N.B. The English text is an in-house translation. In the event of any discrepancies between the English text and the Swedish
text, the latter shall prevail.

18

28§

38

48

5§

Protokoll fort vid arsstimima i
Bravida Holding AB (publ), org.nr 556891-
5390, onsdagen den 10 maj 2017 kI 14.00 i
bolagets lokaler pa Mikrofonvigen 28,
Hégersten.

Minutes kept at the annual general meeting in
Bravida  Holding  AB  (publ), reg.
no. 556891-5390, held on Wednesday
10 May 2017, at 2.00 pm at the company’s
offices on Mikrofonviigen 28, Higersten.

Stammans oppnande / Opening of the meeting

Stimman oppnades och akticiigarna hilsades vilkomna av styrelsens ordférande Monica
Caneman.

The meeting was declared open and the shareholders were greeted by the chairman of the
board of directors, Monica Caneman.

Val av ordforande vid stamman / Election of chairman of the
meeting

Charlotte Levin, vid advokatfirman Vinge, valdes till ordférande vid stimman. Noterades att
det uppdragits t Bravidas chefsjurist, Magnus Liljefors, att féra protokollet.

Charlotte Levin, from the law firm Vinge, was elected chairman of the meeting. It was noted
that Bravida’s chief legal officer, Magnus Liljefors, had been instructed to keep the minutes.

Beslts att godkinna att de utomstaende personer som var nérvarande skulle vara dhorare vid
stimman.

It was resolved to approve that the external individuals present were to participate at the
meeting as audience.

Upprattande och godkdannande av rostlangd / Preparation and
approval of the voting list

Bifogad forteckning 6ver ndrvarande aktieigare, Bilaga 1, godkéndes att gilla som rostlingd
vid stimman.

The attached list of shareholders present, Appendix I, was approved to serve as the voting
list at the meeting.

Godkannande av dagordning / Approval of the agenda

Den i kallelsen intagna dagordningen godkiéindes att gélla som dagordning fér stimman.

The agenda presented in the notice convening the meeting was approved to serve as the
agenda for the meeting.

Val av en eller tva justeringspersoner att justera protokollet /
Election of one or two persons who shall approve the minutes of
the meeting

Beslots att dagens protokoll skulle justeras av ordforande vid stimman samt av Peter
Lagerlof, representerande Lannebo Fonder, och Hékan Berg, representerande Swedbank
Robur.
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It was resolved that the minutes were to be approved by the chairman of the meeting and by
Peter Lagerldf, representing Lannebo Fonder, and Hakan Berg, representing Swedbank
Robur.

Provning av om arsstamman blivit behérigen sammankallad /
Determination of whether the annual general meeting has been
duly convened

Noterades att kallelse till arsstimman publicerats i Post- och Inrikes Tidningar den
11 april 2017 och dessforinnan, den 7 april 2017, pa bolagets webbplats, samt att
annonsering om att kallelse skett publicerats i Svenska Dagbladet den 11 april 2017.
Konstaterades ddrefter att stimman blivit i behdrig ordning sammankallad.

It was noted that the notice convening the annual general meeting had been published in
Post- och Inrikes Tidningar on 11 April 2017 and prior hereto, on 7 April 2017, on the
company’s website, and that information regarding such notice had been published in
Svenska Dagbladet on 11 April 2017. It was thereafter determined that the meeting had
been duly convened.

Anforande av verkstallande direktor / Presentation by the
managing director

Bolagets verkstillande direktdr, Mattias Johansson, redogjorde {6r hiindelser i verksamheten
under det géngna aret. Aktiefigarna bereddes direfter mdjlighet att stilla fragor, vilka
besvarades av den verkstéllande direktdren.

The company’s managing director, Mattias Johansson, presented events in the company’s
operations during the past year. The shareholders were thereafier given the opportunity to
ask questions, which were answered by the managing director.

Framlaggande av drsredovisning och revisionsberittelse samt
koncernredovisning och koncernrevisionsberattelse /
Presentation of the annual report and the auditor’s report as well
as the consolidated financial statements and the auditor’s report
on the consolidated financial statements

Framlades érsredovisningen och revisionsberittelsen samt koncernredovisningen och
koncernrevisionsberdttelsen for rikenskapsaret 2016. Bolagets huvudansvarige revisor,
Anders Malmeby fran KPMG, foredrog revisionsberittelsen och redogjorde for det utférda
revisionsarbetet under det gdngna riikkenskapsaret. Aktiedgarna bereddes dérefter méjlighet
att stilla fragor, vilka besvarades av revisorn.

The annual report and the auditor’s report as well as the consolidated financial statements
and the consolidated auditor’s report for the financial year 2016 were presented. The
company'’s auditor in charge, Anders Malmeby from KPMG, presented the audit report and
reported on the auditing work performed during the past financial year. The shareholders
were thereafter given the opportunity to ask questions, which were answered by the auditor.

Beslut om faststdllande av resultatrdakning och balansrakning
samt koncernresultatrakning och koncernbalansrakning /
Resolution regarding adoption of the income statement and the
balance sheet as well as the consolidated income statement and
the consolidated balance sheet

Beslots att faststéilla den i arsredovisningen intagna resultatrikningen och balansriikningen
samt koncernresultatrakningen och koncernbalansrikningen.

It was resolved to adopt the income statement and the balance sheet as well as the
consolidated income statement and the consolidated balance sheet in the annual report.



10 §

11 §

12 §

Beslut om dispositioner betriaffande bolagets resultat enligt den
faststdllda balansrdakningen / Resolution regarding allocation of
the company’s result pursuant to the adopted balance sheet

Beslots i enlighet med styrelsens forslag att till arsstimmans forfogande stdende vinstmedel,
4760 373 181 kronor, disponeras sa att 1,25 kronor per aktie, totalt 251 958 248 kronor,
utbetalas till aktiedigarna, att 3 517 757 028 kronor Sverfors till dverkursfond och att bolagets
aterstéende fria egna kapital, 990 657 905 kronor, overfors i ny ridkning. Fastslogs som
avstamningsdag for utdelning Friday den 12 maj 2017.

It was resolved, in accordance with the proposal of the board of directors, that the
distributable assets, SEK 4,760,373,181, shall be distributed so that SEK 1.25 per share,
SEK 251,958,248 in total, are distributed to the shareholders, that SEK 3,517,757,028 are
transferred to the share premium reserve and that the rest of the non-restricted equity of the
company, SEK 990,657,905, shall be carried forward. Friday 12 May 2017 was established
as record day for dividends.

Beslut om ansvarsfrihet at styrelseledamoterna och verkstédllande
direktoren / Resolution regarding discharge from liability of the
board members and the chief executive officer

Beslots att bevilja styrelsens ledaméter och verkstdllande direktoéren ansvarsfrihet for
forvaltningen av bolagets angeldgenheter under rikenskapséret 2016.

It was resolved to discharge members of the board of directors and the managing director
from liability in respect of their management of the company's business during the financial
year 2016.

Antecknades att berdrda personer, i den man de var upptagna i rostlingden, inte deltog i
beslutet savitt avsag dem sjilva.

It was noted that each person concerned, if registered in the voting list, did not participate in
the resolution regarding themselves.

