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I hiandelse av skillnad mellan den engelska och svenska versionen av detta protokoll ska
den svenska versionen gilla.

In case of any discrepancy between the English and Swedish language versions of these
minutes, the Swedish language version shall prevail.

Protokoll fort vid arsstamma i Wastbygg
Gruppen AB, org. nr 556878-5538,
("Bolaget”), torsdagen den 5 maj 2022 pa
Norges Hus, Skanegatan 16 i Goteborg

Minutes of annual shareholders’ meet-
ing in Wastbygg Gruppen AB, reg. no
556878-5538, (the “Company”), held on
Thursday May 5, 2022 at Norges Hus,
Skanegatan 16 in Gothenburg

1. Stammans 6ppnande / Opening of the meeting
Oppnades stimman av styrelsens ordférande Cecilia Marlow.
The meeting was opened by the chairman Cecilia Marlow.
2. Val av ordférande vid stamman / Election of chairman of the meeting

I enlighet med valberedningens forslag valdes Cecilia Marlow till ordférande vid
stamman.

Det uppdrogs at Robin Sundin, Setterwalls Advokatbyra, att fora protokoll vid
stamman.

Det noterades att utover styrelsens ordforande Cecilia Marlow narvarade dven
styrelseledamoterna Lennart Ekelund, Christina Kallenfors, samt Joacim
Sjoberg, styrelseledamoten tillika Bolagets verkstéillande direktor Jorgen
Andersson samt auktoriserade revisorn Lars Kjellgren fran bolagets revisor
Grant Thornton Sweden AB.

Det beslutades att tillata personer som inte formellt har rétt att narvara, att
narvara vid stimman utan rostratt men med yttranderitt.

In accordance with the nomination committee’s proposal, it was resolved to
elect Cecilia Marlow as chairman of the meeting.
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Robin Sundin, Setterwalls Advokatbyra, was appointed to keep the minutes of
the meeting.

It was recorded that, in addition to the company’s chairman, the board mem-
bers Lennart Ekelund, Christina Killenfors, and Joacim Sjoberg, the board
member and managing director Jorgen Andersson and certified auditor Lars
Kjellgren from the company’s audit firm Grant Thornton Sweden AB were pre-
sent.

It was resolved to approve that persons without formal right to attend, were
allowed to attend the meeting, however without voting rights but with the right
of speech.

3. Upprattande och godkdnnande av rostlangd / Preparation and approval of
voting register

Beslutade att godkénna bilagd forteckning, Bilaga 3, att gélla som rostlangd vid
stamman.

It was resolved to approve the attached list, Appendix 3, as the register of
voters of the meeting.

Det noterades att det finns totalt 32 340 165 aktier i Bolaget varav 620 000 A-
aktier och 31 720 165 B-aktier. Det noterades att 424 687 B-aktier innehas av
Bolaget sjalvt. Av 31 915 478 aktier som far foretradas pa stimman var 620 000
A-aktier och 25 388 774 B-aktier, ssmmanlagt 26 008 774 aktier och 31 588 774
roster foretradda vid stimman, vilket motsvarar cirka 81,5 procent av aktierna
och cirka 84,3 procent av rosterna i Bolaget.

It was recorded that there are 32 340 165 outstanding shares in the Company
whereof 620 000 A-shares and 31 720 165 B-shares. The Company itself holds
424,687 shares. It was further recorded that, out of 31,915,478 shares that may
be represented at the meeting, 620,000 A-shares and 25,388,774 B-shares, in
total 26,008,774 shares and 31,588,774 votes were represented at the meeting,
representing approximately 81.5 percent of all outstanding shares and 84.3
percent of all votes that may be represented.

4. Godkannande av dagordning / Approval of the agenda

Det i kallelsen till stimman infogade forslaget till dagordning godkandes som
dagordning f6r stimman.

The proposal for the agenda in the notice of the meeting was presented and ap-
proved as the agenda for the meeting.

5. Val av en eller tva justeringspersoner / The election of one or two persons
to approve the minutes from the meeting

Beslutades att dagens protokoll skulle, vid sidan av ordféranden, justeras av en
justeringsperson. Valdes Fredrik Carlsson, representerande Svolder AB (publ)
till sddan justeringsperson.
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It was resolved that today’s minutes, besides the chairman, shall be confirmed
by one person. Fredrik Carlsson, representing Svolder AB (publ) was elected as
the person to confirm the minutes.

6. Prévning av om stamman blivit beh6érigen sammankallad / Determination
of whether the meeting has been duly convened

Det antecknades att kallelse till arsstimman offentliggjorts genom
pressmeddelande den 28 mars 2022 och pa Bolagets hemsida den 29 mars
2022. Kallelsen till stimman var inférd i Post- och Inrikes Tidningar den 30
mars 2022 och annons om att kallelse skett var inférd i Dagens Industri den 31
mars 2022.

Stamman forklarades vara i behorig ordning sammankallad.

It was recorded that the notice to attend to the annual shareholders’ meeting
has been published by press release on 28 March 2022 and on the Company’s
website on 29 March 2022. The notice was published in the Official Swedish
Gazette (Sw. Post- och Inrikes Tidningar) on 30 March 2022 and the Company
announced, in Dagens Industri that notice to attend had taken place on 31
March 2021.

The meeting was declared to have been duly convened.

7. Framldaggande av arsredovisningen och revisionsberattelsen samt
koncernredovisningen, koncernrevisionsberattelsen, styrelsens rapport
enligt 8 kap. 53a § och revisorns yttrande enligt 8 kap. 54 § aktiebolagsla-
gen / Presentation of the Annual Report and audit report along with the
consolidated accounts, consolidated audit report, remuneration report ac-
cording to Chapter 8, section 53a § and the auditor’s opinion according to
Chapter 8, section 54 § of the Swedish Companies Act

Arsredovisningen, revisionsberittelsen, koncernredovisningen och
koncernrevisionsberéttelsen for rakenskapsaret 2021, styrelsens rapport enligt 8
kap. 53a § samt revisorsyttrandet enligt 8 kap. 54 § aktiebolagslagen har héllits
tillgangliga via Bolagets hemsida sedan den 29 mars 2022. Handlingarna har
ocksa skickats till de aktiedgare som s& onskat.

Den verkstillande direktoren, Jorgen Andersson, lamnade en redogorelse for
koncernens verksamhet under rikenskapséaret 2021, det forsta kvartalet 2022
samt for koncernens framtidsplaner.

Den verkstillande direktoren Jorgen Andersson besvarade fragor fran
aktiedgarna.

Auktoriserade revisorn Lars Kjellgren lamnade en redogorelse for
revisionsarbetet avseende det gdngna aret och for huvuddragen i
revisionsberittelsen och koncernrevisionsberittelsen samt yttrandet rérande
efterlevnad av riktlinjerna for ersattning till ledande befattningshavare.
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The annual report, audit report, consolidated accounts and consolidated audit
report for fiscal year 2021, the remuneration report according to Chapter 8,
section 53a and the auditor’s opinion according to Chapter 8, section 54 § of the
Swedish Companies Act, have been available via the Company website since 29
March 2022. The documentation has also been sent to shareholders who have
so requested.

Jorgen Andersson, the managing director, submitted a report on the group's
activities during the fiscal year 2021, the first quarter of 2022 and for the
group's plans for the future.

Jorgen Andersson, the managing director, responded to questions raised from
the shareholders.

The authorised auditor Lars Kjellgren, submitted a report for the past year, the
main features of the audit report and the consolidated audit report and also the
report of observance of the guidelines for the remuneration to the manage-
ment.

Det antecknades att redovisningshandlingarna for Bolaget och koncernen
darmed var framlagda i behorig ordning.

