitted to the Board. In addition to the full-year
report, interim reports and the annual report, the Board reviews and evaluates
comprehensive financial information regarding the Group as awhole and the
entities within the Group.

The Board also reviews, primarily through the Board's Audit Committee, the
mostimportantaccounting principles applied by the Group in financial report-
ing as well as major changes in these principles. The tasks of the Audit Commit-
tee alsoinclude reviewing reports regarding internal control, internal auditand
financial reporting processes.

The Company’s external auditor reports to the Board as necessary. The
external auditor also attend the meetings of the Audit Committee. The Audit
Committee reports to the Board after each of its meetings. Minutes are taken atall
meetingsand are made available to all Board members and to the external auditor.

Board Work Evaluation

The Board evaluates its work annually with regard to its rules of procedure for
the Board of Directors and the working climate as well as regards the focus of
the Board work. This evaluation also focuses on access to and requirements of
special competence inthe Board. The evaluation is a tool for the development
ofthe Board work and also serves as input for the Nomination Committee’s
work. The evaluation of the Board is each year initiated and lead by the Chair-
man of the Board.

In 2017 the annual evaluation was carried out in survey form. All Board mem-
bers responded to the written questionnaire. The result of the evaluation was
discussed ata Board meeting and also presented for the Nomination Commit-
tee by the Chairman of the Board.

The Board’s work is progressing well. The members are making a construc-
tive contribution to both the strategic discussion and the governance of the
Company. The discussions are seen as open and the dialogue between the
Board and the management is also considered positive and constructive.

Remuneration to Board Members

Remuneration to Board members is determined by the annual shareholders’
meeting. The remuneration to the Chairman and the Board members was
revised during 2017. For an overview of remuneration to Board members please
seethe table below.

Remuneration to the Board of Directors 2016-2017 (applicable from
the respective annual shareholders’ meeting)

SEK 2017 2016
Chairman ofthe Board 725,000 625,000
Board member 360,000 325,000
Chairman ofthe

Audit Committee 100,000 100,000
Memberofthe

Audit Committee 50,000 50,000
Chairman ofthe

Remuneration Committee 100,000 100,000
Member ofthe

Remuneration Committee 50,000 50,000
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Committees of the Board

The Board has established an Audit Committee and a Remuneration Commit-
tee. The work of the respective committee is carried out pursuant to the rules of
procedure for the Board of Directors and the instructions for the Auditand
Remuneration Committees. The major tasks of these committees are prepara-
tory and advisory, but the Board may delegate decision-making powers on spe-
cificissues to the committees. The issues considered at committee meetings
shall be recorded in minutes of the meetings and reported at the following
Board meeting. The members and Chairmen of the committees are appointed
atthe statutory Board meeting following election of Board members, orwhen a
committee member needs to be replaced.

Audit Committee

The Audit Committee shall primarily ensure the quality of the financial reporting
and the effectiveness of the Company's risk management and internal control as
wellas regulatory compliance.

The Audit Committee is as from the 2017 annual shareholders” meeting com-
prised of four members: Magnus Yngen (Chairman), Rainer Schmiickle, Jacque-
line Hoogerbrugge and Heléne Vibbleus. The Audit Committee meetsall the
requirements in relation to auditing and accounting competence as stipulated
inthe Swedish Companies Act.

At least three meetings are held annually. Additional meetings are held as
needed. In 2017, the Audit Committee held five meetings, which were
recorded in minutes. The attendance of each member at these meetings s
shown inthe table on page 56-57. Dometic's CFO, the Heads of Internal Audit,
Accounting, Business Control, Internal Control, Tax and Treasury have partici-
pated in the Audit Committee meetings. The General Counsel serves as secre-
tary atthe Audit Committee meetings. The external auditor has participated in
the ordinary Audit Committee meetings.

The Audit Committee’s tasks include:

¢ Tomonitorand review the financial reporting.

* To monitor the effectiveness of the internal control, internal audit and risk
management, concerning the financial reporting.

To maintain regular contact with the external auditor and keep itselfinformed
ofthe outcome of the external audit of the Company and the Group, includ-
ing the audit of the financial statements and the consolidated financial state-
ments and the conclusions from the quality control carried out by the Swedish
Inspectorate of Auditors (Sw. Revisorsinspektionen).