Faststdllande av antalet styrelseledamoter och
styrelsesuppleanter och revisorer och revisorssuppleanter /
Determination of the number of board members and deputy board
members and auditors and deputy auditors

Halvor Horten, i egenskap av ledamot i valberedningen, redogjorde for valberedningens
sammansittning, valberedningens arbete och valberedningens motiverade yttrande avseende
sina forslag.

Halvor Horten, in his capacity as member of the nomination committee, presented the
composition of the nomination committee, the work of the nomination committee as well as
the nomination committee’s motivated opinion regarding their proposals.

Beslots i enlighet med valberedningens forslag att antalet styrelseledaméter ska vara sex utan
suppleanter och att antalet revisorer ska vara en utan suppleanter.

It was resolved, in accordance with the proposal of the nomination committee, that the board
of directors shall consist of six board members with no deputy members and that the number

of auditors shall be one with no deputy auditors.
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Faststillande av arvoden &t styrelsen och revisorn /
Determination of fees for the board members and the auditor
Beslots i enlighet med valberedningens forslag att styrelsearvode ska utgd om hogst
4 850 000 kronor, att fordelas med 1 500 000 kronor till ordféranden och 450 000 kronor
vardera till 5vriga styrelseledamoter, med 180 000 kronor till ordférande i revisionsutskottet
och 100000 kronor vardera till ovriga ledamdter i revisionsutskottet samt med
110 000 kronor till ordforande i ersittningsutskottet och 80 000 kronor vardera till Svriga
ledaméter i ersdttningsutskottet. Beslots vidare i enlighet med valberedningens forslag att
styrelse- respektive utskottsarvode inte ska utgé till ledamot som &r knuten till Bain Capital
samt att arvode till styrelseledamot efter 6verenskommelse med Bravida ska fa faktureras
genom bolag, varvid det fakturerade arvodet ska bestimmas sa att kostnadsneutralitet
astadkoms. Beslots #dven att arvodet till revisorn ska utgd enligt godkind rikning.
It was resolved, in accordance with the proposal of the nomination committee, that the fees
to the board of directors shall amount to maximum SEK 4,850,000, to be allocated as
follows: SEK 1,500,000 to the chairman and SEK 450,000 to each of the other board
members, SEK 180,000 to the chairman of the audit committee and SEK 100,000 to each of
the other members of the audit committee and SEK 110,000 to the chairman of the
remuneration committee and SEK 80,000 to each of the other members of the remuneration
committee. It was further determined, in accordance with the proposal of the nomination
committee, that members connected to Bain Capital shall not be entitled to any fee and that
fees to the board members may, if agreed with Bravida, be invoiced by a company, in which
case the invoiced fee shall be determined so that it is cost neutral. In addition, it was
resolved that fees to the auditor shall be paid against approved accounts.

Val av styrelseledamdoter, styrelseordférande och revisor /
Election of board members, chairman of the board and auditor
Beslots i enlighet med valberedningens forslag att till styrelseledaméter for tiden intill slutet
av nista arsstimma genom omval utse Monica Caneman, Ivano Sessa, Jan Johansson,
Staffan Pahlsson, Cecilia Daun Wennborg och Mikael Norman samt att omvélja Monica
Caneman till styrelseordforande. Beslots i enlighet med valberedningens forslag att KPMG
omviljs till bolagets revisor for tiden intill slutet av nésta arsstimma.

It was resolved, in accordance with the proposal of the nomination committee, fo re-elect
Monica Caneman, Ivano Sessa, Jan Johansson, Staffan Pahlsson, Cecilia Daun Wennborg
and Mikael Norman as members of the board of directors and o re-elect Monica Caneman
as chairman of the board, until the end of the next annual general meeting. It was resolved,
in accordance with the proposal of the nomination committee, to re-elect KPMG as auditor
Jor the period up until the end of the next annual general meeting.

Beslut om riktlinjer for ersattning till ledande befattningshavare /
Resolution on guidelines for remuneration to the management
Beslots, i enlighet med styrelsens forslag, om riktlinjer for ersidttning till ledande
befattningshavare enligt vad som framgér av Bilaga 2.

It was resolved, in accordance with the proposal of the board of directors, on guidelines for
remuneration to the management, in accordance with Appendix 2.

Beslut om valberedning / Resolution regarding nomination
committee

Beslots, i enlighet med valberedningens forslag, om utseende av valberedning enligt vad som
framgar av Bilaga 3.

It was resolved, in accordance with the proposal of the nomination committee, on
appointment of nomination committee, in accordance with Appendix 3.
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Beslut om bemyndigande fér styrelsen att besluta om dterkdp och
overldtelser av egna aktier / Resolution regarding authorization
for the board of directors to resolve to repurchase and transfer of
own shares

Beslots, i enlighet med styrelsens forslag, att bemyndiga styrelsen att besluta om aterkdp och
tverlatelser av egna aktier enligt vad som framgar av Bilaga 4.

It was resolved, in accordance with the proposal of the board of directors, to authorize the
board of directors to resolve to repurchase and transfer own shares, in accordance with

Appendix 4.

Antecknades till protokollet att beslutet fattats med erforderlig majoritet.
1t was noted that the resolution had been adopted with sufficient majority.

Beslut om inforande av ett nytt l1dngsiktigt incitamentsprogram /
Resolution regarding introduction of new long term incentive
programme

Besléts, i enlighet med styrelsens forslag, att anta ett nytt langsiktigt incitamentsprogram, att
bemyndiga styrelsen att besluta om emission av C-aktier, att bemyndiga styrelsen att besluta
om éterkdp av C-aktier samt att dverlata egna stamaktier enligt vad som framgér av Bilaga 5.
It was resolved, in accordance with the proposal of the board of directors, to adopt a new
long term incentive programme, to authorize the board to resolve fo issue Class C shares, to
authorize the board to resolve to repurchase Class C shares and to transfer own ordinary
shares, in accordance with Appendix 5.

Antecknades till protokollet att beslutet fattats med erforderlig majoritet.
It was noted that the resolution had been adopted with sufficient majority.

Stammans avslutande / Close of meeting
Arsstimman forklarades avslutad.
The annual general meeting was declared closed.
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Bilaga 2

Styrelsens i Bravida Holding AB (publ) forslag till beslut om riktlinjer for erséttning till ledande
befattningshavare

Styrelsen foreslar att &rsstimman beslutar att godkdnna styrelsens forslag till riktlinjer for
bestimmande av ersdttning och andra anstillningsvillkor for ledande befattningshavare enligt
nedanstaende. Styrelsens forslag dverensstimmer i huvudsak med tidigare tillampade riktlinjer.

Ledande befattningshavares villkor och ersdittningar samt generella ersdttmingsprinciper

Bolaget tillimpar marknadsméssiga I6ner och ersdttningar baserade pa en fast och en rorlig del.
Erséttning till verkstillande direktdren och andra ledande befattningshavare utgors av grundlon, rorlig
ersittning samt pension. Med ledande befattningshavare avses de personer som tillsammans med
verkstéllande direktoren utgor koncernledning. Fordelningen mellan grundlén och rorlig ersiittning
star i proportion till befattningshavarens ansvar och befogenhet. Den rorliga ersittningen ér baserad pa
en kombination av verksamhetens resultat och koncernens forvirvsaktivitet.