It was noted that the financial documentation for the Company and the group
thus had been presented in due order.

8. Beslut om / Resolution regarding:

a. faststillande av resultatrakningen och balansrakningen, koncernre-
sultatrakningen och koncernbalansrakningen samt styrelsens rapport
enligt 8 kap. 53a § aktiebolagslagen / resolution regarding the adoption
of the income statement and the balance sheet and the consolidated
income statement and the consolidated balance sheet, and the remu-
neration report according to Chapter 8, section 53a of the Swedish
Companies Act

Det beslutades att faststélla i arsredovisningen och koncernredovisningen
for rakenskapsaret 2021 intagna resultatrakning och balansrakning,
koncernresultatrikning och koncernbalansrikning, samt styrelsens rapport
enligt 8 kap. 53a § aktiebolagslagen.

It was resolved to adopt the profit and loss statement and the balance sheet
and the consolidated profit and loss statement and the consolidated bal-
ance sheet presented in the annual report and the consolidated annual re-
port for the fiscal year 2021, and the remuneration report according to
Chapter 8, section 53a of the Swedish Companies Act.
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b. disposition betraffande Bolagets vinst enligt faststélld balansrakning /
allocation of the Company's profit according to the adopted balance
sheet

I enlighet med styrelsens forslag beslutades att vinstmedel om 1 551 031 283
kronor disponeras pa sa sitt att ett belopp om 3,50 kronor per
utdelningsberittigad aktie utdelas till aktiedgarna och att i ny rdkning
balanseras 1 439 327 110 kronor. Den 9 maj 2022 faststilldes som
avstamningsdag och utbetalningen forviantas ske genom Euroclear Sweden
AB den 12 maj 2022.

In accordance with the proposal of the Board of Directors, the profits at the
disposal of the annual general meeting, amounting to SEK 1,551,031,283
shall be disposed as follows. An amount of SEK 3.50 per share eligible for
dividends shall be distributed to the shareholders and SEK 1,439,327,110
shall be carried forward to a new account. May 9, 2022, was determined as
the record-date and the dividend payouts are expected to be administered
and paid by Euroclear Sweden AB on May 12, 2022.

c. ansvarsfrihet at styrelseledamoter och verkstallande direktor / dis-
charge of liability for the members of the board of directors and the
managing director

Envar av de personer som innehavt uppdrag som styrelseledamot under
2021 samt den verkstillande direktoren beviljades ansvarsfrihet for
rakenskapsaret 2021. Noterades att de som omfattas av beslutet inte deltog i
rostningen savitt avser honom/henne.

It was resolved to discharge all individuals who have served as board
members and the managing director during 2021 from liability for the fis-
cal year 2021. It was noted that each person subject to resolution did not
vote in relation to the decision relating to him/her.

9. Beslut avseende antalet styrelseledamoéter samt revisorer / Determination
of the number of members of the Board and the number of Auditors

I enlighet med valberedningens forslag beslutades att Bolagets styrelse ska besta
av fem stimmovalda styrelseledamoter utan suppleanter.

In accordance with the nomination committee’s proposal, it was resolved that
the board of directors shall consist of five board members elected by the share-
holders’ meeting and that no deputies shall be elected.

I enlighet med valberedningens forslag beslutades att Bolaget ska ha en revisor
utan revisorssuppleant.

In accordance with the nomination committee’s proposal, it was resolved that
the Company shall have one auditor and that no deputy auditor shall be
elected.
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10.

1.

Faststallande av styrelse— och revisorsarvode / Determination of fees for
the members of the Board of Directors and auditors

I enlighet med valberedningens forslag beslutades att arvode om 500 000
kronor ska utga till styrelsens ordférande och 250 000 kronor vardera till 6vriga
stimmovalda ledamoter samt att arvode till ledaméterna i investeringsutskottet
utgédr med 75 000 SEK per ledamot for hela mandatperioden.

In accordance with the nomination committee ’s proposal, it was resolved that
a fee of SEK 500,000 to the chairman of the board of directors and SEK
250,000 to each of the other board members elected by the annual sharehold-
ers’meeting, and SEK 75,000 to each of the members if the investment commit-
tee.

I enlighet med valberedningens forslag beslutades att arvode till revisorn ska
utga enligt godkéand rakning.

In accordance with the nomination committee’s proposal, it was resolved that
the auditor’s fee shall be paid according to approved invoice.

Val av styrelse, styrelseordférande och revisor / Election of members of
the Board of Directors, chairperson, and appointment of auditor

I enlighet med valberedningens forslag beslutades att omvélja Jorgen
Andersson, Lennart Ekelund, Cristina Kéllenfors, Joacim Sjoberg samt Cecilia
Marlow sédsom ordinarie styrelseledamoter.

In accordance with the nomination committee's proposal it was resolved to re-
elect Jorgen Andersson, Lennart Ekelund, Cristina Kdllenfors, Joacim Sjoberg
and Cecilia Marlow as ordinary board members.

I enlighet med valberedningens forslag beslutades att omvilja Cecilia Marlow till
styrelsens ordforande.

In accordance with the nomination committee's proposal it was resolved to re-
elect Cecilia Marlow as chairman of the board of directors.

I enlighet med valberedningens forslag beslutades att omvilja det registrerade
revisionsbolaget Grant Thornton Sweden AB som revisor. Det noterades att den
auktoriserade revisorn Lars Kjellgren kommer att kvarsta som huvudansvarig
revisor och Camilla Nilsson som medpaskrivande revisor.

In accordance with the nomination committee's proposal, it was resolved to re-
elect the registered public accounting firm Grant Thornton Sweden AB as audi-
tor. It was noted that the certified auditor Lars Kjellgren will remain as the
main responsible auditor and Camilla Nilsson as co-signatory accountant.
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12.

13.

14.

Beslut om inrdttande av langsiktigt incitamentsprogram for vissa anstéllda
(LTI 2022) / Decision on the establishment of a long-term incentive pro-
gram for certain employees (LTI 2022)

Framlades styrelsens forslag om inridttande av langsiktigt incitamentsprogram
for vissa anstillda (LTI 2022), Bilaga 12.

The Board's proposal for the establishment of a long-term incentive program
for certain employees was presented (LTI 2022), Appendix 12.

Beslutades i enlighet med forslaget i Bilaga 12, att inratta langsiktigt
incitamentsprogram for vissa anstéllda.

It was decided to establish a long-term incentive program for certain employ-
ees, in accordance with the proposal in Appendix 12.

Antecknades att personer som omfattas av programmet inte deltog i beslutet
som aktiedgare eller ombud.

It was noted that persons who may participate in the program did not partici-
pate in decision as shareholders or by proxy.

Beslut om antagande av riktlinjer kring ersattning till ledande
befattningshavare / Resolution on guidelines for remuneration to senior
executives

Framlades styrelsens forslag om antagande av riktlinjer for ersattning till
ledande befattningshavare, Bilaga 13.

The Board's proposal for the adoption of guidelines for remuneration to senior
executives was presented, Appendix 13.

Beslutades, i enlighet med framlagt forslag fran styrelsen, anta riktlinjer for
ersiattning och andra anstillningsvillkor for ledande befattningshavare, vilka
som langst ska gilla fram till arsstimman 2026 om inte annat beslutas av
stimman dessforinnan.

It was decided, in accordance with a proposal submitted by the Board, to adopt
guidelines for remuneration and other terms of employment for senior execu-
tives, which shall apply until the 2026 Annual General Meeting, unless other-
wise decided by the meeting before that.

