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Protokoll  f6rt vid  arsstimma i
Medicover AB (publ) torsdagen den 26
april klockan 15:00 p&4 Grev Turegatan
30 (lokal Bond), Stockholm.

Minutes kept at the annual general
meeting in Medicover AB (publ) on
Thursday 26 April 2018 at 3.00 p.m. at
Grev Turegatan 30 (room Bond),
Stockholm. '

Arsstimmans 8ppnande / Opening of the annual general meeting
Arsstimman &ppnades av styrelsens ordforande Fredrik Stenmo.

The annual general meeting was declared open by the chairman of the board of
directors, Fredrik Stenmo.

Val av ordférande vid drsstimman / Appointment of chairman for the
annual general meeting

Dain Hérd Nevonen, advokat vid Advokatfirman Vinge, valdes, i enlighet med
valberedningens forslag, till ordférande vid stimman. Det noterades att Jenny Brandt fatt
i uppdrag att fora protokollet.

Dain Hdrd Nevonen, partner at the law firm Vinge, was appointed chairman of the
meeting, in accordance with the nomination commitiee’s proposal. It was noted that
Jenny Brandt had been instructed to keep the minutes.

Arsstimman beslutade att inbjudna gister skulle fi delta som &horare. Det noterades
ocksa att all form av ljud- och bildupptagning under stimman var férbjuden.

The annual general meeting resolved to approve the presence of invited guests in the
audience. It was also noted that all sound or picture recording during the annual general
meeting was prohibited.

Godkdnnande av rdstlangd / Approval of the voting register

Bifogad forteckning, Bilaga 1, &ver n#irvarande aktiefigare godkindes att gilla som
rostlangd vid stimman.

The attached list of shareholders present, Appendix 1, was approved to serve as voting
register for the meeting.

Godkdnnande av dagordning / Approval of the agenda

Det forslag till dagordning som intagits i kallelsen godkéndes att gilla som dagordning
till stimman.

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

Val av en eller tvd justeringspersoner / Election of one or two
persons to approve the minutes

Per Jonsson, representerande Celox Holding AB, och Gunnar Blix, representerande
Tredje AP-fonden, utsags att jamte ordfranden justera dagens protokoll.

Per Jonsson, representing Celox Holding AB, and Gunnar Blix, representing the Third
AP Fund, was appointed to approve the minutes jointly with the chairman.

1(7)




68§

78

88§

98

10§

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

Arsstimman konstaterade att den var behdrigen sammankallad.

1t was noted that the annual general meeting had been duly convened.

Anforande av verkstdllande direktdren / Presentation by the CEO

Den verkstdllande direktéren Fredrik Ragmark holl ett anforande om bolagets
verksamhet under rikenskapséret 2017, Aktiedgarna bereddes tillfalle att stilla fragor.
The CEO Fredrik Ragmark presented the company’s operations for the financial year
2017. The shareholders were given the opportunity to ask questions.

Foredragning av framlagd d&rsredovisning och revisionsberittelse
samt koncernredovisning och koncernrevisionsberidttelse /
Presentation of the annual report and the auditors’ report as well as
the consolidated annual report and the consolidated auditors’ report
Arsredovisning  och  revisionsberittelse samt  koncernredovisning och
koncernrevisionsberittelse for rikenskapséret 2017 framlades for drsstimman.

The annual report and the auditors’ report as well as the consolidated annual report and
the consolidated auditors’ report for the financial year 2017 were presented to the
annual general meeting.

Bolagets huvudansvariga revisor Jorgen Lovgren frén BDO foredrog revisionsberittelsen
och koncernrevisionsberittelsen.

The company’s auditor in charge, Jorgen Livgren from BDO, presented the auditors’
report and the consolidated auditors’ report.

Aktieigarna bereddes tillfille att stilla fragor med anledning av &rsredovisningen och
revisionsberéttelsen samt koncernredovisningen och koncernrevisionsberittelsen.

The shareholders were given the opportunity to ask questions relating to the annual
report and the auditors’ report as well as the consolidated annual report and the
consolidated auditors’ report.

Beslut om faststillande av resultatrdkning och balansrikning samt
koncernresultatrdakning och koncernbalansriakning / Resolution
regarding the adoption of the income statement and balance sheet,
as well as the consolidated income statement and consolidated
balance sheet

Arsstimman beslutade att faststilla, vilket tillstyrkts av revisorerna, den i
arsredovisningen intagna resultatrikningen och koncernresultatrikningen for 2017 samt
balansrgkningen och koncernbalansrakningen per den 31 december 2017.

The annual general meeting resolved to adopt the income statement and the consolidated
income statement for the financial year 2016/2017 as well as the balance sheet and
consolidated balance sheet as of 31 December 2017, as set out in the annual report and
supported by the auditors.

Beslut om dispositioner betrdffande vinst eller forlust enligt den
faststdillda balansrakningen / Resolution regarding allocation of the
company s profit or loss according to the adopted balance sheet
Arsstimman beslutade i enlighet med styrelsens forslag att ingen utdelning ska utga for
2017 och att bolagets resultat ska balanseras i ny rikning.

The annual general meeting resolved, in accordance with the board of directors’
proposal, that there shall be no dividend for 2017 and that the results of the company
shall be carried forward.
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Beslut om ansvarsfrihet &t styrelseledaméterna och verkstillande
direktéren / Resolution regarding discharge from liability for the
board members and the CEO

Arsstdimman beslutade att bevilja styrelseledaméterna och den verkstéllande direktdren
ansvarsfrihet for deras forvaltning av bolagets angelégenheter under rikenskapséret
2017.

The annual general meeting resolved to discharge the members of the board of directors
and the CEO from liability in respect of their management of the company’s business
during the financial year 2017.

Det antecknades att aktiedgande styrelseledaméoter respektive den verkstéllande
direktéren som var upptagna i rostlingden inte deltog i beslutet sivitt det avsag
styrelseledamoten eller den verkstillande direktdren sjilv.

It was noted that the shareholding members of the board of directors and the CEQ who
were included in the voting list did not participate in the resolution so far as it concerned
the member of the board of directors or the CEQ him- or herself

Faststillande av antalet styrelseledaméter och antalet revisorer /
Determination of the number of members of the board of directors
and the number of auditors

Fredrik Stenmo fran valberedningen redogjorde for valberedningens sammansittning och
valberedningens forslag.

Fredrik Stenmo of the nomination committee presented the nomination committee’s
composition and the nomination committee’s proposals.

Arsstimman faststéillde i enlighet med valberedningens forslag att styrelsen ska ha nio
stdimmovalda ledaméter.

The annual general meeting determined, in accordance with the nomination committee’s
proposal, that the board of directors shall consist of nine members.

Arsstimman faststillde vidare i enlighet med valberedningens forslag att antalet
revisorer i bolaget ska vara en utan suppleanter.

Further, the annual general meeting determined, in accordance with the nomination
committee’s proposal, that the amount of auditors in company shall be one without
deputy auditors.

Faststédllande av styrelse- och revisorsarvoden / Determination of
fees for the board of directors and the auditors

Arsstimman faststillde i enlighet med valberedningens firslag att arvode till styrelsen,
for tiden intill slutet av ndsta &rsstimma, ska utgd med totalt 392 500 euro, varav
styrelsens ordférande ska erhalla 60 000 euro och envar av 6vriga ledaméter som inte r
anstéllda i koncernen ska erhélla 40 000 euro.

The annual general meeting determined, in accordance with the nomination commitiee’s
proposal, that fees for the board of directors, for the time period until the end of the next
annual general meeting, shall be paid in a total amount of EUR 392,500, whereof the
chairman of the board shall receive EUR 60,000 and the other board members who are
not employed by the group shall receive EUR 40,000 each.