For verkstillande direktdren ér den arliga rérliga ersattningen som baseras pa verksamhetens resultat
maximerad till 10 ménadsléner, exklusive sociala avgifter, och den arliga rorliga erséttningen som
baseras pd koncernens forvirvsaktivitet maximerad till 2,8 miljoner kronor, inklusive sociala avgifter.
Stabschefer i ledningsgruppen kan erhalla en arlig rorlig erséttning baserad pa verksamhetens resultat
maximerad till 9 méanadsloner, inklusive sociala avgifter, medan ekonomi- och finansdirektéren och
divisionschefer kan erhalla en arlig rorlig ersiittning baserad pa verksamhetens resultat maximerad till
20 manadsloner, inklusive sociala avgifter. Darutover kan den arliga rorliga erséttningen som baseras
pa koncernens forvirvsaktivitet uppga till maximalt 2,3 miljoner kronor, inklusive sociala avgifter, per
erséttningsberittigad.

Reservering i redovisningen gors for all rorlig erséttning inklusive sociala avgifter.

Fran tid till annan foreslar styrelsen aktiebaserade langsiktiga incitamentsprogram, vilka da behandlas
av stimman i sirskild ordning.

Ledande befattningshavare far erhalla sedvanliga forméaner 1 Ovrigt, sésom tjénstebil,
foretagshalsovard, m.m.

Pensionsforplikielser

Ledande befattningshavare som dr bosatta i Sverige har rétt till pensionsférmaner motsvarande mellan
28-35 procent av respektive 16n, eller i enlighet med tillimplig tjéinstepensionsplan. For ledande
befattningshavare som &r bosatta utanfor Sverige ska bolaget efterstriva att tillimpa likviirdiga
pensionsformaner som de som tillimpas for ledande befattningshavare som ir bosatta i Sverige, dock
att variationer som motiveras av lokala férhallanden far forekomma.

Avtal rérande pensioner ska dir sd dr mojligt baseras pé fasta premier och formuleras i enlighet med
de nivaer, praxis, individuella avtal och kollektivavtal som géller for koncernen.

Avgangsvederlag

Ledande befattningshavare har rétt till en uppsdgningstid om mellan sex till tolv méanader om
anstdllningen avslutas av arbetsgivaren och mellan fyra och sex ménader om anstéllningen avslutas av
den anstillde. Vid uppsigning fran bolagets sida har ledande befattningshavare, utéver deras fasta
ménadsloner, ritt till avgangsvederlag om mellan sex till tolv manadsloner under uppségningstiden.



Styrelsen ska ha ritt att franga dessa riktlinjer om sérskilda skal foreligger.




Appendix 2

The proposal of the board of directors of Bravida Holding AB (publ) for resolution on guidelines
for remuneration to the management

The board of directors proposes that the annual general meeting resolve to approve the board of
directors’ proposal concerning guidelines for the remuneration and other terms of employment for the
company's management in accordance with what is stated below. The board’s proposal principally
conforms to guidelines previously applied.

Terms of employment and remuneration for the management and general principles for remuneration

Bravida offers remuneration that is in line with market practice and is based on one fixed and one
variable part. Remuneration to the chief executive officer and other members of the management
comprises fixed salary, variable remuneration and pension. “Management” refers to the individuals
who together with the chief executive officer constitute the group management. The division between
fixed salary and variable remuneration is proportionate to the individual’s level of responsibility and
degree of influence. The variable remuneration is based on a combination of the result of the business
and the group’s M&A activity.

The chief executive officer’s annual variable remuneration based on the results of the business is
capped at 10 months’ salary, excluding social security contributions, and the chief executive officer’s
annual variable remuneration based on the group’s M&A activity is capped at SEK 2.8 million,
including social security contributions. Department managers in the management group may receive
an annual variable remuneration based on the results of the business up to a maximum of 9 months’
salary, including social security contributions, whereas the chief financial officer and division
managers may receive an annual variable remuneration based on the results of the business up to a
maximum of 20 months’ salary, including social security contributions. In addition hereto, the annual
variable remuneration based on the group’s M&A activity is capped at SEK 2.3 million, including
social security contributions, for each person entitled to compensation.

Provision is made in the accounts for all variable remuneration, including social security contributions.

From time to time, the board of directors proposes share-based long term incentive programs, which
are then considered separately by the general meeting.

Members of the management may receive other customary benefits, such as company car,
occupational healthcare, etc.

Pension obligations

The members of the management domiciled in Sweden are entitled to pension benefits in the range of
28-35 per cent of the respective salary, or in accordance with the applicable ITP pension plan. For
members of the management domiciled outside Sweden, the company shall endeavor to apply
equivalent pension benefits, although variations that are justified due to local conditions may apply.

Agreements concerning pensions shall, where possible, be based on fixed premiums and must be in
accordance with the levels, practice, individual agreements and collective bargaining agreements

applicable to the group.

Severance pay



Members of the management are entitled to a notice period ranging from six to twelve months, if the
employment is terminated by the employer, and four to six months, if the employment is terminated by
the employee. Upon termination by the employer, members of the management are, in addition to their
fixed monthly salary, entitled to severance pay in an amount ranging from six to twelve months’ salary
during the notice period.

Under special circumstances, the board of directors may deviate from the above guidelines.




Bilaga 3

Valberedningens i Bravida Holding AB (publ) forslag till beslut om valberedning

Valberedningen fGreslar att arsstimman beslutar att bolagets valberedning dven infor arsstimman
2018 ska bestd av en representant for envar av de tre till rostetalet storsta aktiedgarna jimte
styrelseordforanden. Om ndgon av de tre storsta aktiedigarna avstar fran att utse en ledamot till
valberedningen, ska ytterligare aktiedgare tillfragas utifran storleksordningen intill dess att tre
ledaméter utsetts. Namnen pa ledamdterna i valberedningen och namnen pa de aktiedgare de
foretriider ska offentliggtras senast sex manader fore arsstimman och baseras pa aktiedgarstatistik fran
Euroclear Sweden AB per den sista bankdagen i september 2017. Ordférande i valberedningen ska,
om inte ledaméterna enas om annat, vara den ledamot som representerar den till rostetalet storsta
aktiedgaren. Om en dgarrepresentant inte lingre foretrdder aktuell aktiefigare eller annars limnar
valberedningen innan dess arbete dr slutfort, ska aktiedigaren beredas tillfille att utse en ny
representant till ledamot i valberedningen. Aktiedigare som utsett representant till ledamot i
valberedningen har ritt att entlediga sddan ledamot och utse ny representant till ledamot i
valberedningen. Om aktiedigare som utsett ledamot direfter inte ldngre tillhér de tre till rostetalet
storsta aktiefigarna, ska den utsedde ledamoten limna sitt uppdrag och ny ledamot utses enligt ovan
angiven ordning. Om inte sérskilda skél foreligger ska dock inga fordndringar ske i valberedningens
sammansittning, om endast marginella fordndringar i rostetalet dgt rum eller fordndringen intriaffar
senare dn tre mdnader fore &rsstimman. Forindringar i valberedningens sammanséttning ska
offentliggtras s snart sadan skett.