Beslut om att bemyndiga styrelsen att besluta om (a) férvarv av egna ak-
tier och (b) dverlatelse av egna aktier / Resolution on authorizing the
Board of Directors to resolve on (a) purchase of the company’s own
shares and (b) transfer of the company’s own shares

Styrelsens forslag att bemyndiga styrelsen att besluta om forvarv och 6verlatelse
av egna aktier, Bilaga 14, jaimte styrelsens yttrande enligt 18 kap. 4 § samt 19
kap. 22 §§ aktiebolagslagen, lades fram.
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15.

16.

The proposal of the board of directors to authorize the board of directors to re-
solve on the purchase and transfer of the company’s own shares, Appendix
14, and motivated statement according to Chapter 18, section 4 and Chapter
19, section 22 of the Companies Act, were presented.

a) Bemyndigande att besluta om forvarv av egna aktier / Authorization to re-
solve on purchase of the company’s own shares

I enlighet med styrelsens forslag, Bilaga 14, beslutades enhailligt att bemyndiga
styrelsen att besluta om forvarv av egna aktier.

In accordance with the proposal from the board of directors, Appendix 14, it
was unanimously resolved to authorize the board of directors to resolve on
purchase of own shares.

b) Bemyndigande att besluta om 6verlatelse av egna aktier/ Authorization to
resolve on transfer of the company’s own shares

I enlighet med styrelsens forslag, Bilaga 14, beslutades enhalligt att bemyndiga
styrelsen att besluta om overlatelse av egna aktier.

In accordance with the proposal from the board of directors, Appendix 14, it
was unanimously resolved to authorize the board of directors to resolve on
transfer of own shares.

Beslut om bemyndigade for styrelsen att besluta om emission / Resolution
on authorizing the board of directors to resolve on new issue

Styrelsens forslag att bemyndiga styrelsen att besluta emission, Bilaga 15, lades
fram.

Beslutades, i enlighet med styrelsens forslag, enhilligt att bemyndiga styrelsen
att besluta om emission som framgar av Bilaga 15.

The proposal of the board of directors to authorize the board of directors to re-
solve on new issue was presented, Appendix 15.

In accordance with the proposal from the board of directors, it was unani-
mously resolved to authorize the board of directors to resolve on new issue set
forth in Appendix 15.

Stammans avslutande / Closing of the meeting
Forklarades arsstimman avslutad.

The meeting was declared closed.

Signatursida foljer / Signature page follows
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Punkt 12 — Styrelsens forslag till beslut om inférande av
ett langsiktigt incitamentsprogram for vissa anstallda
(LTI 2022)

Styrelsen for Wiastbygg Gruppen AB (publ), org.nr 556878—-5538 ("Wistbygg” eller "Bo-
laget”), foreslar att arsstimman den 5 maj 2022 beslutar att infora ett langsiktigt incita-
mentsprogram i form av ett prestationsbaserat aktiesparprogram ("LTI 2022”) for vissa
anstéllda i Wastbyggkoncernen i enlighet med villkor nedan.

Bakgrund

LTI 2022 ar ett rorligt langsiktigt incitamentsprogram som ger ca 60 ledande befattnings-
havare och nyckelpersoner majlighet att erhélla en kontant ersattning dar ersiattningen efter
skatt ska anvindas for att forviarva befintliga B-aktier i Wastbygg. Det 6vergripande syftet
med LTI 2022 ar att ssmmanlidnka de anstilldas intressen med aktiedgarnas intressen och
darmed sikerstilla maximalt langsiktigt vardeskapande. LTI 2022 avser dven skapa ett
langsiktigt fokus pa resultatutveckling, tillvixt och hallbarhet bland deltagarna. LTT 2022
bedoms vidare underlatta for Bolaget att rekrytera och behalla anstéllda. LTI 2022 dr en del
av ett sammantaget konkurrenskraftigt ersattningspaket till ledande befattningshavare.
Styrelsen bedomer darfor att det foreslagna LTI 2022 ar fordelaktigt for Bolaget och dess
aktiedgare. Det dr styrelsens avsikt att under kommande ar utviardera LTI 2022 med ambit-
ionen att foresld kommande arsstimmor liknande program som LTI 2022. Styrelsens in-
tention ar att infor arsstimman 2023 lagga fram forslag till beslut avseende aterkop och
overlatelse av egna aktier vilka kravs for att fullfolja implementeringen av LTI 2022 till del-
tagarna.

Villkor fér LTI 2022

1. LTI 2022 ska omfatta anstéllda indelade i tre kategorier. Den forsta kategorin om-
fattar koncernchef, den andra kategorin omfattar 6vriga personer i koncernledningen
och den tredje kategorin omfattar 6vrig bolagsledning och funktionschefer. Tillkom-
mande personer som rekryterats men dnnu inte paborjat sin anstillning i Wastbygg-
koncernen nir anmaélan om att delta i programmet senast ska ske, kan erbjudas delta-
gande villkorat av att anstéllningen paborjas.

2. LTI 2022 innebdr att deltagarna ges mojlighet att erhalla en kontant bonus motsva-
rande respektive arslon multiplicerat med tillvixtfaktorn (genomsnittet av tillvaxtfak-
torn de senaste tre (3) aren), ("Tillvixtmalet”). Tillvixtmalet utgor 85 procent av det
maximala bonusbeloppet i enlighet med punkten 8. Resterande 15 procent av det max-
imala bonusbeloppet utgors av ett hallbarhetsmal innebéarande ett minskat koldioxid-
avtryck i absoluta tal for koncernen, ("Hallbarhetsmalet”).

3. Uppfyllnad av Tillvixtmalet och Héllbarhetsmalet ska bedomas av styrelsen i sam-
band med avgivandet av bokslutskommunikén for rakenskapséret 2022 vartefter utbe-
talning av faststillt bonusbelopp kommer att ske. Rétten att erhalla bonusbelopp ar vill-
korad av att deltagaren fortsatt ar anstilld vid tidpunkten for avgivandet av boksluts-
kommunikén for rakenskapsaret 2022 samt att deltagaren vid denna tidpunkt inte sjalv
sagt upp sin anstallning eller sagts upp pa grund av personliga skal.
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4. Innan bonusbeloppet beslutas och utbetalas ska styrelsen bedoma om utbetalning
enligt principerna ovan ar rimlig med beaktande av Bolagets resultat samt finansiella
stillning samt forhéllandena pa aktiemarknaden och i 6vrigt. Om styrelsen bedomer att
s inte ar fallet ska styrelsen kunna besluta att reducera det bonusbelopp som ska utga.

5. Deltagarna ska, for att delta i aktiesparprogrammet, anvinda hela bonusbeloppet
som erhélls inom ramen for LTI 2022, efter avdrag for skatt, till att forvarva befintliga
B-aktier i Bolaget (“Sparaktier”). Bolaget kan komma att uppdra en administrator att
forvarva Sparaktierna for deltagarnas rakning for att forenkla kontroll och administrat-
ion av LTT 2022.

6. Investeringen i Sparaktier ska ske genom forvarv av B-aktier senast den 31 decem-
ber 2023 ("Investeringsperioden”). Styrelsen ska dga ritt att forlanga Investerings-
perioden om deltagarna inte har kunnat férvarva aktier pa grund av tillampliga insider-
regler.

7. Om Sparaktierna behalls fran utgangen av Investeringsperioden till och med den 31
december 2026 ("Sparperioden”) och deltagaren fortsatt varit anstalld i Bolaget eller
annat bolag i Wastbyggkoncernen under hela Sparperioden, har deltagaren ratt att er-
hélla ytterligare B-aktier i Bolaget vederlagsfritt frin Bolaget, ("Matchningsaktier”).
Overlatelsen av Matchningsaktier ar villkorad nastkommande arsstimmas beslut avse-
ende aterkop samt Gverlatelse av egna aktier.