To inform the Board of the outcome of the external audit and explain how the
audit contributed to the integrity of the financial reporting and of the role of
the Committee in that process.

To review and monitor the objectivity and independence of the external audi-
toras well as the external auditor’s engagements in other tasks than audit ser-
vices.

To prepare the Board's proposal concerning election of external auditor for
adoption by the annual shareholders’ meeting.

In 2017, the work of the Audit Committee focused mainly on monitoring
improvements pertaining to the financial reporting and financial processes,
with a special focus on identifying risks and evaluating the internal control envi-
ronmentas well as following up the results of the review by external auditor.
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The review of the Company'’s financial reports, examination of the Company
risks and examination of internal control were standing items on the agenda.
During the financial year the Audit Committee also reviewed the annual impair-
ment test, evaluated the Company’s dividend policy, and reviewed the audit
plans of the external auditor.

Remuneration Committee

One ofthe Remuneration Committee’s primary tasks is to prepare the Board's
proposal concerning remuneration principles, remuneration and other employ-
mentterms forthe CEO and the Group management foradoption by the annual
shareholders’ meeting. The Remuneration Committee monitors and evaluates
the applied remuneration structure and remuneration levels in the Company, as
well as programs for variable remuneration, both ongoing and those that have
ended during the year, for the CEO and the Group management. The Remuner-
ation Committee also monitors the application of the guidelines for remunera-
tion forthe CEO and the Group management adopted by the annual sharehold-
ers’ meeting.

The Remuneration Committee is as from the 2017 annual shareholders’
meeting comprised of three members as follows: Erik Olsson (Chairman),
Fredrik Cappelen and Peter Sjdlander. At least two meetings are convened
annually. Additional meetings are held as needed.

In 2017 the Remuneration Committee held three meetings, which were
recorded in minutes. The attendance of each member at these meetings is
shown inthe table on page 56-57. Significantissues addressed include review
and preparation of a performance-based, long-term incentive program for
selected senior managers and key specialists and review and preparation of
guidelines for remuneration for the CEO and the Group management for adop-
tion by the 2017 annual shareholders” meeting as well as preparation of a pro-
posal forthe remuneration to the new Presidentand CEO. The Head of Human
Resources participated in the meetings and was responsible for meeting prepa-
rations. The CEO also participated in the meetings, however, not as regards the
items on the agenda that related to remuneration of the CEQ.

The Remuneration Committee’s tasks include among others:

* Toreviewand recommend to the Board the guidelines for remuneration for

the CEO and the Group management.

To review and make a recommendation to the Board forany changesin the

compensation ofthe CEO and the Group management.

¢ To monitorand evaluate programs for variable remuneration, both ongoing
and those that have ended during the year, for the CEO and the Group man-
agement.

* To monitorand evaluate compliance with the guidelines for remuneration
adopted by the annual shareholders’ meeting, as well as the current remuner-
ation structuresand levelsin the Company.

* To prepareany proposals for shareholders’ resolutions regarding share or
share-price related incentive programs.

* To prepareany Board resolutions regarding short-term variable salary and
incentive programs not requiring shareholderapproval (i.e. variable cash
remuneration schemes) for the CEO and the Group management.



THE BOARD OF DIRECTORS

1. FREDRIK CAPPELEN
Chairman since 2013

4.]JACQUELINE
HOOGERBRUGGE

Board membersince 2017

7. RAINER SCHMUCKLE

Board member since 2011

2. HELENE VIBBLEUS

Board member since 2017

5.PETERSJOLANDER

Board membersince 2017
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3.ERIKOLSSON

Board member since 2015

6. MAGNUS YNGEN

Board member since 2012
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Board of Directors

Positionand
Board membership"

Fredrik Cappelen

Chairman

Born1957. Sweden.

Bachelor of Business Administration and
A-level Diploma in Political Science,
University of Uppsala.

Elected 2013. Member of the Remuner-
ation Committee.

Chairman ofthe board of directors of
Dustin Group AB and Terveystalo Oy.
Chairmanand member ofthe board
ofdirectors of Transcom AB. Member
ofthe board of Securitas AB.

Heléne Vibbleus

Born 1958. Sweden.

B.Sc. in Business Administration and
Economics University of Linkdping.
Elected 2017.