Valberedningen ska bereda och till bolagsstimman ldmna forslag till stimmoordférande,
styrelseledamdoter, styrelseordforande, styrelsearvode till var och en av styrelseledam&terna och
ordféranden samt eventuell erséttning for kommittéarbete, arvode till bolagets revisor, samt, i
forekommande fall, forslag till val av revisor. Vidare ska valberedningen bereda och till
bolagsstimman ldmna f&rslag till principer for valberedningens sammansittning infor arsstimman
2019. Valberedningen ska ha ritt att belasta bolaget med kostnader for konsulter eller andra kostnader
som erfordras for att valberedningen ska kunna fullgtra sitt uppdrag.

Ingen ersittning ska utga till ledamdterna i valberedningen. Bolaget ska betala de nddvindiga utgifter
som valberedningen kan komma att adra sig inom ramen for sitt arbete. Mandattiden for
valberedningen avslutas nér ndstkommande valberedning har offentliggjorts.




Appendix 3

The proposal of the nomination committee of Bravida Holding AB (publ) for resolution
regarding nomination committee

The nomination committee proposes that the annual general meeting resolves that the company’s
nomination committee also ahead of the annual general meeting in 2018 shall consist of a
representative of each of the three largest shareholders, based on the number of votes held, together
with the chairman of the board. If any of the three largest shareholders declines to appoint a member
to the nomination committee, additional shareholders are, by order of size, to be offered appointment
until three members are appointed. The names of the members of the nomination committee and the
names of the shareholders they represent shall be made public not later than six months before the
annual general meeting and be based on shareholding statistics provided by Euroclear Sweden AB per
the last banking day in September 2017. Unless the members of the nomination committee agree
otherwise, the member representing the largest shareholder, based on the number of votes held, shall
be appointed chairman of the nomination committee. If a sharcholder representative no longer
represents the owner or leaves the nomination committee before its work is completed, the shareholder
shall be entitled to appoint a new member of the nomination committee. A shareholder who has
appointed a member of the nomination committee has the right to remove such member and appoint a
new member of the nomination committee. In the event a shareholder that has appointed a member is
no longer one of the three largest shareholders, based on the number of votes held, the appointed
member shall resign and be replaced by a new member in accordance with the above procedure.
Unless special circumstances apply, no changes should be made in the composition of the nomination
committee as a result of minor changes in voting rights or changes in voting rights which occur later
than three months before the annual general meeting. Changes in the composition of the nomination
committee shall be made public as soon as possible.

The nomination committee shall prepare and submit proposals to the general meeting on: chairman of
the meeting, board members, chairman of the board, board fees to each of the board members and the
chairman as well as remuneration for committee work, if any, fees to the company’s auditor, and,
when applicable, proposal regarding election of new auditor. Further, the nomination committee shall
prepare and propose principles for the composition of the nomination committee to the annual general
meeting 2019. The nomination committee shall be entitled to charge the company with costs for
consultants and other expenses necessary for the nomination committee to carry out its duties.

Remuneration shall not be paid to the members of the nomination committee. The company shall pay
any necessary expenses that the nomination committee may incur within the framework of its work.
The term of office for the nomination committee ends when the composition of the following
nomination committee has been announced.




Bilaga 4

Styrelsens i Bravida Holding AB (publ) forslag till beslut om bemyndigande for styrelsen att
besluta om aterkip och dverlitelser av egna aktier

Styrelsen fareslar att arsstimman bemyndigar styrelsen att vid ett eller flera tillfillen fram till slutet av
niista arsstimma fatta beslut om forvirv av egna aktier i enlighet med filjande villkor:

I. Forvirv far ske av hogst sa manga aktier att det egna innehavet vid var tid inte dverstiger tio
(10) procent av samtliga aktier i bolaget.

2. Forvirv far endast ske pa Nasdaq Stockholm och far endast ske till ett pris inom det vid var tid
gillande kursintervallet, varmed avses intervallet mellan hogsta kdpkurs och ligsta séljkurs.

Bemyndigandet att forvirva egna aktier syftar dels till att ge styrelsen dkat handlingsutrymme i arbetet
med bolagets kapitalstruktur, dels att méjliggora for bolaget att finansiera forvirv med egna aktier.

Styrelsen foreslar vidare att arsstimman bemyndigar styrelsen att vid ett eller flera tillfillen fram till
slutet av nésta arsstimma fatta beslut om Gverlatelser av egna aktier i enlighet med féljande villkor:

1. Overlételser av egna aktier far ske pa Nasdaq Stockholm.

2. Overlatelse far ocksd ske pid annat sitt, med eller utan avvikelse fran aktiedgarnas
foretridesritt, mot kontant betalning eller mot betalning genom kvittning eller med
apportegendom, eller annars med villkor.

3. Overldtelser far ske av hogst si manga aktier som bolaget innchar vid tidpunkten for
styrelsens beslut om Overlatelse.

4. Overlatelser pa Nasdaq Stockholm far endast ske till ett pris inom det vid var tid gillande
kursintervallet, varmed avses intervallet mellan hégsta képkurs och ldgsta siljkurs.

5. Vid &verlatelser pa annat sitt &n pa Nasdaq Stockholm ska priset faststiillas sa att det inte
understiger vad som &r marknadsmaéssigt, varvid dock en marknadsmissig rabatt i férhallande
till borskurs far tillimpas.

Bemyndigandet att 6verlita egna aktier syftar till att méjliggora fér bolaget att finansiera forviry med
egna aktier.

Styrelsens yttrande enligt 19 kap. 22 § aktiebolagslagen hélls tillgangligt tillsammans med forslaget.




Styrelsens yttrande enligt 19 kap, 22 § aktiebolagslagen

Bolagets ekonomiska stéillning

Bolagets eckonomiska stillning per den 31 december 2016 framgar av arsredovisningen for
rikenskapsaret 2016. Det framgar ocksd av &rsredovisningen vilka principer som tillimpats for
viirdering av tillgngar, avsittningar och skulder. Forslaget till forvirv av egna aktier innebir att
styrelsen bemyndigas att forvirva hogst si manga aktier att bolagets innehav av egna aktier, vid var
tid, inte Gverstiger tio (10) procent av samtliga aktier i bolaget.

Forvirvsbemyndigandets forsvarlighet

Med hinvisning till ovanstiende samt vad som i &vrigt kommit till styrelsens kdnnedom dr det
styrelsens bedémning att det foreslagna forvirvsbemyndigandet dr forsvarligt med hénvisning till de
krav som verksamhetens art, omfattning och risker stiller pa storleken av bolagets egna kapital liksom
pé bolagets konsolideringsbehov, likviditet och stiillning i 6vrigt.




Appendix 4

The proposal of the board of directors of Bravida Holding AB (publ) for resolution regarding
authorization for the board of directors to resolve to repurchase and transfer own shares

The board of directors proposes that the annual general meeting authorizes the board of directors to
resolve to repurchase, on one or several occasions until the next annual general meeting, own shares in
accordance with the following:

1. Repurchase shall at a maximum comprise so many shares that the company’s holding does not
at any time exceeding 10 per cent of the total number of shares in the company.

2. Repurchase may only take place on Nasdaq Stockholm and only at a price per share within the
price range applicable, i.e. the range between the highest purchase price and the lowest selling
price.

The purpose of the authorization to repurchase own shares is to promote efficient capital usage in the
company and to enable the board to finance acquisitions with own shares.