8. Det maximala bonusbelopp som respektive deltagare ska kunna erhélla inom LTI
2022 ir begrinsat till f6ljande procentsats av deltagarens fasta arslon for 2022.

Maximalt antal Maximalt bonus-
Matchningsak- [belopp % av fast

ier per Sparak- [arslon

Koncernchef 15 %

Ovrig 1 10 %
koncernledning och
vissa nyckelpersoner

Ovrig bolagsledning 1 6 %

9. Innan antalet Matchningsaktier som ska tilldelas slutligen bestdms ska styrelsen be-
doma om tilldelning enligt principerna ovan ar rimlig med beaktande av Bolagets resul-
tat och finansiella stillning, forhallandena pé aktiemarknaden och férhallandena i 6v-
rigt. Om styrelsen bedomer att sa inte ar fallet ska styrelsen kunna besluta att reducera
det antal Matchningsaktier som ska tilldelas till det lagre antal aktier som styrelsen be-
domer lampligt.

10. Det antal Matchningsaktier som kan erhallas med stod av Sparaktier kan komma
att bli foremal for omrakning till foljd av fondemission, uppdelning och sammanligg-
ning av aktier, foretradesemissioner och liknande handelser.
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11. Tilldelning av Matchningsaktier ska ske inom 30 dagar efter offentliggérandet av
bokslutskommunikén for rakenskapsaret 2026.

12. Deltagande i LTI 2022 forutsatter dels att sidant deltagande lagligen kan ske, dels
att sadant deltagande enligt Bolagets bedomning kan ske med rimliga administrativa
kostnader for Bolaget.

13. Styrelsen ska i vissa fall ha ritt att besluta om proportionerlig tilldelning om anstall-
ningen har avslutats fére utgangen av Sparperioden enligt vad som anges i punkt 14
nedan.

14. LTI 2022 ska regleras av separata avtal med respektive deltagare. Styrelsen ska an-
svara for den narmare utformningen och hanteringen av LTI 2022 inom ramen for de
ovan angivna huvudsakliga villkoren samt d4ven ha ratt att gora de smérre justeringar av
dessa villkor som kan komma att pakallas till f6ljd av legala eller administrativa forhal-
landen. Styrelsen ska darutover ha ratt att gora justeringar av och avvikelser fran vill-
koren pa grund av lokala regler och forekommande marknadspraxis. Vidare, i handelse
av ett offentligt uppkopserbjudande, forsiljning av Bolagets verksambhet, likvidation,
fusion eller liknande transaktion som paverkar Bolaget, ska styrelsen vara berittigad att
besluta att Matchningsaktierna ska vara (helt eller delvis) intjanade och tilldelas i sam-
band med en sadan transaktions slutforande. Styrelsen ska déarvid fatta detta beslut ba-
serat pa aterstoden av Sparperioden och andra faktorer som styrelsen anser relevanta.

15. Wistbygg betalar sociala avgifter pa utbetalad bonus inom ramen for LTI 2022. Er-
sdttningen inom LTI 2022 inkluderar semesterersittning och ska inte vara pensions-
grundande. Om ersittningen dr pensionsgrundande enligt tillampligt kollektivavtal ska
dock ersittningen inom LTI 2022 dven inkludera pensionsavsittning.

Administration av LTI 2022

Styrelsen ska ansvara for den narmare utformningen och hanteringen av LTI 2022 inom
ramen for de ovan angivna huvudsakliga villkoren samt dven ha ratt att gora de smérre ju-
steringar av dessa villkor som kan komma att pakallas till f6ljd av legala eller administrativa
forhallanden. Styrelsen ska darutover ha ritt att gora justeringar av och avvikelser fran vill-
koren pa grund av lokala regler och forekommande marknadspraxis.

Kostnader, pdverkan pa nyckeltal och befintliga incitamentsprogram

Styrelsen har latit genomfora en preliminar kostnadsberdkning for LTI 2022. Kostnaderna
for LTI 2022, som redovisas over resultatrakningen, ar berdknade enligt redovisningsstan-
darden IFRS 2 och periodiseras over intjainandeperioden som loper till och med december
2026.

Kostnaderna for LTI 2022 baseras pa att LTI 2022 omfattar hogst 60 deltagare. Totalt upp-
skattas kostnaderna for LTI 2022 for rakenskapséret enligt IFRS 2 uppga till cirka 3 350
000 SEK exKklusive sociala avgifter. Kostnaderna for sociala avgifter och pension berdknas
uppga till cirka 1 050 000 SEK, baserat pa ovanstdende antaganden och en genomsnittlig
skattesats for sociala avgifter om 31,42 procent.
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Den forviantade kostnaden om 4 400 000 SEK, inklusive sociala avgifter, motsvarar cirka 1
procent av Bolagets totala personalkostnader for rakenskapséret 2021.

Beridkningen ar gjord utifrdn de personer som for niarvarande avses omfattas av LTI 2022
och med nuvarande 16neniva. Kostnaderna kan forandras om antalet personer som omfat-
tas av LTI 2022 forandras.

Arsstimman 2021 beslutade om inférande av LTI 2021. Utfallet av LTI 2021 samt Bolagets
STI-program beskrivs narmre i Bolagets arsredovisning.

Férslagets beredning

Forslaget till LTI 2022 har beretts i samrad med externa radgivare. Det slutliga forslaget
har beslutats av styrelsen att presenteras for arsstimman 2022.

Majoritetskrav

Styrelsens forslag om inférande av ett langsiktigt incitamentsprogram (LTI 2022) enligt
ovan fodrar att forslaget bitrads av aktiedgare som foretriader mer an hilften av de avgivna
rosterna vid arsstimman.

Goteborg i mars 2022

Styrelsen for Wiastbygg Gruppen AB (publ)
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Item 12 — The Board of Directors proposed resolution
on the implementation of a long-term incentive program
regarding certain employees (LTI 2022)

The Board of Directors of Wastbygg proposes that the annual general meeting to be held on
May 5, 2022, resolves to establish a long-term incentive program in the form of a perfor-
mance-based share saving program (“LTI 2022”) for certain employees in the Wistbygg
Group in accordance with the terms and conditions set forth below.

Background

The LTI 2022 is a variable long-term incentive program that provides senior management
and key personnel (approx. 60 people) the opportunity to receive a cash bonus that, after
deduction for taxes, shall be used to acquire B shares in Wastbygg. The overall purpose of
the LTI 2022 is to align the interests of the Company’s employees and shareholders and
thus ensure a maximal long-term creation of value. LTI 2022 is also intended to create a
long-term focus on the profit trend, growth and sustainability among the participants. The
LTI 2022 is further considered to increase the Company's ability to recruit and retain cur-
rent and future senior executives and other key personnel. The LTI 2022 is one part of an
overall competitive compensation package to senior executives. The Board of Directors is
therefore of the opinion that the proposed LTI 2022 is to the benefit of the Company and its
shareholders. It is the Board of Directors intention to evaluate the LTI 2022 in the following
year and the ambition is further to propose programs similar to the LTI 2022 to future an-
nual general meetings. The Board of Directors further intends to put forth a proposal re-
garding the repurchase and transfer of the Company's own shares required to complete the
implementation of the LTI 2022 to the participants to the 2023 annual general meeting.
Terms and conditions for the LTI 2022

1. The LTI 2022 shall include employees in three categories. The first category in-
cludes the group CEO, the second category includes other group management and
the third category includes other company management and function leads. Em-
ployees that have been recruited but have not yet started their employment in the
Wistbygg group when notice of participation in the program is due, can be offered
to participate under the condition that the employment is initiated.