Arsstimman faststillde vidare i enlighet med valberedningens forslag att ersittning for
utskottsarbete, for tiden intill slutet av nésta arsstimma, ska utgd med 15 000 euro till
ordforande i revisionsutskottet och 7 500 euro till envar av dvriga ledaméter i
revisionsutskottet som inte &r anstéllda i koncernen samt med 7 500 till ordférande i
ersittningsutskottet och 7 500 euro till envar av $vriga ledaméter i erséttningsutskottet
som inte &r anstéllda i koncernen.
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The annual general meeting further determined, in accordance with the nomination
committee’s proposal, that fees for committee work, for the time period until the end of
the next annual general meeting, shall amount to EUR 15,000 for the chairman of the
audit committee and EUR 7,500 for each other member of the audit committee who is not
employed by the group as well as EUR 7,500 for the chairman of the remuneration
committee and EUR 7,500 for each other member of the remuneration committee who is
not employed by the group.

Arsstdimman faststillde slutligen i enlighet med valberedningens forslag att arvode till
bolagets revisor ska utga med belopp enligt godkénd rédkning.

Lastly, the annual general meeting determined, in accordance with the nomination
committee’s proposal, that the remuneration to the auditor shall be paid as per approved
current account,

Val av styrelseledamoter och revisorer / Election of board members
and auditors

Till ordinarie styrelseledamdter omvaldes i enlighet med valberedningens forslag Fredrik
Stenmo, Jonas af Jochnick, Peder af Jochnick, Robert af Jochnick, Arno Bohn, Sonali
Chandmal, Michael Flemming, Margareta Nordenvall och Fredrik Régmark for tiden
intill slutet av nista arsstdmma. Fredrik Stenmo omvaldes till styrelseordférande och
Jonas af Jochnick omvaldes till vice ordforande i styrelsen.

In accordance with the nomination committee’s proposal, Fredrik Stenmo, Jonas af
Jochnick, Peder af Jochnick, Robert af Jochnick, Arno Bohn, Sonali Chandmal, Michael
Flemming, Margareta Novrdenvall and Fredrik Ragmark were re-elected as members of
the board of directors for the time period until the end of the next annual general
meeting. Fredrik Stenmo was rve-elected as the chairman of the board and Jonas af
Jochnick was ve-elected as the deputy chairman of the board of directors.

Till bolagets revisor omvaldes, i enlighet med rekommendation frén revisionsutskottet,
revisionsbolaget BDO Sweden AB, med onskan om Joérgen Lovgren fortsétter som
huvudansvarig revisor, for tiden intill slutet av nista &rsstdmma.

In accordance with the audit committee’s recommendation, the audit firm BDO Sweden
AB was re-elected auditor of the company, with the request that Jirgen Lovgren
continues as the appointed auditor in charge, for the time period until the end of the next
annual general meeting.

Beslut om principer for utseende av valberedning / Resolution on
principles for appointing the nomination committee

Valberedningens forslag till beslut om principer for utseende av valberedning, Bilaga 2,
framlades for arsstimman och aktiesigarna bereddes tillfille att stélla fragor.

The nomination commiitee’'s proposal on principles for appointing the nomination
committee, Appendix 2, was submitted to the annual general meeting and the
shareholders were given the opportunity to ask questions.

Arsstimman beslutade i enlighet med valberedningens forslag om principer fr utseende
av valberedning.

The annual general meeting vesolved, in accordance with the nomination committee’s
proposal, on the principles for the appointment of the nomination committee.

Beslut om riktlinjer for ersidttning till ledande befattningshavare /
Resolution on guidelines for remuneration to senior executives
Styrelsens forslag till beslut om riktlinjer for ersdttning till ledande befattningshavare,
Bilaga 3, framlades for drsstimman och aktiefigarna bereddes tillfille att stélla fragor.
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The board of directors’ proposal on guidelines for remuneration to senior executives,
Appendix 3, was submitted to the annual general meeting and the shareholders were
given the opportunity to ask questions.

Arsstimman beslutade i enlighet med styrelsens forslag om riktlinjer for ersdttning till
ledande befattningshavare.

The annual general meeting resolved, in accordance with the proposal from the board of
directors, on guidelines for remuneration to senior executives.

Beslut om ladngsiktigt prestationsbaserat aktieprogram / Resolution
on a long term performance-based share program

Styrelsens forslag till (a) beslut om ett langsiktigt prestationsbaserat aktieprogram, (b)
vriga beslut som krivs for att sikerstélla att bolaget kan fullgbra sina dtaganden enligt
programmet samt det ldngsiktiga prestationsbaserade aktieprogram som antogs av extra
bolagsstdimma den 31 mars 2017, innefattande (i) bemyndigande till styrelsen att besluta
om nyemission av hégst 2 400 000 C-aktier, (ii) bemyndigande till styrelsen att besluta
om dterk6p av C-aktier samt (iii) beslut om att C-aktier vilka bolaget forvérvat med stod
av bemyndigandet om aterk6p enligt punkt (ii) ovan, efter omstampling till B-aktier,
verlats till deltagare i programmen i enlighet med dess villkor och i marknaden for att
kassaflodesméssigt sikra betalning av sociala avgifter, (c) beslut om aktieswapavtal med
tredje part for det fall att (b) inte antas samt (d) beslut om Fredrik Ragmarks deltagande i
programmet, Bilaga 4, framlades for &rsstimman. Aven styrelsens yttrande enligt 19 kap.
22 § aktiebolagslagen, Bilaga 4a, framlades for &rsstimman. Aktieigarna bereddes
tillfalle att stilla fragor.

The board of directors’ proposal on (a) resolution on a new long term performance-
based share program, together with (b) other resolutions required in order to ensure that
the company will be able to fulfill its obligations under the program as well as under the
long term performance-based shave program adopted by the extraordinary general
meeting held 31 March 2017, including (i) authorisation for the board of directors to
resolve to issue not more than 2,400,000 Class C shares, (ii) authorisation for the board
of directors to resolve to repurchase Class C shares and (iii) that Class C shares that the
company purchases by virtue of the authorisation to repurchase its own Class C shares
in accordance with (ii) above, following reclassification into Class B shares, are
transferred to participants in the programs in accordance with their terms and
conditions and in the market in order to cover the cash flow effects arising as a result of
payments of social charges, (c) resolution on an equity swap agreement with a third
party should (b) not be adopted as well as (d) resolution on Fredrik Rdagmark’s
participation in the program, Appendix 4, was submitted to the annual general meeting.
In addition, the board of directors’ statement under Chapter 19 Section 22 of the
Swedish Companies Act, Appendix 4a, was submitted to the annual general meeting. The
shareholders were given the opportunity to ask questions.

Arsstimman beslutade i enlighet med styrelsens forslag om det langsiktiga
prestationsbaserade aktieprogrammet enligt punkterna 17(a)-(b).

The annual general meeting resolved, in accordance with the proposal from the board of
directors, on the long term performance-based share program in accordance with items

17(a)-(B).

Arsstimman beslutade &ven i enlighet med styrelsens forslag om Fredrik Ragmarks
deltagande i programmet enligt punkten 17(d).
The annual general meeting further resolved, in accordance with the proposal from the

board of directors, on Fredrik Ragmark’s participation in the program in accordance
with item 17(d).
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Det antecknades att Fredrik Ragmark, som var upptagen i rostlingden direkt, inte deltog
i besluten under punkt 17(d).

It was noted that Fredrik Ragmark, who was directly registered in the voting register,
did not participate in the resolutions under this item 17(d).

Beslut om bemyndigande for styrelsen att emittera nya aktier /
Resolution regarding authorisation for the board of directors to issue
new shares :
Styrelsens forslag till beslut om bemyndigande for styrelsen att besluta om emission av
B-aktier, Bilaga 5, framlades for &rsstimman och aktiefigarna bereddes tillfille att stilla
fragor.

The board of directors’ proposal regarding authorisation for the board of directors to
resolve on issues of Class B shares, Appendix 5, was submitted to the annual general
meeting and the shareholders were given the opportunity to ask questions.

Arsstimman beslutade i enlighet med styrelsens forslag om bemyndigande for styrelsen
att fram till slutet av nésta arsstimma besluta om emission av B-aktier.

The annual general meeting resolved, in accordance with the board of directors’
proposal, to authorise the board of directors to resolve on issues of Class B shares for
the time period until the end of the next annual general meeting.