Member of the Audit Committee.

Vice President, Internal Audit, CAE,
of Autoliv Inc.

Member of the board of directors and
Chairman of the Audit Committee of
Scandi Standard AB.

Erik Olsson

Born1962. Sweden.

B.Sc. in Business Administration and
Economics, Gothenburg School of
Business, Economicsand Law.
Elected 2015.Chairman ofthe
Remuneration Committee.

Member of the board of directors of
Ritchie Bros. Auctioneers, Inc. Member
ofthe board ofdirectors and CEO of
Mobile Mini, Inc. Member of the board
ofdirectors of the non-profit organiza-
tion St Mary’s Food Bank Alliance.

Previous positions

Board meeting attendance

Remuneration Committee
attendance

Audit Committee attendance
Holdingsin Dometic3)

Independence inrelation to
the company and its executive
management/Inrelation to
major shareholders®)

Chairman ofthe board of directors of
Byggmax Group AB, Granngarden AB,
Svedbergs AB, Sanitec Oy.and several
subsidiaries of Dometic Group AB (publ).
Vice chairman of the board of Munksjo
AB. CEO of Nobia AB (1994-2008).
Member ofthe board of Carnegie Invest-
ment Bank AB and Cramo Oy. Managing
Directorand member of the Group Man-
agement of STORA Building-products
AB. Vice President Marketing and Sales
and member of Group Management of
STORA Finepaper AB. Managing Director
of Kauko GmbH and Kauko International.

12/12
3/3

904,1404

Yes/Yes

1) Positionand board membership as of December 31, 2017.

2)

Board memberas from the annual shareholders’ meeting held on April 7, 2017.

4) Shareholding in Dometic through related party.
5) For furtherinformation about the independence assessment, see page 52.

)

3) Holdings in Dometic Group AB (publ) as of December 31, 2017.
)
)
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Member ofthe board of directorsand
Chairman ofthe Audit Committee of Trelle-
borg AB. Member ofthe board of directors
and the Audit Commitee and Chairman of
the Remuneration Committee of Trade-
Doubler AB. Member of the board of
directorsand the Audit Committee of
Marine Harvest ASA. Member of the
board of directors, the Audit Committee
and the Remuneration Committee of
Renewable Energy Corporation ASA.
Member ofthe board of directorsand
Chairman of the Audit Committee of

Orio AB. Member ofthe board of directors
and the Riskand Audit Committee of
Swedbank Sjuhdrad AB. Member of the
board of directors of Tyréns AB. Member
and Vice Chairman ofthe board of direc-
tors of SIDA. Memberand Chairman ofthe
board of directors of Nordic Growth
Market NGM AB. Chairman of the board of
directors of Invisio Communications AB.
Chief Audit Executive, CAE of Elekta AB.
Senior Vice President Group Controller of
AB Electrolux. Partner (authorized public
accountant) and Member of the board of
directors of PricewaterhouseCoopers PwC.

9/102)

3/32
2,500

Yes/Yes

Member of the board and CEO of RSC
Holdings, Inc. Various senior positions
inthe United States, Brazil, and Sweden
with Atlas Copco Group.

1/12
3/3

12,000

Yes/Yes



Jacqueline Hoogerbrugge

Born 1963. The Netherlands.
M.Sc. in Chemical Engineering
from Rijks Universiteit Groningen.
Elected 2017.

Member of the Audit Committee.

Peter Sjolander

Born 1959. Sweden.

M.Sc. in Economics from Gothenburg
University.

Elected 2017.

Member of the Remuneration
Committee.

Magnus Yngen

Born1958. Sweden.

M.Sc. and Licentiate of Technology,
Royal Institute of Technology in Stock-
holm.

Elected 2012.

Chairman of the Audit Committee.
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Rainer Schmiickle

Born1959. Germany.

Degree in Industrial Engineering,
University of Karlsruhe.

Elected 2011.

Member of the Audit Committee.

Member ofthe board of directors of
Swedish Match and IKEA Industries

Senior Executive Advisor of Altor.
Senioradvisor to F&S (London, UK).
Member of the board of directors of
Eton Group AB, Fiskars Oy, SATS
Elixia, Fit Flop Ltd. and Varier Furniture
(Oslo, Norway). Chairman of the
board of directors of Grundéns
Rainwear and Revolution Race

(Boras, Sweden).