2. The LTI 2022 provides an opportunity for the participants to receive a cash bonus
corresponding to their respective annual salary multiplied with the growth factor
(the average of the growth factor over the last three (3) years) (the “Growth Tar-
get”). The Growth Target constitutes 85 percent of the maximum bonus amount in
accordance with Item 8. The remaining 15 percent of the maximum bonus amount
represents a sustainability target involving a reduced carbon footprint in absolute
figures for the Group, (“the Sustainability Target”).

3. The fulfilment of the Growth Target and the Sustainability Target shall be assessed
by the Board of Directors in connection with the publication of the Year-end Report
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for 2022, after which the approved bonus amount will be paid. The right to obtain a
bonus is dependent on the participant still being an employee of the Company at the
time of the issuing of the year-end report and that the participant has not terminated
his/her employment or had his/her employment terminated for personal reasons.

Prior to determining and paying the bonus amount, the Board of Directors shall de-
termine whether payment according to the principles set forth above is appropriate
considering the Company’s profits or loss, financial position as well as market con-
ditions and other relevant conditions. If the Board of Directors determines that such
payment is not appropriate, the Board may decide to reduce the bonus amount to
be paid.

The participants shall, in order to participate in the program, use the full bonus
amount received under the LTI 2022, after deduction for taxes, to acquire B shares
in the Company (“Saving Shares”). The Company may assign an administrator
to acquire the Saving Shares on behalf of the participants to simplify the control
and administration of LTI 2022.

The investment in Saving Shares shall be made through the acquisition of B shares
no later than December 31, 2023, (the “Investment Period”). The Board of Direc-
tors shall be entitled to prolong the Investment Period if the participants have been
unable to acquire said shares due to applicable insider regulations.

If the Saving Shares are retained from the expiration of the Investment Period until
December 31, 2026, (the “Saving Period”) and the participant has continued
his/her employment with the Company or another company in the Wistbygg group
during the entire Saving Period the participant has the right to obtain additional B
shares in the Company free of charge (“Matching Shares”). The transfer of Match-
ing Shares to the participant is conditional upon the following annual general meet-
ings resolution regarding the repurchase and transfer of the Company’s own shares.

The maximum bonus amount that each participant may obtain under the LTI 2022
is limited to the percentages of the participant’s fixed annual salary as set forth be-
low.

Maximum Maximum bonus

Position number of amount % of
Matching fixed annual
Shares per salary
Saving Share

Group CEO 1 15 %

Other group manage- | 1 10%

ment and certain key

employees

Other company man- | 1 6%

agement
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9. Prior to determining the number of Matching Shares to be allotted, the Board of
Directors shall determine whether allotment in accordance with the principles set
forth above is appropriate considering the Company’s profits or loss, financial po-
sition as well as market conditions and other relevant conditions. If the Board of
Directors determines that such distribution is not appropriate, the Board may de-
cide to reduce the number of Matching Shares to be allotted.

10. The number of Matching Shares to be obtained based on Saving Shares may be sub-
ject to recalculation due to bonus issues, share splits and reverse share splits, rights
issues and similar events.

11. Allotment of Matching Shares shall take place within 30 days from the publication
of the year-end report for the 2026 fiscal year.

12. Participation in the LTI 2022 is conditional upon such participation being legally
possible and that such participation can be made possible without unreasonable ad-
ministrative costs for the Company, according to the Company’s opinion.

13. In accordance with point 14 below, the Board of Directors shall in some cases have
the right to decide on the proportional allotment of Matching Shares if the partici-
pant's employment has been terminated before the expiration of the Saving Period.

14. The LTI 2022 shall be governed by separate agreements with each participant. The
Board of Directors shall be responsible for the detailed design and management of
the LTI 2022 within the principal terms and conditions set forth above. The Board
of Directors shall moreover be entitled to make minor adjustments in the terms and
conditions if required by legal or administrative circumstances. The Board of Direc-
tors may also make minor adjustments and deviations from the terms and condi-
tions due to other local rules and market practices. In the event of a public takeover
bid, a sale of the Company’s business, liquidation, merger or any other such trans-
action affecting the Company, the Board of Directors shall be entitled to resolve that
the Matching Shares (partially or in full) shall be obtained and allotted on comple-
tion of such transaction. The Board shall make this resolution with regard to the
remainder of the Saving Period as well as other factors deemed relevant.

15. Wistbygg pays the social security contributions for bonuses that are paid through
the LTI 2022. The compensation under the LTI further includes vacation pay and
shall not be pensionable. However, if the compensation is pensionable according to
an applicable collective agreement the compensation paid under the LTI 2022 shall
also include pension provisions.

Administration of the LTI 2022

The Board of Directors shall be responsible for the detailed design and management of the
LTI 2022 within the principal terms and conditions set forth above. The Board of Directors
shall moreover be entitled to make minor adjustments in the terms and conditions if re-
quired by legal or administrative circumstances. The Board of Directors may also make mi-
nor adjustments and deviations from the terms and conditions due to other local rules and
market practices.
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Costs, affections on key figures and already established incentive programs

The Board of Directors has made a preliminary cost calculation for the LTI 2022. The costs
of the LTI 2022, which are reported in connection to the profit and loss statement, are cal-
culated in accordance with the accounting standard IFRS 2 and accrued over the vesting
period, which ends in December 2026.

The costs of the LTI 2022 are based on the LTI 2022 comprising a maximum of 40 partici-
pants. In total, the costs of the LTI 2022, when calculated in accordance with the IFRS 2,
are estimated to amount to approximately SEK 3,350,000, excluding social security contri-
butions. The costs for social security contributions and pension are estimated to amount to
a total of approximately SEK 1,050,000, based on the presumptions set forth above and an
average tax rate for social security contributions of 31.42 percent.

The estimated cost of SEK 4,400,000, including social security contributions, amounts to
approximately 1 percent of the Company’s total personnel costs for the fiscal year 2021.
The calculations are made on the basis of the persons who are currently intended to be cov-
ered by LTI 2022 and on their present salary levels. The costs may change if the number of
people covered by LTI 2022 changes.

The Annual General Meeting 2021 resolved on the implementation of LTI 2021. The out-

come of LTI 2021 and of the Company’s STI programme are described in detail in the Com-
pany’s Annual Report.

The preparation process

The proposal for LTI 2022 has been prepared in consultation with external advisers. The
Board resolved that the final proposal be presented to the Annual General Meeting 2022.

Majority requirement
The Board of Director's proposal regarding the implementation of a long-term incentive

program (LTI 2022) as set forth above requires the approval of shareholders representing
more than 50 percent of the votes cast at the annual general meeting.

Gothenburg, March 2022

The Board of Directors of Wastbygg Gruppen AB (publ)
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Riktlinjer for ersattning till ledande befattningshavare

Styrelsen foreslar att arsstimman beslutar att foljande riktlinjer for erséttning och andra
anstallningsvillkor for bolagets ledande befattningshavare att gélla tills vidare, dock langst
intill &rsstimman 2026. Riktlinjerna omfattar dven eventuell ersittning till styrelseleda-
moter utover styrelsearvode. Riktlinjerna omfattar ersattningar som uppkommer genom
avtal och forandringar som sker avseende redan avtalade ersiattningar efter det att ars-
stimman antagit riktlinjerna. Riktlinjerna omfattar inte ersattningar vilka beslutas av bo-
lagsstimman sa som arvode till styrelsens ledamdéter.

Allmant

Wistbygg Gruppen AB (publ) ("Wistbygg Gruppen” eller "Bolaget”) har sin B-aktie
noterad pa Nasdaq Stockholm, vilket ar en reglerad marknad. Ersdttningspolicyn har an-
tagits i syfte att ange riktlinjer f6r 16n och annan ersittning till verkstillande direktor och
andra ledande befattningshavare i enlighet med de krav som géller for Svensk kod for bo-
lagsstyrning ("Koden”).