Arsstimmans avslutande / Closing of the annual general meeting
Arsstimman forklarades avslutad.
The annual general meeting was declared closed.

Signatursida foljer / Signature page follows
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BILAGA 1/APPENDIX 1

BILAGA 1 HAR AVSIKTLIGT UTELAMNATS
APPENDIX 1 HAS INTENTIONALLY BEEN LEFT OUT



BILAGA 2/ APPENDIX 2

Arende 15 — Beslut om principer for utseende av valberedning

Valberedningen foreslar principer for utseende av valberedning enligt foljande.

Valberedningen ska utgéras av styrelseordféranden och en representant for var och en av de tre storsta
aktiedgarna baserat pa agandet i bolaget per den 31 augusti 2018. For det fall nagon av de tre storsta
aktiedgarna skulle avsta fran att utse en representant till valberedningen ska ratten dverga till den
aktiedgare som, efter dessa tre aktiedgare, har det storsta aktiedgandet i bolaget. Styrelsen ska
sammankalla valberedningen. Till ordférande i valberedningen ska utses den ledamot som foretrader
den storsta aktieagaren om valberedningen inte enhélligt utser annan ledamot.

Om aktiedgare som utsett ledamot i valberedningen inte langre tillhor de tre storsta aktiedgarna senast
tre manader fore arsstimman ska den ledamot som utsetts av denne &gare stélla sin plats till férfogande
och den aktiedgare som tillkommit bland de tre stdrsta aktiedgarna ha rétt att utse en representant till
valberedningen. Om inte sarskilda skal foreligger ska emellertid ingen forandring ske i valberedningens
sammanséttning om endast en marginell dgarférandring agt rum eller om férandringen intraffar senare
an tre manader fore arsstamman. Aktieagare som tillkommit bland de tre storsta dgarna till foljd av en
vasentlig forandring i dgandet senare &n tre manader fore stimman ska dock ha ratt att utse en
representant som ska ha réatt att ta del i valberedningens arbete och delta vid valberedningens méten.
For det fall ledamot lamnar valberedningen innan dess arbete &r slutfért ska den aktiedgare som utsett
ledamoten utse en ny ledamot. Om denne aktiedgare inte langre tillhor de tre storsta aktiedgarna ska en
ny ledamot utses i ovan angiven ordning. Aktiedgare som utsett representant till ledamot i
valberedningen har ratt att entlediga sadan ledamot och utse ny representant till ledamot i
valberedningen.

Andringar i valberedningens sammansattning ska omedelbart offentliggoras. Valberedningens
mandatperiod I6per intill dess ny valberedning utsetts. Valberedningen ska utféra vad som aligger
valberedningen enligt bolagsstyrningskoden.

Item 15 — Resolution on principles for appointment of a nomination committee
The nomination committee proposes the following principles for appointing the nomination committee.

The nomination committee shall be composed of the chairman of the board of directors together with
one representative of each of the three largest shareholders, based on ownership in the company as of
31 August 2018. Should any of the three largest shareholders renounce its right to appoint one
representative to the nomination committee, such right shall transfer to the shareholder who then in
turn, after these three, is the largest shareholder in the company. The board of directors shall convene
the nomination committee. The member representing the largest shareholder shall be appointed
chairman of the nomination committee, unless the nomination committee unanimously appoints
someone else.

Should a shareholder having appointed a representative to the nomination committee no longer be
among the three largest shareholders at a point in time falling three months before the annual
shareholders’ meeting at the latest, the representative appointed by such shareholder shall resign and
the shareholder who is then among the three largest shareholders shall have the right to appoint one
representative to the nomination committee. Unless there are specific reasons otherwise, the already
established composition of the nomination committee shall, however, remain unchanged in case such
change in the ownership is only marginal or occurs during the three month period prior to the annual
general meeting. Where a shareholder has become one of the three largest shareholders due to a
material change in the ownership at a point in time falling later than three months before the annual
general meeting, such shareholder shall however in any event have the right to take part of the work of
the nomination committee and participate at its meetings. Should a member resign from the nomination



committee before his or her work is completed, the shareholder who has appointed such member shall
appoint a new member, unless that shareholder is no longer one of the three largest shareholders, in
which case the largest shareholder in turn shall appoint the substitute member in accordance with the
procedure set out above. A shareholder who has appointed a representative to the nomination
committee shall have the right to discharge such representative and appoint a new representative.

Changes to the composition of the nomination 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 out its duties as set out in the Swedish Code of Corporate
Governance.



BILAGA 3/ APPENDIX 3

Arende 16 — Styrelsens forslag till beslut om riktlinjer for ersattning till ledande
befattningshavare

Styrelsens foreslar att gallande riktlinjer for ersattning till ledande befattningshavare lamnas
ofdrandrade infor 2018, vilka ar de som beskrivs nedan.

Medicover ska strava efter att erbjuda en totalersattning och andra anstéllningsvillkor som ar rimliga
och konkurrenskraftiga i forhallande till land eller region, stallning och ansvar, kunskap, erfarenhet och
arbetsprestation for var och en av de ledande befattningshavarna. Totalersattningen far innefatta
komponenterna som anges i det féljande.

Fast ersattning

Den arliga grundlonen ("Grundldnen”) ska vara rimlig och marknadsmassig i forhallande till land eller
region, stéllning och ansvar, kunskap, erfarenhet och arbetsprestation fér var och en av de ledande
befattningshavarna. Grundlonen speglar kompensation for engagerade arbetsinsatser pa hdg
professionell niva. Lonenivaer ska ses 6ver regelbundet (vanligen arligen) for att sakerstalla fortsatt
konkurrenskraft och for att beléna individuella prestationer.

Rorlig ersattning

Rorlig ersattning ska matas mot forutbestamda mal och ha faststallda lagsta och hdogsta
ersattningsnivaer. Rorlig ersattning ska relatera till savél finansiella mal som till icke-finansiella mal
som gynnar bade kort- och langsiktiga mal av strategisk betydelse for Medicover-koncernen samt tillfor
ett aktiedgarvarde. Malen ska vara specifika, tydliga, méatbara och tidsbundna. Den rorliga ersattningen
kan besta av tva program i) ett arligt kortsiktigt incitamentsprogram (”’STI”) (short term incentive plan)
baserat pa bolagets resultat och befattningshavarens prestation under varje kalenderar och ii) ett
langsiktigt incitamentsprogram. Storleken pa det hogsta méjliga utfallet under STI-programmet ska
vara avhangigt position och kunskap och far uppga till hogst 75% av Grundlonen (dvs. 9 manaders
Grundlén). Styrelsen har beslutat att verkstallande direktoren inte ska delta i STI-programmet.

Extraordindra arrangemang

Ytterligare rorlig ersattning kan godkannas vid extraordindra omstandigheter, forutsatt att sadana
extraordindra arrangemang, utéver vad som anges ovan om malkrav, har till syfte att rekrytera eller
behalla personal, att sddana arrangemang enbart gors pa individniva, att de aldrig 6verstiger tre ganger
Grundlénen och att de ska intjanas och/eller betalas ut i delbetalningar under en period om minst tva ar.

Pension och férmaner

Alderspension och vérdférmaner ska utformas sa att de aterspeglar regler och praxis i det relevanta
hemlandet. Om m6jligt ska pensionsplanerna vara avgiftsbestamda. | individuella fall, beroende pa de
skatte- och/eller socialférsakringslagar som géller for personen, kan andra pensionsplaner eller
pensionslésningar tillampas. Andra formaner kan tillhandahallas enskilda ledamoter eller hela
koncernledningen. Dessa formaner ska inte utgéra en vasentlig del av den totala ersattningen.
Verkstallande direktéren och andra ledaméter i koncernledningen har inte nagra pensionsavgifter utéver
de avgiftsbestdmda allménna pensionsplanerna.