Chairman ofthe board of directors of
Fractal Design ABand Duni AB.
Deputy Chairman of the board of
directors of Intrum Justitia AB.

Member of the board of directors of
Autoneum Holding Ltd, Autoneum
AG and Kunstoffteile Schwanden AG.

President Operations of Cloetta.
Member of the board of directors of
Cederroth International. Vice Presi-
dent Operations Medical Division
Danone and Vice President Procure-
ment of Danone’s Worldwide Baby
Division. Procurement Director,
Factory Director, Supply Chain
Manger, Operations Manager and
Services Manager of Unilever. Sales
Manager Hydrocarbon Sector,
Marketing Co-ordinatorand Process
Engineer of Fluor Daniel.

CEO of Helly Hansen AS. SVP; Prod-
uct&Brand Europe, CMO Global
Brand & Global Licensing of Elec-
trolux AB. General Manager Central
Europe NIKE CEE and Global Business
Director, Nike ACG of Nike Inc. Euro-
pean Director of Footwear, Marketing
Director European Outdoorand
Director of Marketing Nordics of Nike
Europe BV. Marketing and Buying
Director of Intersport. Brand Director
of MélInlycke AB. Member of the
board of directors of Swims AS, BTX
Group A/S, OBH Nordica Group and
Stadium AB.

Presidentand CEO of Camfil AB.
CEO and member of the board

of Husgvarna AB. Chairman of

the board, member ofthe board
and/or CEQ in several subsidiaries
of Dometic Group AB (publ).
Chairman of the board of
Sveba-Dahlén Group AB. Member
ofthe board of Intrum Justitia AB,
Camfil AB, Frostbite Holding AB
and of the non-profit organizations
Teknikarbetsgivarnai Sverigeand
Teknikforetageni Sverige.

Member of the board of Wittur GmbH,
Frostbite Holding AB and several
subsidiaries of Dometic Group AB
(publ). CEO of MAG IAS GmbH.
COO Automotive of Johnson Controls,
Inc. and COO of Mercedes Cars of
Daimler AG. Presidentand CEO of
Freightliner Corporation.

9/102 10/102) 11/12 12/12
2/32

3/32 5/5 5/5

10,000 - 278,460 78,8954

Yes/Yes Yes/Yes Yes/Yes Yes/Yes
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CEO and Group Management

Group managementincludes the CEO, the CFO, the three regional presidents
and four group staff heads. The CEO is appointed by the Board. The CEO, inturn,
appoints othermembers of the Group management and shall administer the
Company’sand the Group’s on-going operations pursuant to the instructions and
directivesissued by the Board. Group management holds monthly meetings to
review the previous month'’s results, to update forecasts and plans and to discuss
strategicissues. The CEO reports to the Board and ensures that the Board
receives the information required to be able to make well-founded decisions.

The Company’s CEO in 2017 was Mr. Roger Johansson (born 1965). Mr.
JohanssonhasaB.Sc. in International Business and Trade from Gothenburg
School of Business, Economics and Law. Roger Johansson has been President of
Trelleborg Automotive and CEO of BE Group AB (publ). Before that he spent six-
teen years with General Motors Corporation leading purchasing and also pow-
ertrain operations in Europe. He holds 905,180 shares in the Company as of
December 31, 2017. Mr. Johansson had no significant assignments outside
Dometic.

For details regarding members of Group management, see pages 60-61.
The information is updated regularly at the Group's website,
www.dometic.com.

Changesin Group Managementduring 2017 and 2018
Mattias Nordin, Head of Product Management & Innovation, left the Company
onJanuary 18, 2017.

OnJuly 18, 2017, itwas announced that Juan Vargues (born 1959) was
appointed Presidentand CEO of Dometic, effective January 8, 2018. Juan Var-
gues succeeded Roger Johansson, who had decided in joint understanding
with the Board to leave Dometic after 5 years as Presidentand CEO.

Anton Lundqvist was appointed Chief Technology Officer as from February
23,2018.

On February 27, 2018, it was announced that Bengt Thorsson, President of
the EMEA region, had decided to leave Dometic for anotherassignment out-
side the Group.