Kvalitetssdkring och kalibrering av Bolagets loner genomfors av HR-chef med hjalp av
Mercers IPE metodik, arliga 16nekartlaggningar samt lonejamforelser mot saval byggbran-
schen samt 6vriga industrier enligt de lagar och regelverk som géller i de lander Wastbygg-
koncernen bedriver verksamhet.

Bolaget erbjuder alla anstillda korttidsincitament (STI) enligt Wastbygg Gruppens vid var
tid géllande vinstdelningsplan. Ledande befattningshavare och av styrelsen utsedda nyck-
elpersoner kommer dven att erbjudas, forutsatt arsstimmans godkdnnande, ett langtidsin-
citament (LTT) enligt Wastbygg Gruppens vid var tid gillande lojalitetsplan.

For att Wastbygg ska kunna genomfora sin affarsstrategi och tillvarata bolagets langsiktiga
intressen, daribland héallbarhet, kravs att Wastbygg ska kunna rekrytera och bibehélla kva-
lificerade medarbetare. For att uppna detta kréavs att Wastbygg kan erbjuda konkurrens-
kraftiga totalersittningar, vilket dessa riktlinjer mojliggor. Mer information kring Wist-
byggs vision och affarsidé aterfinns i Wastbyggs arsredovisningar pa https://group.wast-
bygg.se/sv/investerare/rapporter-och-presentationer-2419/.

Individuella ersattningsdelar

Grundlédggande principer

Waistbyggs utgadngspunkt ar att ersattningar ska utges pa villkor i syfte att attrahera, moti-
vera och behalla kompetenta medarbetare. Bolagets incitamentsprogram skall forstarka
kopplingen mellan medarbetarnas savil kortsiktiga som langsiktiga méalsattningar, varfor
ersittning till ledande befattningshavare utover 16n och korttidsincitament aven kan besta
av langtidsincitament som kan anses rimligt i férhéllande till praxis p4 marknaden.
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Erséttningen ska inte vara diskriminerande pa grund av kon, kénséverskridande identitet
eller uttryck, etnisk tillhorighet, religion eller annan trosuppfattning, funktionsnedsatt-
ning, sexuell laggning samt dlder eller andra ovidkommande omsténdigheter.

Riktlinjerna utgor en del av Bolagets affarsstrategi, genom att motivera till utveckling och
prestation av Bolagets kort- och langsiktiga mal i affarsplanen och bidrar darmed till Bola-
gets langsiktiga intresse och hallbarhet.

Fast Ién

VD och andra ledande befattningshavare ska erbjudas en fast 16n som ar baserad pa indi-
videns arbetsuppgifter, kompetens, position, ansvar, prestation och andra marknadsmass-
iga faktorer. Lon ska faststillas per kalenderar med lonerevision den 1 januari varje ar.
Den fasta I6nen till de ledande befattningshavarna avser under ett ar av normalt prestat-
ionsutfall utgora omkring 50-80% av kontant manadslon till ledande befattningshavare.

Rérlig erséittning

Alla Bolagets anstillda omfattas av ett gemensamt korttidsincitament (STI) i vilket niva-
erna baseras pa befattningens position och ansvar som baseras pa bolagets valda arbets-
varderingssystem. STI avser forstarka kopplingen mellan de anstélldas prestation och Bo-
lagets malsattningar pa kort sikt och baseras pa maluppfyllnad av definierade nyckeltal in-
nefattande resultat, koncernmarginal samt en héllbarhetsparameter. STI utgor under ett
ar av normalt prestationsutfall mellan 5-35% av kontant manadslon beroende av befatt-
ning, med ett maxutfall (tak) pa mellan 10-70%.

Ledande befattningshavare och vissa nyckelpersoner omfattas av ett gemensamt langtids-
incitament (LTT) i vilket nivaerna baseras pa befattningens position och ansvar som base-
ras pa bolagets valda arbetsviarderingssystem. LTI avser forstirka kopplingen mellan le-
dande befattningshavares prestation och Bolagets langsiktiga malsattning. LTI utgors av
ett villkorat aktiekOpsprogram, dar den anstillde erhaller en matchningsaktie per villko-
rad aktie forutsatt att denne fortfarande ar anstilld och innehar villkorade aktier efter tre
ar. LTT utgor under ett &r maximalt mellan 6-15% beroende pa befattning och utfallet bas-
eras pa maluppfyllnad med definierade nyckeltal inom omsattningstillvaxt och hallbarhet.
LTI-program ar for respektive verksamhetsar villkorade bolagsstimmans godkannande.

Pension och férmdner

Wistbygg erbjuder verkstillande direktorer samt vice verkstéllande direktorer en fast pro-
centplan for pensionsavsittning. Pensionen till denna grupp av ledande befattningshavare
avser 30% av den fasta manadsersittningen, inte inkluderat rorliga incitament. Ovriga
medarbetare inklusive 6vriga ledande befattningshavare omfattas av Bolagets ITP-planer.
Alla Bolagets anstillda omfattas av Bolagets 6vriga forméner enligt de vid var tid géllande
policyer, sdsom for tjanstebil, m.m.

Uppsagning och avgangsvederlag

For verkstéllande direktor och 6vriga ledande befattningshavare ar uppséagningstiden mel-
lan sex och maximalt tolv manader.
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Utover 16n under uppsigningstid, kan avgangsvederlag mot avriakning erhéllas Bolagets
verkstillande direktorer samt vice verkstillande direktorer. I de fall avgangsvederlag er-
bjuds skall de inte 6verskrida en period om 12 manader eller utgéra mer an ersiattningen
vid anstéllningens upphérande.

Konsultuppdrag for styrelseledamoter

I den man styrelseledamot utfor arbete for Bolagets rakning, vid sidan av styrelsearbetet,
ska konsultarvode och annan ersittning for sadant arbete kunna utga. Ersiattningen ska
vara marknadsmassig och ersittning liksom 6vriga villkor ska beslutas av styrelsen/ersatt-
ningsutskottet.

Utestaende ersattningsataganden

En redogorelse for eventuella utestdende ersattningsitaganden som Bolaget har gentemot
verkstillande direktorer eller annan ledande befattningshavare aterfinns i Bolagets arsre-
dovisning.

Avvikelser fran riktlinjerna

Styrelsen/erséattningsutskottet ska vara berittigad att avvika fran riktlinjerna om det i ett
enskilt fall finns sarskilda skal att sa sker.

Betydande forandringar av riktlinjerna

Forslaget till riktlinjer som ldggs fram vid arsstimman 2022 innebér inga vasentliga for-
andringar i forhallande till Wastbyggs befintliga ersattningsriktlinjer, forutom i de delar
som beskriver maluppfyllnad for utfall av STT och LTI dér hallbarhet adderats som mate-
tal.

Goteborg i mars 2022

Styrelsen for Wistbygg Gruppen AB (publ)



€/66SEVLLYMS

Item 13 — The Board of Directors proposed resolution
regarding the adoption of guidelines for remuneration
to senior management

The Board of Directors proposes that the annual general meeting adopts the following
guidelines for remuneration and other terms of employment for the Company’s senior
management to apply until further notice, however, no later than the 2026 annual general
meeting. The guidelines also include any potential remuneration to members of the Board
in addition to the remuneration paid due to that person's appointment as Board member.
The guidelines include remunerations arising from agreements as well as potential
changes in remunerations already agreed upon which take place after the annual general
meeting has adopted the guidelines. The guidelines do not include remunerations which
are to be decided by the annual general meeting, such as remunerations for members of
the Board.