Uppsagningstid och avgangsvederlag

Uppségningstiden ska vara tolv manader vid uppsagning fran Medicover-koncernens sida och tolv
manader vid uppsagning fran den ledande befattningshavarens sida. | individuella fall kan
avgangsvederlag utga utéver uppsagningstiden. Avgangsvederlag kan enbart komma att utbetalas efter
uppsagning fran Medicover-koncernens sida eller nar en medlem i koncernledningen sager upp sig pa
grund av en vasentlig forandring i sin arbetssituation, vilken far till foljd att han eller hon inte langre
kan utfora ett fullgott arbete. Detta kan till exempel vara fallet vid en forandring i organisationen



och/eller sysselsattning. Avgangsvederlag kan for individen innebara en forman for personen genom
forlangning av Grundlénen for en period upp till tolv manader efter anstallningsavtalets upphorande;
inga andra formaner ska ingd. Sadana utbetalningar ska reduceras med ett varde motsvarande den
inkomst som personen under en period av upp till tolv manader tjanar fran andra inkomstkallor, antingen
fran anstallning eller fran annan fristdende verksamhet.

Awvikelse fran riktlinjerna

Styrelsen ska vara beréattigad att avvika fran dessa riktlinjer om det i ett enskilt fall finns sarskilda skal
for det.

Item 16 — Proposal from the board of directors to resolve on guidelines for remuneration to senior
executives

The board of directors proposes that the current guidelines for remuneration to senior executives be
left unchanged for 2018, which are those described below.

Medicover shall strive to offer total remuneration and other terms of employment that are fair and
competitive in relation to the country or region, position and responsibility, expertise, experience and
performance of employment of each senior executive. The total remuneration may comprise the
components stated in the following.

Fixed compensation

The annual base salary (“ABS”) shall be fair and competitive in relation to the country or region,
position and responsibility, expertise, experience and performance of employment of the relevant senior
executive. The ABS represents compensation for a committed work contribution at a high professional
level. Salary levels shall be reviewed periodically (usually annually) to ensure continued
competitiveness and to recognize individual performance.

Variable compensation

Variable compensation shall be measured against pre-defined targets and have minimum eligible levels
and maximums. Variable compensation shall relate both to financial performance targets and non-
financial targets that benefit both short and long term Medicover group strategic targets and
shareholder value. The targets shall be specific, clear, measurable and time bound. The variable
compensation may comprise two programs, i) a short term annual incentive plan (“STI”) based on the
performance of the company and the member during each calendar year and ii) a long term share based
incentive plan. The maximum STI entitlements shall be dependent on job position, and expertise and
may amount up to a maximum of 75 per cent of ABS (i.e. nine months ABS). The board of directors has
decided that the CEO will not participate in the STI.

Extraordinary arrangements

Other variable compensation may be approved in extraordinary circumstances, under the conditions
that such extraordinary arrangement shall, in addition to the target requirements set out above, be
made for recruitment or retention purposes, are agreed on an individual basis, shall never exceed three
times the ABS and shall be earned and/or paid out in instalments over a minimum period of two years.

Pension and benefits

Old age pension and medical benefits shall be designed to reflect home-country practices and
requirements. When possible, pension plans shall be based on defined contribution. In individual cases,
depending on tax and/or social security legislation to which the individual is subject, other schemes
and mechanisms for pension benefits may be approved. Other benefits may be provided on individual



level or to the entire executive management. These benefits shall generally not constitute a material
portion of total remuneration. The CEO and other members of the executive management do not have
any pension contributions beyond defined contributions statutory pension schemes.

Notice of termination and severance pay

The maximum notice period shall be twelve months if the Medicover group takes the initiative and
twelve months if the senior executive takes the initiative. In individual cases, severance pay may be
approved in addition to the notice periods. Severance pay may only be payable upon the Medicover
group's termination of the employment arrangement or where a senior executive gives notice as the
result of an important change in the working situation, because of which he or she can no longer
perform to standard. This may be the case in e.g. the event of a change in reporting line and/or job
scope. Severance pay may be provided as a benefit to the individual through the continuation of the
ABS for a period of up to twelve months following termination of the employment agreement; no other
benefits shall be included. These payments shall be reduced with the equivalent value of any income
that the individual earns during that period of up to twelve months from other sources, whether from
employment or independent activities.

Deviations from the guidelines

The board of directors shall be entitled to deviate from these guidelines if special reasons for doing so
exist in any individual case.



BILAGA 4/ APPENDIX 4
Arende 17 — Styrelsens forslag till beslut om langsiktigt prestationsbaserat aktieprogram

Styrelsen foreslar att arsstimman beslutar att anta ett langsiktigt prestationsbaserat aktieprogram for
ledande befattningshavare och andra nyckelpersoner inom Medicover-koncernen i enlighet med nedan.

Antagande av langsiktigt prestationsbaserat aktieprogram (17 (a))
Programmet i sammandrag

Styrelsen foreslar att arsstimman beslutar att anta ett langsiktigt prestationshaserat aktieprogram
(’Planen 2018”). Planen 2018 foreslas omfatta sammanlagt hogst 50 nyckelpersoner i Medicover-
koncernen. Deltagarna i Planen 2018 maste ha investerat i koncernen genom investering i B-aktier i
Medicover AB (publ) (Sparaktier”). Direfter kommer deltagarna att ges mdjlighet att vederlagsfritt
erhdlla B-aktier inom ramen for Planen 2018, sé kallade “Prestationsaktier”, enligt de villkor som
anges nedan.

Privat investering

For att kunna delta i Planen 2018 krévs att deltagaren bidragit med en privat investering genom
investering i Sparaktier. FOr varje Sparaktie som innehas inom ramen for Planen 2018 kommer bolaget
att tilldela deltagare en réttighet till Prestationsaktier, innebérande ratten att, under férutsattning att vissa
villkor ar uppfyllda, vederlagsfritt erhalla upp till 8 vederlagsfria Prestationsaktier under forutséttning
att vissa villkor &r uppfyllda (”Réttigheter”).

Villkor

En Rattighet kan utnyttjas forutsatt att deltagaren, med vissa undantag, fram till och med dagen for
offentliggérande av delarsrapporten for forsta kvartalet 2023 (”Intjanandeperioden”) behéller sina
ursprungliga Sparaktier och sin anstallning inom Medicover-koncernen.

Utover kravet pa deltagarens fortsatta anstallning och ett intakt Sparaktieinnehav under
Intjanandeperioden uppstélls aven vissa krav pa bolagets EBITDA-tillvaxt. Sadan tillvaxt ska, med
vissa undantag, beraknas med utgangspunkt i Medicover-koncernens arsredovisning for rakenskapsaret
2017 och Medicover-koncernens arsredovisning for rakenskapsaret 2022. Om Medicovers
genomsnittliga arliga EBITDA-tillvaxt (CAGR) darvid uppgar till mer an 10 procent ska varje Réattighet
berattiga till 1 Prestationsaktie. Om den genomsnittliga arliga EBITDA-tillvaxten uppgar till 20 procent
eller mer ska varje Rattighet berattiga till 8 Prestationsaktier. | handelse av en genomsnittlig arlig
EBITDA-tillvaxt mellan 10 och 20 procent kommer berattigande till Prestationsaktier att ske linjart
med avrundning till narmaste hela Prestationsaktie. En genomsnittlig arlig EBITDA-tillvaxt pa mindre
an 10 procent beréttigar inte till nagra Prestationsaktier.

Rattigheterna

For Réattigheterna ska, utdver vad som anges ovan, foljande villkor galla:

e Rittigheterna tilldelas vederlagsfritt efter antagande pa arsstimman 2018 och senast fore
arsstamman 2019.

o Rattigheterna intjanas under Intjanandeperioden.
e Rittigheter kan inte 6verlatas eller pantsattas.

e Varje Rattighet ger deltagaren ratt att vederlagsfritt erhalla upp till 8 Prestationsaktier efter
Intjdnandeperiodens slut, under forutsattning att deltagaren, med vissa undantag, vid



Intjdnandeperiodens slut fortfarande &r anstélld i Medicover-koncernen och har kvar sina
ursprungliga Sparaktier i bolaget.

o For att likstdlla deltagarnas intresse med aktiedgarnas kommer bolaget dven att kompensera
deltagarna for ldamnade utdelningar genom att 6ka det antal Prestationsaktier som respektive
Rattighet berattigar till.

e Det maximala vardet per varje deltagares Rattigheter ar begransat till 5 ganger deltagarens
arliga bruttolon vid tidpunkten for inbjudan till Planen 2018. For det fall véardet av dessa
Rattigheter dverstiger detta tak kommer antalet Prestationsaktier minskas proportionerligt.