The board of directors also proposes that the annual general meeting authorizes the board of directors
to resolve, on one or several occasions until the next annual general meeting, to transfer (sell) own
shares, in accordance with the following:

1. Transfer of shares shall take place on Nasdaq Stockholm.

2. Transfers may also be made in other ways, with or without preferential rights for the
shareholders, against cash payment or against payment through set-off or in kind, or otherwise
on special conditions.

3. Transfers of own shares may be made of up to such number of shares as is held by the
company at the time of the board of director's resolution regarding the transfer.

4. Transfer of shares on Nasdaq Stockholm may only be carried out at a price within the price
range applicable, i.e. the range between the highest purchase price and the lowest selling price.

5. Upon transfers carried out in other ways than on Nasdaq Stockholm, the price shall be
established so that it is not below market terms. However, a discount to the stock market price
may apply, in line with market practice.

The purpose of the authorization to transfer own shares is to enable the board to finance acquisitions
with own shares.

The board of directors’ statements pursuant to Chapter 19, Section 22 of the Swedish Companies Act
have been made available together with the proposal.




The board of directors’ statement under Chapter 19 Section 22 of the Swedish Companies Act

The financial position of the company

The financial position of the company, as of 31 December 2016, is presented in the annual report for
the financial year 2016. Furthermore, the principles applied for valuation of assets, provisions and debt
are presented in the annual report. The proposal regarding acquisition of own shares entails that shares
may be acquired to the extent that the company’s holding of its own shares, on any occasion, does not
exceed ten (10) per cent of the company’s total shares.

The rationale of the authorisation to acquire own shares

With reference to the above and to other information that has come to the board of directors’
knowledge, it is the opinion of the board of directors that the proposed authorisation to acquire own
shares is justifiable with reference to the demands that the nature, scope and risks of the company’s
operations place on the size of the company's equity and the company's consolidation needs, liquidity
and overall position.




Bilaga 5

Styrelsens i Bravida Holding AB (publ) forslag till beslut om antagande av ett nytt langsiktigt
incitamentsprogram

Styrelsen foreslar att arsstimman beslutar om inférandet av ett nytt langsiktigt incitamentsprogram for
ledande befattningshavare och andra nyckelpersoner inom Bravida-koncernen ("LTIP 2017”) i
enlighet med punkterna 5 (a) — 5 (d) nedan. Samtliga beslut foreslds vara villkorade av varandra och
foreslas darfor antas gemensamt,

LTIP 2017 &r ett tredrigt prestationsbaserat incitamentsprogram som till huvudsakliga delar
Gverensstimmer med det incitamentsprogram som antogs i samband med arsstimman 2016.

Antagande av eft incitamentsprogram (punkt 5(a))

Programmet i sanmandrag

Styrelsen foreslar att bolagsstimman beslutar om antagande av LTIP 2017. LTIP 2017 foreslas
omfatta sammanlagt hogst 166 ledande befattningshavare och andra nyckelpersoner i Bravida-
koncernen. Deltagarna i LTIP 2017 maste investera i koncernen genom forvérv av aktier i Bravida
Holding AB (publ) ("Sparaktier”). Dessa Sparaktier erhélls genom att deltagarna forviirvar stamaktier
i Bravida till marknadsvérde i enlighet med villkoren under ”Privat investering” nedan eller avsitter
stamaktier som redan innehas. Déarefter kommer deltagarna att ges méjlighet att vederlagsfritt erhalla
stamaktier inom ramen for LTIP 2017, s& kallade “Prestationsaktier”, enligt villkoren som anges
nedan.

For det fall att Prestationsaktier inte kan levereras till rimliga kostnader, med rimliga administrativa
insatser eller pa grund av sirskilda marknadsforutsittningar, kan deltagare istéllet komma att erbjudas
kontantvederlag.

Privat investering

For att kunna delta i LTIP 2017 krévs att deltagaren bidragit med privat investering genom forvirv av
Sparaktier till marknadspris till ett virde motsvarande ldgst 30 000 kronor och hdgst 300 000 kronor
beroende pa position i koncernen och enligt vad som nérmare beskrivs nedan. Fér varje Sparaktie som
innehas inom ramen for LTIP 2017, kommer bolaget att tilldela deltagare ett visst antal riittigheter till
Prestationsaktier, innebérande ritten att vederlagsfritt erhalla Prestationsaktier ("Réttigheter”). Det
antal Rattigheter som varje deltagare berittigas till beror pa (i) vilken kategori deltagaren tillhér samt
(ii) bolagets uppfyllande av prestationsvillkoren. Maximalt kan en deltagare erhalla fem
Prestationsaktier for varje Sparaktie.

Generella villkor

Under fOrutsittning att vissa prestationsbaserade villkor avseende rikenskapsaret 2019 har uppfylits
samt forutsatt att deltagaren fran tilldelning av Réttigheterna till dagen for offentliggérande av
delarsrapporten for perioden 1 januari till 31 mars 2020 (intjanandeperioden) har behallit sina
Sparaktier och dessutom, med vissa undantag, fortfarande 4r anstilld i Bravida-koncernen och inte
heller har sagt upp sig vid denna tidpunkt, ger varje Riittighet deltagaren mdjlighet att vederlagsfritt
erhélla en Prestationsaktie i bolaget.

Mal- och prestationsvillkor



Det antal Rittigheter som deltagarens Sparaktier beréttigar till beror pa hur bolaget uppfyller
prestationsvillkoren under mitperioden. Prestationsvillkoren baseras pa bolagets normaliserade och
ackumulerade EBITA ("Koncern-EBITA"). EBITA innebdr resultat fore réntekostnader och
nedskrivningar, dven kallat rorelseresultat.

Prestationsvillkoren ir faststillda till en "minimumniva" och "maximumniva", dér antalet Réttigheter
som tilldelas 6kas linjirt mellan miniminivan och maximinivan. For att Réttigheterna ska tilldelas
krdvs att miniminivan Gverskrids. Aven om miniminivan inte éverskrids, kommer varje deltagare att
erhilla en Prestationsaktie for varje Sparaktie, sa linge TSR (Total Share Return) &r strre &n 0
procent under programmets l6ptid. Om maximumnivan uppnas kommer alla Prestationsaktier att delas
ut. Om koncernens resultat bestdms till en nivd mellan minimum- och maximumnivin kommer ett
proportionellt antal Prestationsaktier att tilldelas baserat pa en linjér kurva.

Styrelsen avser att presentera uppfyllandet av de prestationsbaserade villkoren i &rsredovisningen {or
rikenskapsaret 2019.

Réittigheterna
For Rittigheterna ska foljande villkor gélla:

e Riittigheterna tilldelas vederlagsfritt snarast mgjligt efter arsstimman 2017 och senast den 30
juni 2017.

o Intjiinas efter offentliggdrandet av bolagets delarsrapport for perioden 1 januari — 31 mars
2020.

e Riiltigheterna kan inte gverlatas eller pantsittas.

e Varje Riittighet ger deltagaren ritt att vederlagsfritt erhalla en Prestationsaktic efter
intjinandeperiodens slut, under forutsittning att deltagaren, med vissa undantag, vid
offentliggérandet av deldrsrapporten for perioden 1 januari — 31 mars 2020 fortfarande ar
anstiilld i Bravida-koncernen, inte heller har sagt upp sig vid denna tidpunkt och har kvar sina
ursprungliga Sparaktier 1 bolaget.