General information

The class B shares of Wistbygg Gruppen AB (publ) (“the Wistbygg Group” or “the
Company”) are listed on Nasdaq Stockholm, which is a regulated market. The Remuner-
ation Policy has been adopted for the purpose of setting guidelines for salaries and other
remuneration for the Chief Executive Officer and other senior executives in accordance
with the requirements of the Swedish Code of Corporate Governance (“the Code”).

Quality assurance and calibration of the Company's salaries are carried out by the Compa-
ny's HR manager using Mercers IPE methodology, annual salary surveys as well as salary
comparisons. Comparisons are made with both the construction industry as well as other
industries in accordance with the laws and other regulations applicable in the different
countries where Wistbygg conducts business.

The Company offers all employees a short-term incentive programme (STI) in accordance
with the Wistbygg Group’s current profit sharing plan at any time. Senior executives and
key individuals designated by the Board will also be offered, subject to the approval of the
Annual General Meeting, a long-term incentive programme (LTI) in accordance with the
Wistbygg Group’s current loyalty programme at any time.

In order for Wastbygg to implement its business strategy and safeguard its long-term in-
terests, including sustainability, Wastbygg is required to have the ability to recruit and re-
tain qualified employees. To achieve this, Wastbygg must be able to offer a competitive to-
tal remuneration, which is enabled by these guidelines. Additional information regarding
Wistbygg’s vision and business concept can be found in Wistbygg’s annual financial re-
ports, published on https://group.wastbygg.se/sv/investerare/rapporter-och-presenta-

tioner-2419/.
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Components for individual compensation

Basic principles

Wistbygg’s starting point is that remuneration shall be paid on terms aimed at attracting,
motivating and retaining competent employees. The Company’s incentive programme
shall strengthen the link between the employees’ short-term and long-term objectives,
which is why the remuneration of senior executives, over and above their salaries and
short-term incentives, may also consist of long-term incentives which are reasonable in re-
lation to market practice. The remuneration shall not be discriminatory on grounds of
gender, transgender identity or expression, ethnic origin, religion or other belief, disabil-
ity, sexual orientation and age or other irrelevant circumstances. The guidelines constitute
part of the Company’s business strategy, by motivating the development and performance
of the Company’s short-term and long-term goals in the business plan, and thereby con-
tributing to the Company’s long-term interests and sustainability.

Fixed salary

The managing director and other senior executives shall be offered a fixed salary based on
the individual's job description, competence, position, responsibility, performance and
other market factors. The salary shall be determined per calendar year with an annual sal-
ary review on January 1. The fixed salary for senior management shall under a year of nor-
mal performance account for approximately 50-80 percent of the monthly cash salary paid
to a senior executive.

Variable remuneration

All of the Company’s employees are included in a joint short-term incentive program
(“STTI”) in which the levels are based on the employee's position and responsibility in ac-
cordance with the Company's chosen job evaluation system. STI is intended to strengthen
the link between the employees’ performance and the Company’s objectives in the short
term, and is based on the achievement of targets for defined key performance indicators
including profit, Group margin and a sustainability parameter. In a year of normal perfor-
mance outcomes, STI constitutes 5-35% of cash monthly salary, depending on position,
with a maximum outcome (ceiling) of 10—-70%.

Senior executives and certain key individuals are covered by a common long-term incen-
tive programme (LTI) in which the levels are based on the executive’s position and respon-
sibilities, which is based on the Company’s approved work evaluation system. LTI is in-
tended to strengthen the link between the senior executives’ performance and the Com-
pany’s long-term objectives. LTI consists of a conditional share-purchase programme, in
which the employee receives a matching share per conditional share, provided that the
employee is still employed and holds conditional shares after three years. LTI for one year
consists of a maximum of 6—15%, depending on position and the outcome based on the
achievement of targets for defined key performance indicators in sales growth and sustain-
ability. The LTI programme for each trading year is conditional on the approval of the An-
nual General Meeting.
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Pension and other benefits

Wistbygg offers managing directors and deputy managing directors a fixed percentage
plan for pension provisions. Pension for this group of senior executives refers to 30 per-
cent of the fixed monthly salary, not including the variable incentive programs. Other em-
ployees as well as other senior executives are covered by the Company’s ITP plans. All of
the Company’s employees have the right to take part in other benefits provided by the
Company in accordance with the policies in force at the given time, such as policies for
company cars etc.

Termination notice and severance pay

For the managing director and other senior executives, the notice period is between six
and a maximum of twelve months. Managing directors and deputy managing directors
may, in addition to salary during the notice period, receive severance pay with a settle-
ment. Where severance pay is offered it shall not exceed a period of 12 months or amount
to more than the total compensation received when the employment is terminated.

Consulting assignments for board members

To the extent that a Board member carries out any work on behalf of the Company, apart
from Board work, consultancy remunerations and potentially other remunerations for that
work may be paid to the Board member. The remuneration shall be in accordance with
market practices and remuneration as well as other conditions for the assignment shall be
decided by the Board of Directors.

Outstanding remuneration commitments

A report on potential outstanding remuneration commitments that the Company has in
regard to managing directors or other senior executives can be found in the Company's an-
nual financial report.

Deviations from the guidelines

The Board of Directors shall be entitled to deviate from the guidelines set forth above
when special circumstances so require.

Significant changes to the guidelines

The proposed guidelines presented at Annual General Meeting 2022 do not involve any
significant changes in relation to Wastbygg’s existing remuneration guidelines apart from
the parts which describe the achievement of targets for outcomes of STI and LTI, where
sustainability has been added as a metric.

Gothenburg, March 2022
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Punkt 14 (a) och (b) — Beslut om bemyndigande for
styrelsen att besluta om forvarv (a) och oéverlatelse (b)
av egna aktier

(a) - Styrelsen foreslar att bolagsstimman beslutar om att bemyndiga styrelsen att besluta
om forvarv av egna B-aktier. Syftet med bemyndigandet om forvarv av egna aktier ar att
styrelsen ska fa 6kat handlingsutrymme och maojlighet att fortlopande anpassa Bolagets ka-
pitalstruktur och darigenom bidra till 6kat aktiedgarvarde samt mojliggora for styrelsen att
tillvarata attraktiva forvarvsmojligheter genom att helt eller delvis finansiera forviarv av bo-
lag, rorelse eller tillgangar samt Bolagets vid var tid gdllande LTI-program med egna aktier.

Mot bakgrund av vad som anges ovan foreslar styrelsen att extra bolagsstimman bemyndi-
gar styrelsen att besluta om forvirv av egna aktier pa foljande villkor:

a) Forvarv far ske pa Nasdaq Stockholm ("Borsen”).

b) Forvarv far ske vid ett eller flera tillfallen fore drsstimman 2023.

¢) Forvarv far ske av hogst s& manga aktier att Bolagets innehav efter forviarvet sam-
manlagt uppgar till hogst en tiondel av samtliga aktier i Bolaget.

d) Forvirv pa Borsen far endast ske till ett pris per aktie som ligger inom det vid var
tid registrerade kursintervallet, eller for det fall styrelsen ger en bérsmedlem i upp-
drag att ackumulera en viss mangd av Bolagets aktier i egen bok under en viss tids-
period, till ett pris per aktie inom det vid var tid gillande kursintervallet eller mot-
svarande volymvagd genomsnittskurs.

e) Betalning for forvirvade aktier i Bolaget ska erlaggas kontant.

f) Vid forvarv ska tillampliga bestaimmelser i Borsens regelverk iakttas.

Styrelsen har med anledning av forslaget avgivit yttrande om forslagets forsvarlighet enligt
19 kap. 22 § aktiebolagslagen, vilket finns bilagt forslaget, bilaga 1.