Utformning och hantering

Styrelsen, eller styrelsens ersattningsutskott, ska ansvara for den nérmare utformningen och hanteringen
av villkoren fér Planen 2018, inom ramen for ovan ndmnda villkor och riktlinjer. I samband darmed
ska styrelsen, eller ersdttningsutskottet, dga ratt att gora anpassningar for att uppfylla sérskilda utlandska
regler eller marknadsforutsattningar. Styrelsen, eller ersattningsutskottet, ska dven &ga ratt att vidta
andra justeringar om det sker betydande férandringar i Medicover-koncernen eller dess omvérld som
skulle medfora att Planen 2018:s beslutade villkor inte langre uppfyller dess syften.

Deltagare

Deltagarna som bjuds in att delta i Planen 2018 bestar av medlemmar i koncernledningen, seniora
befattningshavare inom Medicovers affarsomraden samt seniora befattningshavare pa regional niva.
Styrelsen eller ersattningsutskottet kommer besluta om det antal Sparaktier som varje deltagare ska
kunna investera i Planen 2018, vilket ska vara minst 500 Sparaktier och higst 22 500 Sparaktier, dock
totalt sammanlagt hogst 126 500 Sparaktier.

Tilldelning av Prestationsaktier i enlighet med Planen 2018 och Planen 2017

For att kunna genomfdra Planen 2018 samt det prestationsbaserade aktieprogram som antogs av extra
bolagsstimma den 31 mars 2017 (”Planen 2017”) pa ett kostnadseffektivt och flexibelt sitt har
styrelsen 6vervagt olika metoder for att sakerstélla leverans av Prestationsaktier i enlighet med Planen
2017 och Planen 2018. Styrelsen har darvid funnit det mest kostnadseffektiva alternativet vara, och
foreslar darfor att arsstimman som huvudalternativ, i enlighet med punkt 17(b) nedan, bemyndigar
styrelsen att besluta om en riktad emission av hogst 2 400 000 C-aktier till medverkande bank, varav
hdgst 355 000 C-aktier ska kunna emitteras for att tdcka eventuella sociala avgifter med anledning av
Planen 2017 och Planen 2018, samt bemyndigar styrelsen att darefter besluta att aterkopa C-aktierna
fran medverkande bank. C-aktierna kommer sedan innehas av bolaget och dérefter kommer erforderligt
antal C-aktier, efter omvandling till B-aktier, att dels dverlatas till deltagarna i enlighet med Planen
2017 och Planen 2018, sasom tillampligt, dels 6verlatas i marknaden for att kassaflodesmassigt sékra
betalning av sociala avgifter relaterade till Planen 2017 och Planen 2018. Vidare foreslar styrelsen att
arsstamman beslutar att hogst 2 045 000 B-aktier ska kunna overlatas till deltagare i enlighet med
Planen 2017 och Planen 2018, sasom tillampligt, samt att hogst 355 000 B-aktier ska kunna overlatas
for att sakra sociala kostnader med anledning av Planen 2017 och Planen 2018, sasom tillampligt.

For den handelse erforderlig majoritet for punkt 17(b) nedan inte kan uppnas foreslar styrelsen att
Medicover ska kunna inga aktieswapavtal med tredje part i enlighet med punkten 17(c) nedan.

Planen 2018:s omfattning och kostnader*

Planen 2018 kommer att redovisas i enlighet med IFRS 2 vilket innebdr att Rattigheterna ska
kostnadsfdéras som en personalkostnad éver Intjanandeperioden. Den arliga kostnaden for Planen 2018

! Samtliga belopp som anges i euro har beraknats utifran en véaxelkurs om EUR/SEK 10,11.



antas uppga till cirka 0,73 miljoner euro, exklusive sociala avgifter, berdknad enligt IFRS 2 pa grundval
av féljande antaganden: (i) att 1 012 000 Réttigheter tilldelas, (ii) ett pris pa bolagets B-aktie om 6,12
euro baserat pa stangningskurs for B-aktien den 14 mars 2018, (iii) en berdknad genomsnittlig arlig
personalomsattning om 10 procent, (iv) en berédknad genomsnittlig arlig kursokning om 10 procent samt
(v) en genomsnittlig arlig EBITDA-tillvaxt under kalenderdren 2018-2022 om 20 procent (dvs.
maximal prestationsuppfylinad).

De arliga kostnaderna for sociala avgifter beraknas till cirka 0,2 miljoner euro, under forutséttning av
antagandena ovan och sociala avgifter uppgaende till 17,26 procent. De totala arliga kostnaderna for
Planen 2018, under forutsattning av antagandena ovan, beraknas saledes uppga till 0,93 miljoner euro.

I tillagg till vad som anges ovan har kostnaderna for Planen 2018 berdknats utifran att Planen 2018
omfattar hogst 50 deltagare och att varje deltagare utnyttjar den maximala investeringen i Planen 2018.

Under forutsattningarna att vardet om 5 ganger varje deltagares arliga bruttolon uppnas, alla deltagare
investerar maximalt i Sparaktier, alla deltagare fortsatt ar anstallda vid utgangen av Intjanandeperioden,
alla investerade Sparaktier behalls i enlighet med Planen 2018 och alla villkor for tilldelning uppfylls,
ar maximal kostnad for Planen 2018 6,20 miljoner euro i enlighet med IFRS 2 och kostnaden for sociala
avgifter cirka 7,11 miljoner euro, det vill sga totalt 13,11 miljoner euro.

Effekter pa viktiga nyckeltal och utspadning

Vid maximal tilldelning av Prestationsaktier kommer dels 1 125 000 B-aktier att tilldelas deltagare
enligt Planen 2018 (inklusive buffert for eventuella framtida utdelningskompensationer), dels 191 000
B-aktier att tilldelas for att anvandas for att tdcka eventuella sociala avgifter till f6ljd av Planen 2018,
innebarandes en utspadningseffekt om cirka 0,99 procent av antalet utestaende aktier i bolaget. Med
beaktande av aktier som kan emitteras enligt Planen 2017 samt enligt detta forslag, &r
utspadningseffekten cirka 1,8 procent, inklusive buffert for eventuella framtida
utdelningskompensationer.

Den arliga kostnaden for Planen 2018, inklusive personalkostnader enligt IFRS 2 och sociala avgifter,
beraknas uppga till cirka 0,93 miljoner euro enligt ovan angivna forutsattningar (inkl. maximal
prestationsuppfyllnad), vilket pa arsbasis motsvarar 0,37 procent av Medicovers totala
personalkostnader, inklusive sociala avgifter, under rakenskapsaret 2017.

Kostnaderna forvantas ha en marginell inverkan pa Medicovers nyckeltal.

Motiv for forslaget

Syftet med Planen 2018 &r att skapa forutsattningar for att motivera och behalla kompetenta
medarbetare i Medicover-koncernen samt att 6ka samstdmmigheten mellan medarbetarnas och bolagets
malsattningar samt héja motivationen till att na och dvertraffa Medicovers finansiella mal. Planen 2018
har utformats baserat pa att det ar onskvart att ledande befattningshavare och andra nyckelpersoner
inom Medicover-koncernen &r aktiedgare i bolaget. Deltagande i Planen 2018 kraver att deltagaren har
bidragit med privat investering genom forvarv av Sparaktier.

Genom att erbjuda en tilldelning av Réttigheter premieras deltagarna for dkat aktiedgarvarde. Planen
2018 belonar dven anstalldas fortsatta lojalitet och darigenom den langsiktiga vardetillvaxten i bolaget.
Mot bakgrund av detta anser styrelsen att Planen 2018:s antagande kommer att fa en positiv effekt pa
Medicover-koncernens framtida utveckling och kommer foljaktligen att vara fordelaktigt for bade
bolaget och dess aktiedgare.