OnMarch 5, 2018, it was announced that Silke Ernst was appointed Head of
Group Human Resources, effective August 28, 2018. She succeeds Liselotte
Bergmark, who had decided to leave Dometic foranother assignment outside
the Group.

Remuneration for the CEO and the Group Management
Guidelines for remuneration for the CEO and the Group management
(the “Group Management”) are resolved upon by the annual shareholders’
meeting, based on the proposal from the Board. Remuneration to the CEO'is
then resolved upon by the Board, based on proposals from the Remuneration
Committee. Changes in the remuneration to other members of Group Manage-
mentare resolved upon by the Remuneration Committee, based on proposals
fromthe CEO, and reported to the Board.

The total remuneration shall be based on the position held, individual per-
formance, performance ofthe Group and be competitive in the country of
employment.

Remuneration may comprise of:

¢ Basesalary.

¢ Variable salary.

¢ Other benefits such as pensionandinsurance.

Members of the Group Management shall, in addition to the base salary, depen-
dentonanannual decision by the Board, be eligible to variable salary that is based
onshorttermannual predetermined and measurable performance targets.

Eachyear, the Board will evaluate whether or not a long-term incentive pro-
gram shall be proposed to the annual shareholders” meeting. The 2017 annual
shareholders” meeting decided on a performance-based, long-termincentive
program for selected senior managers and key specialists in form of a three year
rolling cash-based plan.

Under special circumstances, the Board may in an individual case deviate
from the guidelines for remuneration. In case of such deviation, the nextannual
shareholders’ meeting shall be informed of the reasons.

Asregards the guidelines for remuneration adopted by the 2017 annual
shareholders’ meeting, the Board has exercised its mandate given by the 2017
annual shareholders’ meeting to deviate from the guidelines for remuneration in
connection with the recruitment ofa new CEO. The pension of the new CEO has
beenagreedto 35% of the base salary instead of 30% that is the maximum level
inthe guidelines for remuneration adopted by the 2017 annual shareholders’
meeting. The notice period to be given by the company to the new CEO, in case
oftermination of the employment, has been agreed to 12 months instead of 6
months. The new CEO will also be compensated for parts of lost compensation
from the previous employer up to a maximum of 15 MSEK.

The guidelines for remuneration for the CEO and the Group Management
can be found on the Group’s website, www.dometic.com.

External Auditor

The 2017 annual shareholders” meeting re-elected PricewaterhouseCoopers
AB (PwC) as the Company's external auditor for a one-year period until the
annual shareholders” meeting in 2018. Authorized Public Accountant Magnus
Brandstrom is the auditor in charge of the Company.

The external auditor provides an audit opinion on the income statementand
the balance sheet for the Company and the Group and recommends the annual
shareholders’ meeting on appropriation of the profit based on the proposalin
the statutory administration report and on the discharge of liability for the finan-
cial year for the Board members and the CEO. The external auditor providesa
review report of the interim report for the third quarter.

Pursuantto the decision ofthe 2017 annual shareholders’ meeting, the
external auditor’s fee until the 2018 annual shareholders’ meeting is paid on the
basis ofapproved invoice.

When PwC is engaged to provide services other than the ordinary audit,
decisions pertaining to the nature, scope and fees for such work are made by
the Audit Committee.

The auditis conducted inaccordance with the Swedish Companies Act,
International Standards on Auditing (ISA) and generally accepted auditing stan-
dardsin Sweden.

Audits of local statutory financial statements for legal entities outside of Swe-
den are performed as required by law or applicable regulations in the respec-
tive countries and as required by [IFAC GAAS, including issuance of audit opin-
ions for the various legal entities.

Dometic’s Governing Documents

Dometic’s governing documents, in the form of policies and guidelines, insofar
asthey concernthe financial reporting, are updated at least once peryearand
mainly communicated via the intranet. There is also a financial manual with prin-
ciples for financial reporting according to applicable accounting standards. The

Internal control —three lines of defence model
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financial manual is updated continuously based on changes in external require-
ments or changes in Dometic’s operations and processes.

Aninformation policy s in place describing how external information shall
be communicated. The purpose of the policy is to ensure that the Company
complies with the requirements for disseminating correctand complete infor-
mation to the market.