Utformning och hantering

Styrelsen, eller en av styrelsen sirskilt tillsatt kommitté, ska ansvara for den ndrmare utformningen
och hanteringen av villkoren for LTIP 2017, inom ramen for nimnda villkor och riktlinjer. I samband
diirmed ska styrelsen #ga riitt att gra anpassningar for att uppfylla sirskilda utlandska regler eller
marknadsforutsittningar. Styrelsen ska dven #ga ritt att vidta andra justeringar om det sker betydande
forandringar i Bravida-koncernen eller dess omvirld som skulle medféra att LTIP 2017s beslutade
villkor inte ldngre uppfyller dess syften. Styrelsens ritt att vidta nimnda justeringar innefattar inte
ritten att lata ledande befattningshavare kvarsta som deltagare 1 bolagets langsiktiga
incitamentsprogram efter avslutad anstéllning,.

Fordelning

Deltagarna ér indelade i olika kategorier och i enlighet med ovanstiende kommer LTIP 2017 att
innebira foljande antal Sparaktier och hogst antal Rittigheter for de olika kategorierna:

e verkstillande direktoren: kan forvirva Sparaktier till ett virde av 300 000 kronor inom ramen
for LTIP 2017, vilket ger innehavaren ritt till lagst en (1) och hogst fem (5) Rittigheter for
varje investerad Sparaktie;



e ekonomi- och finansdirektoren: kan forvirva Sparaktier till ett virde av 240 000 kronor inom
ramen for LTIP 2017, vilket ger innehavaren rétt till ldgst en (1) och hdgst fem (5) Réttigheter
for varje investerad Sparaktie;

e andra ledamdter inom koncernledningen (12 individer): kan forvirva Sparaktier till ett virde
av 200 000 kronor vardera inom ramen for LTIP 2017, vilket ger innehavaren ritt till en (1)
och hogst fem (5) Riittigheter per investerad Sparaktie;

e regionchefer (cirka 25 individer): kan forvirva Sparaktier till ett virde av hogst 50 000 kronor
vardera inom ramen for LTIP 2017, vilket ger innehavaren rétt till ligst en (1) och hogst fem
(5) Rattigheter for varje investerad Sparaktie;

e avdelningschefer, vars avdelningar genomsnittligt de senaste tre aren tjénat mer &n 7 procent
Koncern-EBITA och omsatt mer @n 50 miljoner kronor (cirka 45 individer): kan forvirva
Sparaktier till ett virde av hogst 50 000 kronor vardera inom ramen for LTIP 2017, vilket ger
innehavaren ritt till ldgst en (1) och hogst fem (5) Réttigheter for varje investerad Sparaktie;

e avdelningschefer, vars avdelningar genomsnittligt de senaste tre aren tjénat mer &n 4 procent
Koncern-EBITA (men mindre dn 7 procent) och omsatt mer dn 30 miljoner kronor (men
mindre dn 50 miljoner kronor) (cirka 50 individer): kan forvirva Sparaktier till ett virde av
hogst 30 000 kronor vardera inom ramen for LTIP 2017, vilket ger innehavaren ritt till ligst
en (1) och hogst tre (3) Réttigheter for varje investerad Sparaktie;

® vissa Gvriga befattningshavare pa koncern- divisions- eller regionstab (cirka 12 individer):
kan forvdarva Sparaktier till ett viarde av hogst 30 000 kronor vardera inom ramen fér LTIP
2017, vilket ger innchavaren ritt till ldgst en (1) och hogst tre (3) Riittigheter for varje
investerad Sparaktie; och

e vissa identifierade nyckelpersoner (t.ex. i samband med forvirv): kan férvirva Sparaktier till
ett virde av hogst 50 000 kronor inom ramen for L'TIP 2017, vilket ger innehavaren ritt till
lagst en (1) och hogst tre (3) Raéttigheter for varje investerad Sparaktie. Det maximala
utrymmet for denna kategori dr begrinsat till Sparaktier med ett virde om totalt 600 000
kronor.

LTIP 2017s omfattming och kostnader

LTIP 2017 kommer att redovisas i enlighet med IFRS 2 vilket innebdr att Réttigheterna ska
kostnadsforas som en personalkostnad &ver intjanandeperioden. Kostnaden for LTIP 2017 antas uppga
till cirka 26,3 miljoner kronor, exklusive sociala avgifter, beriiknad enligt IFRS 2.

Kostnaderna for sociala avgifter beriknas till cirka 7,7 miljoner kronor, under forutsittning av
antagandena ovan,

I tilldgg till vad som anges ovan, har kostnaderna for LTIP 2017 berdknats utifran att LTIP 2017
omfattar 166 deltagare och att varje deltagare utnyttjar den maximala investeringen.

Om det maximala utfallet uppnés, samt att alla investerade Sparaktier behélls i enlighet med LTIP
2017 och att de prestationsbaserade villkoren uppfylls till 100 procent, kommer kostnaden for LTIP
2017 maximalt att uppga till cirka 39,5 miljoner kronor i enlighet med IFRS 2 och kostnaden for
sociala avgifter till cirka 11,2 miljoner kronor.

Kostnaderna forvéntas ha en marginell inverkan pa Bravida-koncernens nyckeltal.



Vid en maximal tilldelning av Prestationsaktier kan 659 530 stamaktier komma att tilldelas inom
ramen for LTIP 2017, vilket skulle innebdra en utspddningseffekt om cirka 0,3 procent av
aktiekapitalet och rosterna avseende bolagets stamaktier. Utspéddningseffekten inklusive befintliga
langsiktiga incitamentsprogram motsvarar maximalt cirka 1,4 procent.

Information om Bravidas befintliga incitamentsprogram finns i arsredovisningen for 2016 och pa
bolagets hemsida, www.bravida.se/arsstamma.

Tilldelning av Prestationsaktier i enlighet med LTIP 2017

For att sikerstilla leverans av Prestationsaktier i enlighet med LTIP 2017 foreslar styrelsen att
arsstimman bemyndigar styrelsen att besluta om en riktad emission av C-aktier till en bank i enlighet
med punkten 5 (b) samt att styrelsen bemyndigas att direfter besluta att aterképa C-aktierna fran
samma bank i enlighet med punkten 5 (c). C-aktierna kommer sedan innehas av bolaget och dérefter
kommer erforderligt antal C-aktier, efter omvandling till stamaktier, att levereras till deltagarna i
enlighet med LTIP 2017,

Vidare foreslar styrelsen att stimman beslutar att hogst 659 530 stamaktier ska kunna &verlatas till
deltagare i enlighet med LTIP 2017.

Motiv for forslaget

Syftet med LTIP 2017 ir att skapa forutsittningar for att behélla kompetent personal i Bravida-
koncernen. LTIP 2017 har utformats baserat pa att det #r énskvirt att ledande befattningshavare och
andra nyckelpersoner inom koncernen ér aktiefigare i bolaget och att de ser att ett langsiktigt arbete
lénar sig. Deltagande i LTIP 2017 kriver att deltagaren har bidragit med privat investering genom
forvirv av Sparaktier.