Utarbetning av forslaget



Planen 2018 har utarbetats av bolagets styrelse och dess ersattningsutskott i samrad med externa
radgivare. Planen 2018 har behandlats av styrelsen vid styrelsesammantrade i mars 2018.

For en beskrivning av bolagets ovriga langsiktiga incitamentsprogram hanvisas till Medicovers
arsredovisning for 2017, not 30, samt bolagets webbplats https://investors.medicover.com/sv/.

Sakringsatgarder med anledning av Planen 2018 samt med anledning av Planen 2017

Bemyndigande for styrelsen om riktad emission av C-aktier, bemyndigande om aterkop av
emitterade C-aktier samt Gverlatelse av B-aktier till deltagare i incitamentsprogrammen (punkt

17(b)(i)-(iii))
Samtliga beslut under punkt 17(b)(i)-(iii) foreslas vara villkorade av varandra samt av punkt 17(a) och
foreslas darfor antas gemensamt.

Bemyndigande for styrelsen att besluta om emission av C-aktier (punkt 17(b)(i))

Styrelsen foreslar att arsstaimman beslutar att bemyndiga styrelsen att under tiden intill arsstimman
2019, vid ett eller flera tillfallen, 6ka bolagets aktiekapital med hogst 480 000 euro genom emission av
hdgst 2 400 000 C-aktier, vardera med kvotvarde om en femtedels (0,2) euro. De nya aktierna ska, med
avvikelse fran aktiedgarnas foretradesratt, kunna tecknas av medverkande bank till en teckningskurs
motsvarande kvotvardet. Syftet med bemyndigandet samt skalet till avvikelsen fran aktiedgarnas
foretraddesratt vid genomférande av emissionen &r att sakerstdlla leverans av aktier till anstallda i
enlighet med Planen 2017 och Planen 2018, sasom tillampligt, samt for att tacka eventuella sociala
kostnader med anledning av Planen 2017 och Planen 2018, sasom tillampligt.

Bemyndigande for styrelsen att besluta om aterkdp av egna C-aktier (punkt 17(b)(ii))

Styrelsen foreslar att arsstaimman beslutar att bemyndiga styrelsen att under tiden intill arsstamman
2019, vid ett eller flera tillfallen, besluta om aterkop av egna C-aktier. Aterkop fér endast ske genom
ett forvarvserbjudande som riktats till samtliga agare av C-aktier och ska omfatta samtliga utestaende
C-aktier. Forvarv ska ske till ett pris motsvarande aktiens kvotvérde. Betalning for forvérvade C-aktier
ska ske kontant. Syftet med det foreslagna aterkopsbemyndigandet ar att sékerstélla leverans av
Prestationsaktier i enlighet med Planen 2017 och Planen 2018, sasom tillampligt, samt for att tacka
eventuella sociala kostnader med anledning av Planen 2017 och Planen 2018, sasom tillampligt.

Overlételse av egna B-aktier (punkt 17(b)(iii))

Styrelsen foreslar att arsstamman beslutar att C-aktier som bolaget forvarvar med stéd av
bemyndigandet om aterkop av egna C-aktier i enlighet med punkten 17(b)(ii) ovan kan, efter
omvandling till B-aktier, 6verlatas till deltagarna i Planen 2017 och Planen 2018, sasom tillampligt, i
enlighet med beslutade villkor, samt dverlatas for att tacka eventuella sociala kostnader med anledning
av Planen 2017 och Planen 2018, sasom tillampligt.

Styrelsen foreslar vidare att arsstiamman beslutar att hdgst 2 045 000 B-aktier kan 6verlatas till deltagare
i enlighet med villkoren for Planen 2017 och Planen 2018, samt att hdgst 355 000 B-aktier ska kunna
overlatas pa Nasdaq Stockholm till ett pris inom det vid var tid registrerade kursintervallet for att tacka
eventuella sociala avgifter i enlighet med villkoren for Planen 2017 och Planen 2018. Antalet aktier
som kan oOverlatas ar foremal for omrakning till foljd av mellanliggande fondemission, split,
foretrddesemission och/eller andra liknande handelser.

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



Aktieswapavtal med tredje part (punkt 17(c))

For den handelse erforderlig majoritet for punkten 17(b) ovan inte kan uppnas, foreslar styrelsen att
arsstamman fattar beslut om att sékra den finansiella exponering som Planen 2017 och Planen 2018,
sasom tillampligt, forvantas medféra genom att Medicover pa marknadsmassiga villkor ska kunna inga
aktieswapavtal med tredje part, varvid den tredje parten i eget namn ska kunna forvarva och éverlata
B-aktier i Medicover till programdeltagarna.

Godk&annande av att Fredrik Ragmark omfattas av Planen 2018 (17(d))

Da Fredrik Ragmark foreslas erbjudas deltagande i Planen 2018 i egenskap av bolagets verkstallande
direktér men aven &r styrelseledamot i bolaget foreslar styrelsen arsstimman att som en separat
beslutspunkt godkanna att Fredrik Ragmark omfattas av programmet.

Item 17 — Proposal from the board of directors to resolve to adopt a long term performance-based
share program

The board of directors proposes that the general meeting resolves to adopt a long term performance-
based share program for group management and other key employees within the Medicover group in
accordance with the below.

Adoption of a long term performance-based share program (17 (a))

Summary of the program

The board of directors proposes that the general meeting resolves to adopt a long term performance-
based share program (the “Plan 2018”). The Plan 2018 is proposed to include not more than 50 key
employees within the Medicover group. The participants in the Plan 2018 are required to invest in the
group by investing in Class B shares in Medicover AB (publ) (““Saving Shares”). The participants will
thereafter be granted the opportunity to receive Class B shares free of charge in accordance with the
Plan 2018, so called “Performance Shares” in accordance with the terms set out below.

Personal investment

In order to participate in the Plan 2018, the participant must have made a private investment in the
group by investing in Saving Shares. For each Saving Share held under the Plan 2018, the company
will grant participants a right to up to 8 Performance Shares free of charge provided that certain
conditions are fulfilled (“Rights”).

Terms and conditions

A Right may be exercised provided that the participant, with certain exceptions, has kept its own
original Saving Shares and has maintained its employment within the Medicover group up until and
including the date of release of the interim report for the first quarter 2023 (the “Vesting Period”).

In addition to the requirement for the participant’s maintained employment and a retained Saving Share
investment during the Vesting Period, certain conditions relating to the company’s EBITDA growth
have also been adopted. Such growth shall, with certain exceptions, be calculated on the basis of the
Medicover group’s annual financial statements for the financial year 2017 and the Medicover group’s
annual financial statements for the financial year 2022. Should Medicover’s compounded annual
EBITDA growth rate (CAGR) amount to more than 10 per cent, each Right entitles to 1 Performance
Share. Should the EBITDA growth amount to 20 per cent or more, each Right entitles to 8 Performance
Shares. In the event of an EBITDA growth between 10 and 20 per cent, entitlement to Performance



Shares will occur linearly with rounding to the nearest whole Performance Share. An EBITDA growth
of less than 10 per cent does not entitle to any Performance Shares.

The Rights

The Rights shall, in addition to what is set out above, be governed by the following terms and conditions:

¢ Rights are granted free of charge after adoption at the annual general meeting 2018 and no
later than the annual general meeting 2019.

e Rights vests during the Vesting Period.
¢ Rights may not be transferred or pledged.

e Each Right entitles the participant to receive up to 8 Performance Shares free of charge after
the end of the Vesting Period if the participant, with certain exceptions, maintains its
employment within the Medicover group and the invested Saving Shares until the time of the
end of the Vesting Period.

o [norder to align the participants’ and the shareholders’ interests, the company will compensate
the participants for any dividends paid by increasing the number of Performance Shares that
each Right entitles to.

o The maximum value per each participant’s Rights is limited to 5 times the participant’s gross
annual base salary at the time of the invitation to the Plan 2018. In the event that the value of
such Rights exceeds such limit, the number of Performance Shares will be decreased on a pro
rata basis.