Internal Control

Internal control over financial reporting within Dometicis designed, in line with
the generally accepted COSO framework?), to ensure reliable financial report-
ing. In addition to the financial reporting, the internal control procedures sup-
portthe organizationin managing identified risks and processes in the organi-
zation. Dometic has developed an internal system for internal control with con-
trol functions, such as financial and business control, functions for quality con-
trol, internal control and internal audit, in line with the generally accepted three
lines of defense model.

Control Environment
The control environment at Dometic constitutes the framework and tone at the
top for the direction and culture communicated to the organization by the
Board, the CEO and the Group management.

Internal guidance and control in accordance with established frameworks is
a prioritized part of the management work. The Board and the Group manage-
ment define and formulate decision-making channels, authority and responsi-
bilities, which are communicated throughout the organization. The Board also
strives to ensure that governance documents, such as internal policies and
guidelines, coveridentified and significantareas and that they provide proper
guidance forthe relevantemployees in the Group.

Risk Assessment

In 2016, Dometic established a risk management process with a risk committee.
The quarterly risk committee meetings are ministrated by an appointed risk
coordinator. The Chairman of the risk committee is the CFO. The risk committee
consists of representatives from regional operations, product developmentand
innovation, finance, HR, legal, quality and internal audit. The main tasks of the
risk committee are to evaluate company risks and risk assessment, discuss
recent risk-related issues, evaluate and approve risk-related actions and activi-
ties, discuss and approve risk governance (policies and activities), and facilitate
input from risk committee members and significant risk-related reports. The
committee is the internal forum to address risks. A summary of the committee’s
work is presented to the Audit Committee and the Board.

Dometic conductsan annual risk assessment of the likelihood and impact of
each defined risk and related risk activities. As part of this assessment, risk own-
ersarelisted in arisk register, and global and regional risk maps are drawn and
used as afoundation for Dometic’s control activities, especially internal control
and internal audit plans.

Control Activities

Dometic maintains a comprehensive financial reporting system which enables
comprehensive monitoring of Group performance. Financial reports for the dif-
ferent legal entities and regions are reviewed on a continuous basis by the cen-
tral finance function. This entails a thorough monitoring of the financial results in
accordance with the financial reporting calendar for the financial year.

Financial datais reported by approximately eighty reporting units and the
CFOaswellas other representatives of the central finance function meet the
region managers and review the region’s results every month in accordance
with the standardized routines for reporting that are stipulated in Dometic’s
finance manual. These reports are the basis for the Group’s consolidated finan-
cial reporting.

Business reviews are carried out on a quarterly basis, where the CEO, the CFO
and relevant representatives of the central functions meet the management of the
respective region to discuss the business.

The product portfoliois reviewed on a monthly and quarterly basis as part of
the internal process for product development. Larger projects are reviewed at
leaston a quarterly basis.

CORPORATE GOVERNANCE REPORT

Dometic’s internal audit organization

GROUP
HEAD OF INTERNAL AUDIT

SUPPORT
CO-SOURCING AND
OUTSOURCING SERVICES

( |

APAC EMEA AMERICAS
REGIONAL INTERNAL AUDIT REGIONAL INTERNAL AUDIT REGIONAL INTERNAL AUDIT
MANAGER MANAGER MANAGER

Dometic hasimplemented aninternal control framework, so called Minimum
Internal Control Requirements (MICR), which covers eight key processes (entity
level controls, purchase to pay, production, inventory, order to cash, payroll, fixed
assets and financial closing). The MICR framework was rolled-out in 2016 and fur-
ther developed during 2017. MICR self-assessments are conducted on entity
level. MICRis supported by regional coordinators and monitored by the Compa-
ny’s central internal control function and evaluated by the internal audit function.

Internal Control

Since November 2015 Dometic has a central function for internal control to
maintain the quality of internal control and strengthen Dometic’s internal control
processes. In 2016 the Company implanted a systematic tool for self-assess-
ment, MICR, which during 2017 has undergone several improvements and
adjustments to suitthe Company’s current needs. Internal control provides a
risk based control over financial reporting and ensures compliance with the
Group policies and guidelines for efficient operations. The MICR framework has
arisk based and dynamicapproach and its goal is to add value to the Company
by primarily reducing and preventing losses and increase efficiency.