Genom att erbjuda en tilldelning av Réttigheter som &r baserad pé uppfyllandet av faststiillda
prestationsbaserade villkor, premieras deltagarna for okat aktiedgarvirde. LTIP 2017 belnar dven
anstélldas fortsatta lojalitet och dérigenom den langsiktiga virdetillviixten i bolaget. Mot bakgrund av
detta anser styrelsen att LTIP 2017s antagande kommer att fa en positiv effekt pd Bravida-koncernens
framtida utveckling och kommer f6ljaktligen att vara fordelaktigt for bade bolaget och dess aktiedgare.

Beredning av forslaget
LTIP 2017 har utarbetats av bolagets styrelse i samrad med externa radgivare.
Bemyndigande for styrelsen att besluta om emission av C-aktier (punkt 5(b))

Styrelsen foreslar att arsstimman beslutar att bemyndiga styrelsen att under tiden intill nésta
drsstimma oka bolagets aktickapital med hogst 11 000 kronor genom emission av hogst 550 000 C-
aktier, vardera med kvotvirde om 0,02 kronor. De nya aktierna ska, med avvikelse fran aktiedgarnas
foretradesritt, kunna tecknas av en bank till en teckningskurs motsvarande kvotvirdet. Syftet med
bemyndigandet samt skiilet till avvikelsen fran aktiedigarnas foretriidesritt vid genomforande av
emissionen #r att sikerstilla leverans av aktier till anstéllda i enlighet med LTIP 2017.

Bemyndigande att besluta om dterkip av egna C-aktier (punkt 5(c))

Styrelsen foreslar att arsstimman beslutar att bemyndiga styrelsen att under tiden intill nésta
arsstimma, vid ett eller flera tillfillen, besluta om aterkép av egna C-aktier. Aterkdp far endast ske
genom ett forvirvserbjudande som riktats till samtliga dgare av C-aktier och ska omfatta samtliga
utestaende C-aktier. Hogst sd manga aktier far forvirvas att bolagets innehav vid var tid inte Sverstiger



10 procent av samtliga aktier i bolaget. Forvarv ska ske till ett pris aktiens kvotvirde. Betalning for
férviirvade C-aktier ska ske kontant. Syftet med den foreslagna aterkopsmaojligheten ar att bolaget ska
kunna fullgéra sina skyldigheter enligt LTIP 2017.

Overlitelse av egna stamaktier (punkt 5(d))
Styrelsen foresldr att drsstimman beslutar att C-aktier som bolaget forvarvar med stod av
bemyndigandet om aterkdp av egna C-aktier i enlighet med punkten 5 (c) ovan kan, efter omvandling

till stamaktier, dverlatas till deltagarna i LTIP 2017 i enlighet med beslutade villkor.

Styrelsen foreslar vidare att stimman beslutar att hogst 659 530 stamaktier kan Gverlatas till deltagare
i enlighet med villkoren for LTIP 2017.

Styrelsens yttrande enligt 19 kap. 22 § aktiebolagslagen halls tillgéngligt tillsammans med forslaget.




Appendix 5

The proposal of the board of directors of Bravida Holding AB (publ) for resolution regarding
introduction of new long term incentive programme

The board proposes that the annual general meeting resolves to introduce a new long term incentive
programme for senior executives and other key employees within the Bravida group (“LTIP 2017”) in
accordance with items 5 (a)-(d) below. All resolutions are proposed to be conditional upon one another
and are therefore proposed to be adopted in connection with each other.

LTIP 2017 is a three year performance based incentive program, primarily in line with the incentive
program adopted in connection with the annual general meeting 2016.

Adoption of an incentive programme (item 5(a))
Summary of the programme

The board proposes that the general meeting resolves to adopt LTIP 2017. LTIP 2017 is proposed to
include not more than 166 senior executives and other key employees within the Bravida group. The
participants in LTIP 2017 are required to invest in the group by acquiring shares in Bravida Holding
AB (publ) (“Saving Shares”). These Saving Shares are received by way of purchase of ordinary
shares in Bravida at market value in accordance with the terms set out under “Personal investment”
below or transfer of ordinary shares that such participant already holds. The participants will thereafter
be granted the opportunity to receive ordinary shares free of charge in accordance with LTIP 2017, so
called “Performance Shares” in accordance with the terms set out below.

In the event that delivery of Performance Shares cannot be achieved at reasonable costs, with
reasonable administrative efforts or due to market conditions, participants may instead be offered a
cash-based settlement.

Personal investment

In order to participate in LTIP 2017, the participant must have made a private investment by acquiring
Saving Shares at market value and for a value of not less than SEK 30,000 and up to SEK 300,000
depending on the participants’ position in the group and in accordance with what is further described
below. For each Saving Share held under LTIP 2017, the company will grant the participants a certain
amount of rights to Performance Shares, meaning rights to receive Performance Shares free of charge
(“Rights”). The number of Rights each participant’s Saving Shares entitles to depends on (i) which
category each participant belongs to and (ii) the company’s fulfilment of the performance conditions.
A participant cannot receive more than five Performance Shares per Saving Share,

General terms and conditions

Subject to the fulfilment of certain performance based conditions for the financial year 2019 and
provided that the participant has kept its investment in Saving Shares during the period from the day
of allocation of the Rights until the day of the release of the interim report for the period 1 January to
31 March 2020 (the vesting period) and, with certain exceptions, kept its employment within the
Bravida group and not given notice of termination at such point in time, each Right entitles the
participant to receive one Performance Share free of charge in the company.

Retention and performance conditions



The number of Rights each of the participant’s Saving Share entitles to depends on how the company
has fulfilled the performance conditions during the measurement period. The performance conditions
are based on the company’s normalised accumulated EBITA (“Group EBITA”). EBITA is the result
before interest, and amortisations, also called operating profit.

The determined levels of the conditions include a “minimum” level and a “maximum” level with a
linear interpolation applied between those levels as regards the number of Rights that vest. The
minimum level constitutes the minimum level which must be exceeded in order to enable vesting of
Rights. Even if the minimum level is not exceeded, each participant will receive one Performance per
Saving Share, under the condition that the total share return exceeds 0 percent during the duration of
the program. If the maximum level is reached, all Performance Shares will be allotted. Should the
degree of fulfilment exceed the minimum level but still be between the minimum level and the
maximum target, a linear proportional number of Performance Shares will be allotted.

The board intends to disclose the outcome of the performance based conditions in the annual report for
the financial year 2019,

The Rights
The Rights shall be governed by the following terms and conditions:

e Rights are granted free of charge as soon as possible after the annual general meeting 2017
and not later than 30 June 2017,

e Vest following the publication of the company’s interim report for the period 1 January — 31
March 2020 (the vesting period).

e May not be transferred or pledged.

e Each Right entitles the participant to receive one Performance Share after the end of the
vesting period, if the participant, at the time of the release of the interim report for the period 1
January — 31 March 2020, maintains its employment within the Bravida group, has not given
notice of termination and maintains the invested Saving Shares.