Preparation and administration

The board of directors, or the remuneration committee, shall be responsible for preparing the detailed
terms and conditions of the Plan 2018, in accordance with the above terms and conditions. In
connection therewith, the board of directors, or the remuneration committee, shall be entitled to make
adjustments to meet foreign regulations or market conditions. The board of directors, or the
remuneration committee, may also make other adjustments if significant changes in the Medicover
group or its environment would result in a situation where the adopted terms and conditions of the Plan
2018 no longer serve their purpose.

Participants

The participants invited to invest in the Plan 2018 comprise members of group management, senior
members of Medicover’s business units and senior regional members. The board of directors or the
remuneration committee will resolve on the number of Saving Shares that each participant shall be
entitled to invest in the Plan 2018, which shall be no less than 500 Saving Shares and no more than
22,500 Saving Shares, however in total aggregate no more than 126,500 Saving Shares.

Allotment of Performance Shares under the Plan 2018 and Plan 2017

In order to implement the Plan 2018 as well as the long term performance-based share program
adopted by the extraordinary general meeting held 31 March 2017 (the “Plan 2017 ”) in a cost-efficient
and flexible manner, the board of directors has considered different methods to ensure delivery of
Performance Shares in accordance with the Plan 2017 and Plan 2018. The board of directors has found
the most cost-efficient alternative to be, and thus proposes that the annual shareholders’ meeting as a
main alternative, in accordance with item 17(b) below, resolves to authorise the board of directors to
resolve on a directed share issue of not more than 2,400,000 Class C shares to the participating bank,



of which not more than 355,000 Class C shares may be issued to secure social charges arising as a
result of the Plan 2017 and Plan 2018, and further to authorise the board of directors to subsequently
resolve to repurchase the Class C shares from the participating bank. The Class C shares will then be
held by the company, whereafter the appropriate number of Class C shares will be reclassified into
Class B shares and subsequently be delivered to the participants under the Plan 2017 and Plan 2018,
as applicable, as well as transferred in the market in order to cover the cash flow effects arising as a
result of payments of social charges associated with the Plan 2017 and Plan 2018. The board of
directors further proposes that the general meeting resolves that not more than 2,045,000 Class B
shares may be transferred to the participants in accordance with the terms of the Plan 2017 and Plan
2018, as applicable, and that not more than 355,000 Class B shares may be transferred to secure social
charges arising as a result of the Plan 2017 and Plan 2018, as applicable.

Should the majority requirement for item 17(b) below not be met, the board of directors proposes that
Medicover shall be able to enter into an equity swap agreement with a third party in accordance with
item 17(c) below.

Scope and costs of the Plan 20182

The Plan 2018 will be accounted for in accordance with IFRS 2 which stipulates that the Rights should
be recorded as personnel expenses during the Vesting Period. The costs for the Plan 2018 is estimated
to amount to approximately MEUR 0.73, excluding social security costs, calculated in accordance with
IFRS 2 based on the following assumptions: (i) that 1,012,000 Rights are allotted, (ii) a price of the
company’s Class B share at EUR 6.12 based on the closing price for the Class B share as of 14 March
2018, (iii) an estimated average annual turnover of personnel of 10 per cent, (iv) an estimated average
annual increase in the share price of 10 per cent and (v) an average annual EBITDA growth of 20 per
cent during the calendar years 2018-2022 (i.e. maximum performance fulfillment).

The costs for social security charges are estimated to approximately MEUR 0.2, based on the above
assumptions and a social security tax rate of 17.26 per cent. The total annual costs for the Plan 2018,
based on the above assumptions, are thus estimated to approximately MEUR 0.93.

In addition to what is set forth above, the costs for the Plan 2018 have been based on that the Plan 2018
comprises not more than 50 participants and that each participant exercises its maximum investment
in the Plan 2018.

Assuming that a value of 5 times each participant’s gross annual salary is reached, that all participants
invest up to the maximum in Saving Shares, that all participants have maintained their employment by
the end of the Vesting Period, that all invested Saving Shares are retained under the Plan 2018 and that
all conditions for allotment are fulfilled, the maximum cost of the Plan 2018 will be MEUR 6.2 in
accordance with IFRS 2, and the maximum social security cost will amount to approximately MEUR
7.11, meaning in total MEUR 13.11.

Effect on key ratios and dilution

Upon maximum allotment of Performance Shares, 1,125,000 class B shares will be allotted under the
Plan 2018 (including a buffer for possible future dividend payments) and 191,000 Class B shares will
allotted in order to be used to secure social charges arising as a result of the Plan 2018, meaning a
dilution of approximately 0.99 per cent of the number of outstanding shares in the company. Taking
into account shares that may be issued in accordance with the Plan 2017 and in accordance with this
proposal, the dilution effect is approximately 1.8 per cent, including a buffer for possible future dividend
payments.

2 All amounts stated in EUR have been calculated on the basis of an exchange rate at EUR/SEK 10.11.



The annual cost of the Plan 2018, including personnel costs in accordance with IFRS 2 and social
charges, is estimated to amount to approximately MEUR 0.93 under the above assumptions (incl.
maximum performance fulfillment), which annually corresponds to 0.37 per cent of Medicover’s total
personnel costs in 2017, including social charges.

The costs are expected to have a limited effect on Medicover’s key ratios.

The rationale for the proposal

The rationale for the Plan 2018 is to create conditions for motivating and retaining competent
employees of the Medicover group as well as for the alignment of the targets of the participants with
those of the company, as well as to increase the motivation of meeting and exceeding Medicover’s
financial targets. The Plan 2018 has been designed based on the view that it is desirable that group
management and other key employees within the Medicover group are shareholders in the company.
Participation in the Plan 2018 requires a personal investment in Saving Shares.

By offering an allotment of Rights, the participants are rewarded for increased shareholder value.
Further, the Plan 2018 rewards employees’ loyalty and long term value growth in the company. Against
this background, the board of directors is of the opinion that the adoption of the Plan 2018 will have a
positive effect on the Medicover group’s future development and thus be beneficial for both the company
and its shareholders.

Preparations of the proposal

The company’s board of directors and its remuneration committee have prepared this Plan 2018 in
consultation with external advisors. The Plan 2018 has been reviewed by the board of directors at a
board meeting held in March 2018.

For a description of the company’s other long-term incentive programs, please see Medicover’s
annual report for 2017, note 30, and the company’s website https.//investors.medicover.com.

Hedging arrangements in respect of the Plan 2018 as well as in respect of the Plan 2017

Authorisation for the board of directors to issue Class C shares, authorisation to repurchase issued
Class C shares and to transfer own ordinary shares to participants of the incentive programs (items
17()(i)-(iii))

All resolutions under item 17(b)(i)-(iii) are proposed to be conditioned upon each other, as well as item
17(a), and are therefore proposed to be adopted in conjunction.

Authorisation for the board of directors to issue Class C shares (item 17(b)(i))

The board of directors proposes that the annual general meeting resolves to authorise the board of
directors, during the period until the annual general meeting 2019, on one or more occasions, to
increase the company’s share capital by not more than EUR 480,000 by the issue of not more than
2,400,000 Class C shares, each with a quota value of one fifth of a EUR (0.2). With deviation from the
shareholders’ preferential rights, the participating bank shall be entitled to subscribe for the new Class
C shares at a subscription price corresponding to the quota value of the shares. The purpose of the
authorisation and the reason for the deviation from the shareholders’ preferential rights in connection
with the issue of shares is to ensure delivery of shares to employees under the Plan 2017 and Plan 2018,
as applicable, as well as to secure potential social charges arising as a result of the Plan 2017 and
Plan 2018, as applicable.



Authorisation for the board of directors to resolve to repurchase own Class C shares (item 17(b)(ii))

The board of directors proposes that the annual general meeting resolves to authorise the board of
directors, during the period until the annual general meeting 2018, on one or more occasions, 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. Repurchases shall
be effected at a purchase price corresponding to the quota value of the share. Payment for the acquired
Class C shares shall be made in cash. The purpose of the proposed repurchase authorisation is to
ensure delivery of Performance Shares under the Plan 2017 and Plan 2018, as applicable, as well as
to secure potential social charges arising as a result of the Plan 2017 and Plan 2018, as applicable.