Internal Audit
Dometic’sinternal audit function was established in November 2015 and
strengthened during 2016 with regionalinternal audit managersin each of the
three regions reporting directly to the Head of Internal Audit. The Head of Inter-
nal Audit reports to the chairman of the Audit Committee and to the Group's
CFO, as described on page 49. The function has a risk based and dynamic
approach, where besides providing reasonable assurance of the effectiveness
ofthe corporate governance, risk managementand internal control, it strives for
adding value to the operations by identifying weaknesses that can lead to
none-compliance with the Company policies and guidelines, unexpected
losses and inefficiency. Internal audit reports quarterly to the Audit Committee.
Dometic uses regional internal audit plans based on the outcome ofthe annual
global and regional risk assessments to secure internal audit targeting and input
from regional senior management to capture business needs. Since 2017 internal
audits are conducted systematically in line with a defined internal audit process
thatincludes several steps resulting in formal internal audit reports and follow up
onagreed actions. Internal audit plans are presented by the Head of Internal Audit
and approved by the Audit Committee. Dometic's internal audit policy is
approved by the Board and a global internal audit instruction is guiding how
internal audit shall be performed in each region.

Monitoring
The Audit Committee evaluates the Company's internal control based on the
result of the work performed by the Company’s control functions that hasa role to
play inthe control over financial reporting. Important governing documents,
frameworks and processes are the financial manual, the information policy, the
internal control framework and the internal audit process. These Company’s con-
trol functions are presentat the Audit Committee’s meetings to report on the
effectiveness of internal control over financial reporting when the Company's full-
year report, interim reports and annual reportare on the agenda for the Audit
Committee. The Audit Committee reports the results of it's work to the Board.
The Board s ultimately responsible for internal control over financial reporting.

) The 2013 COSO (The Committee of Sponsoring Organizations of the Treadway Commission) Framework and Appendices.
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GROUP MANAGEMENT

1. ROGERJOHANSSON
Born 1965. President and CEO since 2012.

B.Sc. in International Business and Trade from
Gothenburg School of Business, Economicsand Law.

Shareholding: 905,180

4. PER-ARNE BLOMQUIST

Born1962. CFO since 2014.
Deputy CEO since 2017.

B.Sc. in Business Administration and Economics
from Stockholm School of Economics.

Member of the Board of Directors of Djurgarden
Hockey AB.

Shareholding: 701,172
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2.JUAN VARGUES

Born: 1959. New Presidentand CEO
from January 8th 2018.

Management Education IMD Lausanne (CH),
Executive MBA Lunds Universitet (EFL), High School
Degree in Mechanical Engineering Tekniska
Vuxengymnasiet, Goteborg

Shareholding: 240,183

5. CHIALING HSUEH
Born 1963. President APAC since 2016.

M.Sc. in Marketing, University of Massachusetts,
USA. B.Sc., Soochow University, Taiwan.

Shareholding: O

3. LISELOTTE BERGMARK
Born 1966. Head of Group HR since 2015.

B.Sc.and M.Sc. in Human Resources from Linképing
University.

Shareholding: 4,700

6. PER-NICKLAS HOGLUND

Born 1973. Head of Strategy, Group Projects
and M&A since 2014.

M.Sc. degree in Civil Engineering from Chalmers
University of Technology in Gothenburgand M.Sc.
degreein Accounting & Business Administration
from School of Business, Economicsand Law at
Gothenburg University.

Shareholding: 742,356 through related party



7. PETERKJELLBERG
Born 1965. Chief Marketing Officer since 2015.

Marketing Economy, DIHM, IHM Business School.

Member of the Board of Directors of USWE Sports
ABand XO Boats.

Shareholding: 138,241

9. ANNA SMIESZEK
Born 1964. Group General Counsel since 2015.

Masters of Laws from University of Silesia
and Stockholm University. PhD studies at
Oxford University, Diploma Programin
International Law from Stockholm University.

Shareholding: 2,500

8.SCOTT NELSON
Born 1964. President The Americas since 2016.

B.Sc. in Economics & Management, Albion College,

USA and MBA studies, Indiana University, USA.
Shareholding: O

10. BENGT THORSSON
Born 1964. President EMEA since 2016.

B.Sc. degree from Gothenburg School of Business,
Sweden.

Shareholding: 25,000 through related party
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