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ENGAGEMENT FACTSHEET

ENGAGEMENT RATIONAL
Castellum has received aspirations by a large shareholder for full control of its
affairs. This shareholder has used a potential flaw in the Swedish corporate
governance code to exercise disproportionate control at the nominations
committee of the board by splitting their holdings in Castellum in two vehicles
(thus getting two voices in a five-seat committee). It only took the convincing of
another Swedish institutional shareholder to propose the very individual behind
the two vehicles as Chairman of the board of Castellum and to propose two new
“independent” members to the board. This means that via a circa 20%
shareholding, this individual had ambitions to take in essence full control of the
affairs of Castellum. In addition, the other vehicles of the shareholder are also
engaged in real estate investing, development and management and in many
cases overlap with Castellum’s investment ambitions. The conflicts of interest are
simply too great to ignore, and whilst this shareholder certainly deserve a voice
at the board, it has been grossly inappropriate to seek to entirely re-shuffle the
board, and nominate himself as Chairman of the board via his related vehicles

BACKGROUND
The individual behind M2 and Corem has been after a bigger voice at Castellum
for a long time. However, whilst the chairman of Castellum was fully
independent (both to the management and to shareholders) the objectivity of the
board and all shareholder voices had been protected. With the announcement of
the stepping down of the Chairman, this allowed the large shareholder to make
their move for soft control of the board via clever reshufflings, introducing
conflicts of interest on several levels.

THEME FOR ENGAGEMENT
x Governance – improving independence, dealing with conflicts of interest

ENGAGEMENT OBJECTIVES
x We campaigned hard to block the individual from becoming Chairman which

we found to be very inappropriate given the strong relation to competitors. We
also wanted to simultaneously address board over-tenure issues whilst given
the chance to suggest a new board proposal.

ENGAGEMENT RESULTS
x On the 25th of March, 2021 at the AGM, unfortunately the large shareholder

received the 50% clearance of votes (by a narrow margin) to nominate
himself as Chairman, as well as to nominate the two new “independent”
directors. Undoubtedly the circa 20% stake in Castellum allowed the
shareholder to push their suboptimal proposal through at the AGM. A good
example of minority shareholders being side stepped, in a region where
corporate governance is increasingly becoming a bigger issue than ever.

x Leading up to the vote we raised the issues with the leaving Chairman of
Castellum who was working in tandem with a large international
shareholder to address these issues. We found that their proposal, whilst
not ideal in itself, alleviated a lot of the issues of conflict of interest, leaving
the over-tenuring issues to be resolved at a later date.

x We participated in a call with large Swedish shareholders to raise
awareness and share our views on best practice of corporate governance

x We further escalated by participating in an interview which was published in
the largest Swedish financial daily newspaper to share our views for best
corporate governance, to expose the risks of this proposal by the
nominations committee and to give insight into how Castellum’s share
premium can be preserved via voting for the alternative board proposal
which was drafted up by the large international shareholder in tandem with
the outgoing Chairman.

NEXT STEPS
x With the takeover of the large shareholder as Chairman we see any further

engagements as unlikely to yield any outcome. We have adjusted our
corporate governance score for Castellum downwards, thus reducing the
premium we are willing to pay for these collections of assets.
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Board governance

MATERIALITY
Independence of the board with 
minimal levels of conflicts of interest 
is paramount to ensure that the 
voice of minority shareholders is 
protected.
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