Transfer of own Class B shares (item 17(b)(iii))

The board of directors proposes that the annual general meeting resolves that Class C shares that the
company acquires based on the authorisation to repurchase own Class C shares in accordance with
item 17(b)(ii) above, may, following the reclassification into Class B shares, be transferred to
participants in the Plan 2017 and Plan 2018 in accordance with the adopted terms and conditions and
in order to secure possible social charges arising as a result of the Plan 2017 and Plan 2018, as
applicable.

The board of directors further proposes that the annual general meeting resolves that a maximum of
2,045,000 Class B shares may be transferred to participants in accordance with the terms of the Plan
2017 and Plan 2018, and that not more than 355,000 Class B shares shall be transferred on Nasdag
Stockholm at a price within the registered price range at the relevant time, to cover any social charges
in accordance with the terms and conditions of the Plan 2017 and Plan 2018. The number of shares
that can be transferred is subject to recalculation in the event of a bonus issue, split, rights issue and/or
other similar events during the Vesting Period.

Medicover AB (publ) board of directors’ statement under Chapter 19 Section 22 of the Companies Act
is available to the shareholders for inspection together with the proposal.

Equity swap agreement with a third party (item 17(c))

Should the majority requirement under item 17(b) above not be met, the board of directors proposes
that the annual general meeting resolves that the expected financial exposure of the Plan 2017 and Plan
2018, as applicable, shall be hedged so that Medicover can enter into an equity swap agreement with
a third party on terms in accordance with market practice, whereby the third party in its own name
shall be entitled to acquire and transfer Class B shares of Medicover to the participants.

Approval of inclusion of Fredrik Ragmark in the Plan 2018 (17(d))

As it is proposed that Fredrik Ragmark is offered participation in the Plan 2018 in his capacity as the
company’s CEQ, while he is also member of the board of directors of the company, the board of
directors proposes that the annual general meeting resolves, as a separate resolution, to approve the
inclusion of Fredrik Ragmark in the program.



BILAGA 4a/ APPENDIX 4a
Styrelsens for Medicover AB (publ) yttrande enligt 19 kap. 22 § aktiebolagslagen

Styrelsen for Medicover AB (publ) har foreslagit arsstamman den 26 april 2018 att besluta om
bemyndigande for styrelsen att forvarva egna C-aktier i Medicover AB (publ). Styrelsen anser, mot
bakgrund av vad som anges nedan, att det foreslagna bemyndigandet om forvarv av egna aktier &r
forsvarligt med hansyn till de krav som verksamhetens art, omfattning och risker stéller pa storleken av
det egna kapitalet, samt Medicovers konsolideringsbehov, likviditet och stéllning i dvrigt.

Eget kapital

Enligt styrelsens bedémning kommer Medicovers egna kapital att vara tillrackligt stort efter de
foreslagna forvarven. Styrelsen har harvid beaktat verksamhetens art, omfattning och de risker som
verksamheten &r forenad med samt det aktuella konjunkturléget, historisk utveckling och
framtidsprognoser for saval Medicover som for marknaden.

Konsolideringsbehov, likviditet och stéllning i dvrigt

Styrelsen har gjort en allsidig bedémning av Medicovers ekonomiska stallning samt dess formaga att
pa sikt infria sina ataganden. Som foljer av Medicovers arsredovisning for 2017 uppgick Medicovers
fria egna kapital per den 31 december 2017 till 403 828 139 EUR.

De foreslagna forvarven paverkar inte Medicovers formaga att i ratt tid infria foreliggande eller
forutsedda betalningsforpliktelser eller Medicovers formaga att genomfora planerade investeringar.

Styrelsen har dven Overvagt Ovriga kanda forhallanden som kan ha betydelse for Medicovers
ekonomiska stéllning och som inte har beaktats inom ramen for det ovan anférda. Det har harvid inte
framkommit nagon omstandighet som gor att de foreslagna forvarven inte framstar som forsvarliga.

The board of directors’ of Medicover AB (publ) statement under Chapter 19 Section 22 of the
Companies Act

The board of directors of Medicover AB (publ) has proposed that the annual general meeting to be held
on 26 April 2018 resolves to authorise the board of directors to acquire own class C shares of
Medicover AB (publ). The board of directors considers, in view of what is stated below, that the
proposed authorisation for the board of directors to acquire own shares is justifiable with respect to
the requirements that the business’ nature, scale and risk place on the amount of equity, and the need
for Medicover to strengthen the balance sheet, liquidity and position in other aspects.

Equity

The board of directors considers that the equity of Medicover will be of sufficient amount after the
proposed acquisitions, taking into account the business’ nature, scale and the risks that the business is
associated with and the current economic situation, historical development and forecasts for Medicover
as well as for the market.

Need of strengthening the balance sheet, liquidity and position in other aspects

The board of directors has made a comprehensive assessment of Medicover’s financial position and its
ability to, in the long term, fulfill its undertakings. As stated in Medicover’s annual report for the 2017
financial year, the non-restricted equity of Medicover as per 31 December 2017 was EUR 403,828,139.

The proposed acquisitions does not affect Medicover’s ability to in due time fulfill its present and
anticipated financial obligations or Medicover’s ability to implement planned investments.



The board of directors has also considered other known matters that may affect Medicover’s financial
position and that have not been considered within the scope of the above mentioned. No other matter
that would make the proposed acquisitions unjustifiable has been identified during such analysis.



BILAGA 5/ APPENDIX 5

Arende 18 — Styrelsens forslag till beslut om bemyndigande for styrelsen att emittera nya aktier

Styrelsen foreslar att arsstdmman bemyndigar styrelsen att, vid ett eller flera tillfallen och langst intill
tiden for nasta arsstamma, besluta om att 6ka bolagets aktiekapital genom nyemission av B-aktier.
Sadant emissionsbeslut ska kunna fattas med eller utan avvikelse fran aktiedgarnas foretradesratt samt
med eller utan bestammelse om apport eller kvittning eller andra villkor. Bemyndigandet far endast
utnyttjas i sddan utstrackning att det motsvarar en utspadning av det totala antal aktier som &r utestaende
vid tidpunkten for stammans beslut om bemyndigandet uppgéaende till hogst 10 procent, raknat efter
fullt utnyttjande av nu foreslaget emissionsbemyndigande.

Syftet med bemyndigandet ar att 6ka bolagets finansiella flexibilitet och styrelsens handlingsutrymme.
Om styrelsen beslutar om emission med avvikelse fran aktiedgarnas foretradesratt ska skalet vara att
tillfora bolaget nya &gare av strategisk betydelse for bolaget eller i samband med avtal om férvarv,
alternativt for att anskaffa kapital vid sadana forvarv. Vid sadan avvikelse fran aktiedgarnas
foretradesratt ska emissionen genomfaras pa marknadsmassiga villkor.

Den verkstéllande direktéren bemyndigas att vidta de mindre justeringar i detta beslut som kan visa sig
nodvandiga i samband med registrering dérav.

Item 18 — Proposal from the board of directors to resolve to authorise the board of directors to issue
new shares

The board of directors proposes that the annual general meeting resolves to authorise the board of
directors, at one or several occasions and for the period until the next annual general meeting, to
increase the company’s share capital by issuing new shares of Class B. Such share issue resolution may
be made with or without deviation from the shareholders’ preferential rights and with or without
provisions for contribution in kind, set-off or other conditions. The authorisation may only be utilized
to the extent that it corresponds to a dilution of not more than 10 per cent of the total number of shares
outstanding at the time of the general meeting’s resolution on the proposed authorisation, after full
exercise of the hereby proposed authorisation.

The purpose of the authorisation is to increase the financial flexibility of the company and the acting
scope of the board of directors. Should the board of directors resolve on an issue with deviation from
the shareholders' preferential rights, the reason for this must be to provide the company with new
owners of strategic importance to the company or in connection with an acquisition agreement, or,
alternatively, to procure capital for such acquisition. Upon such deviation from the shareholders’
preferential rights, the new issue shall be made at market terms and conditions.

The CEO is authorised to make such minor adjustments to this decision that may be necessary in
connection with the registration.
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