Preparation and administration

The board, or a committee established by the board for these purposes, shall be responsible for
preparing the detailed terms and conditions of LTIP 2017, in accordance with the mentioned terms and
guidelines. To this end, the board shall be entitled to make adjustments to meet foreign regulations or
market conditions. The board may also make other adjustments if significant changes in the Bravida
group or its operating environment would result in a situation where the decided terms and conditions
of LTIP 2017 no longer serve their purpose. The board’s possibility to make such adjustments does
not include the grant of continued participation for senior executives in the company’s long-term
incentive programmes after the termination of their respective employments.

Allocation
The participants are divided into different categories and in accordance with the above, LTIP 2017
will comprise the following number of Saving Shares and maximum number of Rights for the

different categories:

o the CEO: may acquire SEK 300,000 worth of Saving Shares within LTIP 2017, entitling the
holder to allotment of not less than one (1) and up to five (5) Rights per Saving Share;



o the CFO: may acquire SEK 240,000 worth of Saving Shares within LTIP 2017, entitling the
holder to allotment of not less than one (1) and up to five (5) Rights per Saving Share;

e other members of the management (12 individuals): may acquire SEK 200,000 worth of
Saving Shares within LTIP 2017, entitling each holder to allotment of not less than one (1)
and up to five (5) Rights per Saving Share;

* regional managers (approximately 25 individuals): may acquire up to SEK 50,000 worth of
Saving Shares within LTIP 2017, entitling each holder to allotment of not less than one (1)
and up to five (5) Rights per Saving Share;

e department managers and branch managers, whose departments or branches have earned
more than 7 percent Group EBITA and have had a turnover over SEK 50 million over the last
three years (approximately 45 individuals): may acquire up to SEK 50,000 worth of Saving
Shares within LTIP 2017, entitling each holder to allotment of not less than one (1) and up to
five (5) Rights per Saving Share;

e department managers and branch managers, whose departments or branches have earned
more than 4 percent Group EBITA (but less than 7 percent) and have had a turnover over
SEK 30 million (but less than SEK 50 million) over the last three years (approximately 50
individuals): may acquire up to SEK 30,000 worth of Saving Shares within LTIP 2017,
entitling each holder to allotment of not less than one (1) and up to three (3) Rights per
Saving Share;

e certain other managers on group, division or regional level (approximately 12 individuals):
may acquire up to SEK 50,000 worth of Saving Shares within LTIP 2017, entitling each
holder to allotment of not less than one (1) and up to three (3) Rights per Saving Share; and

e certain other identified key persons (for example in connection with acquisitions): may
acquire up to SEK 50,000 worth of Saving Shares within LTIP 2017, entitling each holder to
allotment of not less than one (1) and up to three (3) Rights per Saving Share. The maximum
worth of Saving Shares allocated to this category is SEK 600,000.

Scope and costs of LTIP 2017

LTIP 2017 will be accounted for in accordance with IFRS 2 which stipulates that the Rights should be
recorded as a personnel expense in the income statement during the vesting period. The costs for LTIP
2017 is estimated to amount to approximately SEK 26.3 million, excluding social security costs,
calculated in accordance with IFRS 2.

The costs for social security charges are calculated to approximately SEK 7.7 million, based on the
above assumptions.

In addition to what is set forth above, the costs for LTIP 2017 have been based on that LTIP 2017
comprises 166 participants and that each participant makes a maximum investment.

If the maximum result is reached, and all invested Saving Shares are retained under LTIP 2017 and a
fulfilment of the performance conditions of 100 per cent, the maximum cost of LTIP 2017 as defined
in IFRS 2 is approximately SEK 39.5 million and the maximum social security cost is estimated to
approximately SEK 11.2 million.

The costs are expected to have marginal effect on key ratios of the Bravida group.



Upon maximum allotment of Performance Shares, 659,530 ordinary shares may be allotted within the
framework of LTIP 2017, which would mean a dilution effect of approximately 0.3 per cent of the
share capital and the votes in the company in respect of the company’s ordinary shares. The dilution
effect including existing long-terim incentive programs equals maximum approximately 1.4 per cent.

Information on Bravida’s existing incentive programs can be found in the Annual Report 2016 and on
the company’s website, www.bravida.se/en.

Delivery of Performance shares under LTIP 2017

To ensure the delivery of Performance Shares under LTIP 2017, the board proposes that the general
meeting resolves to authorise the board to resolve on a directed issue of Class C shares to a bank in
accordance with item 5(b) and further to authorise the board to subsequently resolve to repurchase the
Class C shares from said bank in accordance with item 5(c). The Class C shares will then be held by
the company, whereafter the appropriate number of Class C shares will be reclassified into ordinary
shares and subsequently be delivered to the participants under LTIP 2017.

The board further proposes that the general meeting resolves that a maximum of 659,530 ordinary
shares may be transferred to the participants in accordance with the terms of LTIP 2017.

The rationale for the proposal

The objective of LTIP 2017 is to create conditions for retaining competent employees in the Bravida
group. LTIP 2017 has been designed based on the view that it is desirable that senior executives and
other key employees within the group are shareholders in the company and that they see that working
with a long term horizon pays off. Participation in LTIP 2017 requires a personal investment in Saving
Shares.

By offering an allotment of Rights which are based performance based conditions, the participants are
rewarded for increased shareholder value. Further, LTIP 2017 rewards employees’ loyalty and long-
term value growth in the company. Against this background, the board is of the opinion that the
adoption of LTIP 2017 will have a positive effect on the Bravida group’s future development and thus
be beneficial for both the company and its shareholders.

Preparation
The company’s board has prepared LTIP 2017 in consultation with external advisors.
Authorisation for the board of directors to issue Class C shares (item 5(b))

The board proposes that the annual general meeting resolves to authorise the board, during the period
until the next annual general meeting, to increase the company’s share capital by not more than SEK
11,000 by the issue of not more than 550,000 Class C shares, each with a ratio value of SEK 0.02.
With disapplication of the shareholders' preferential rights, a bank shall be entitled to subscribe for the
new Class C shares at a subscription price corresponding to the ratio value of the shares. The purpose
of the authorisation and the reason for the disapplication of the shareholders’ preferential rights in
connection with the issue of shares is to ensure delivery of shares to employees under LTIP 2017,

Authorisation to resolve to repurchase own Class C shares (item 5(c))
The board proposes that the annual general meeting resolves to authorise the board, during the period

until the next annual general meeting, to repurchase its own Class C shares. The repurchase may only
be effected through a public offer directed to all holders of Class C shares and shall comprise all



outstanding Class C shares. The number of shares purchased may not result in the company holding at
any time more than 10 per cent of the total number of shares in the company. The purchase may be
affected at a purchase price corresponding to the quota value of the share. Payment for the Class C
shares shall be made in cash. The purpose of the repurchase authorisation is to ensure the company’s
compliance with its obligations under LTIP 2017.

Transfer of own ordinary shares (item 5(d))

The board proposes that the annual general meeting resolves that Class C shares that the company
purchases by virtue of the authorisation to repurchase its own Class C shares in accordance with item
5(c) above, following reclassification into ordinary shares, may be transferred to participants in LTIP
2017 in accordance with the approved terms.

The board further proposes that the annual general meeting resolves that a maximum of 659,530
ordinary shares may be transferred to participants in accordance with the terms of LTIP 2017.

The board of directors’ statements pursuant to Chapter 19, Section 22 of the Swedish Companies Act
have been made available together with the proposal.