(b) - Styrelsen foreslar att bolagsstimman beslutar om att bemyndiga styrelsen att besluta
om oOverlatelse av egna B-aktier. Syftet med bemyndigandet om Gverlatelse av egna aktier,
samt avvikelsen fran aktiedgarnas foretradesratt, ar pa motsvarande sitt att styrelsen ska fa
okat handlingsutrymme och mgjlighet att fortlopande anpassa Bolagets kapitalstruktur och
dirigenom bidra till 6kat aktiedgarvarde samt mojliggora for styrelsen att tillvarata attrak-
tiva forvarvsmajligheter genom att helt eller delvis finansiera forvarv av bolag, rorelse eller
tillgdngar. Det noteras att alla 6verlatelser av aterkopta aktier till deltagarna i Bolagets vid
var tid gallande LTI-program forutsatter bolagsstimmans beslut.

Styrelsen foreslar att arsstimman bemyndigar styrelsen att besluta om 6verlatelse av Bola-
gets egna B-aktier enligt f6ljande villkor:
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a) Overlatelse far ske pa Borsen och/eller pa annat sitt med eller utan avvikelse fran
aktiedgarnas foretradesritt och med eller utan bestimmelse om apport, kvittning
av fordran mot Bolaget eller eljest med villkor.

b) Overlételse far ske vid ett eller flera tillfillen fore &rsstimman 2023.

¢) Overlatelse av B-aktier pa Borsen far endast ske till ett pris per aktie som ligger inom
det vid var tid registrerade kursintervallet.

d) Overlételse som sker pa annat sitt far ske till ett pris i pengar eller viirde p4 erhllen
egendom som motsvarar borskursen vid tiden for 6verlatelsen pa de B-aktier som
overlats med den avvikelse som styrelsen finner lamplig.

e) Styrelsen har ritt att faststélla 6vriga villkor for Gverlételserna.

Savil de aktier som vid tidpunkten for kallelsen till &rsstimman 2022 innehas av Bolaget
som de aktier som forviarvas med stod av det bemyndigande som efterfragas enligt punkten
(a) ovan foreslas kunna 6verlatas i enlighet med detta bemyndigande. Wastbygg innehar vid
dagen for kallelsen till arsstimman 2022 600 000 egna B-aktier motsvarande cirka 1,8 pro-
cent av det totala antalet utestdende aktier i Bolaget.

Majoritetskrav

Giltigt beslut for vart och ett av forslagen enligt ovan fordrar att beslutet bitrads av aktiea-
gare med minst tva tredjedelar av savil de avgivna rosterna som de aktier som ar foretradda
pa stimman.

Goteborg i mars 2022

Styrelsen for Wastbygg Gruppen AB (publ)

11



€/66SEVLLYMS

Item 14 (a) and (b) — Resolution on the authorisation of
the Board of Directors to decide on the acquisition (a)
and disposal (b) of the Company’s own shares

(a) — The Board of Directors proposes that the General Meeting resolves to authorise the
Board to decide on the acquisition of the Company’s own B shares. The purpose of the au-
thorisation on the acquisition of the Company’s own shares is to give the Board increased
flexibility and the opportunity to adapt the Company’s capital structure on an ongoing basis
and thereby increase shareholder value and enable the Board to take advantage of attractive
acquisition opportunities by financing the acquisition of companies, businesses or assets, in
whole or in part, and also to provide the Company’s current LTI programme at any time
with the Company’s own shares.

In the light of the above, the Board proposes that the Annual General Meeting authorises
the Board to decide on the acquisition of the Company’s own shares on the following terms
and conditions:

a) Acquisitions may be made on Nasdaq Stockholm (“the Stock Exchange”).

b) Acquisitions may be made on one or more occasions before the Annual General
Meeting 2023.

¢) Acquisitions may be made up to a maximum of the number of shares that ensures
that the Company’s total holdings after the acquisition amount to a maximum of
one-tenth of all shares in the Company.

d) Acquisitions on the Stock Exchange may only be made at a price per share of which
is within the registered price range at any time, or, in the event that the Board gives
a Stock Exchange member the assignment of accumulating a certain number of the
Company’s shares in his/her own book over a certain time period, at a price per
share within the current price range at any time, or the equivalent volume-weighted
average price.

e) Payment for acquired shares in the Company shall be made in cash.

f) In the event of acquisitions, all applicable provisions in the Stock Exchange’s rules
are to be complied with.

In relation to the proposal, the Board of Directors has issued an opinion on the soundness
of the proposal in accordance with Chap. 19 § 22 of the Swedish Companies Act (2005:551),
which is attached to the proposal, Annexe 1.

(b) — The Board of Directors proposes that the General Meeting resolves to authorise the
Board to decide on the disposal of the Company’s own B shares. The purpose of the author-
isation on the disposal of the Company’s own shares, as well as the departure from the
shareholders’ preferential right, is to give the Board, in a corresponding way, the oppor-
tunity to adapt the Company’s capital structure on an ongoing basis and thereby increase
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shareholder value and enable the Board to take advantage of attractive acquisition oppor-
tunities by financing the acquisition of companies, businesses or assets, in whole or in part.
It is to be noted that all transfers of bought-back shares to the participants in the Company’s
current LTI programme at any time is subject to the approval of the General Meeting.

The Board of Directors proposes that the Annual General Meeting authorises the Board to
decide on the disposal of the Company’s own B shares on the following terms and condi-
tions:

a) Disposals may be made on the Stock Exchange and/or in another manner with or
without departure from the shareholders’ preferential right, and with or without
non-cash consideration, set-off of receivables from the Company or otherwise with
conditions.

b) Disposals may be made on one or more occasions before the Annual General Meet-
ing 2023.

c) Disposals of B shares on the Stock Exchange may take place only at a price per share
which is within the registered price range at any time.

d) Disposals which take place in another manner may take place at a price in money or
value of the property received which is equivalent to the Stock Exchange price at the
time of the disposal of the B shares which are being disposed of with a departure
which the Board finds appropriate.

e) The Board of Directors has the right to determine other conditions for the disposals.

It is proposed that both the shares which are held by the Company on the date of the Notice
of the Annual General Meeting 2022 and the shares which are acquired under the authori-
sation which is requested in accordance with (a) above, be available for disposal under this
authorisation. On the date of the Notice of the Annual General Meeting 2022, Wistbygg
holds 600,000 of its own B shares, equivalent to around 1.8 percent of the total number of
outstanding shares in the Company.

Majority requirement

A valid resolution on each of the above proposals requires that the resolution is supported
by shareholders with at least two-thirds of both the votes cast and the shares represented at
the General Meeting.

Gothenburg, March 2022

The Board of Directors of Wastbygg Gruppen AB (publ)
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Punkt 15 - Beslut om bemyndigande for styrelsen att
besluta om emission

Styrelsen foreslar att arsstimman beslutar att bemyndiga styrelsen att, under tiden fram till
nista drsstimma, vid ett eller flera tillfdllen besluta om nyemission av B-aktier, tecknings-
optioner och/eller konvertibler. Emission far ske med eller utan avvikelse fran aktiedgares
foretradesratt och med eller utan bestimmelse om apport, kvittning av fordran mot Bolaget
eller annars med villkor.

Motivet till forslaget och skilen till avvikelse fran aktiedgarnas foretradesratt och/eller
mojligheten att besluta om emission med bestaimmelser om apport, kvittning eller eljest
med villkor, ar att ge styrelsen flexibilitet i arbetet med att finansiera och mgjliggora en
accelererad expansion och utveckling av koncernen, dess marknad och produkter exem-
pelvis genom forvarv av bolag, rorelse eller tillgangar dar betalning helt eller delvis ska ske
med nyemitterade aktier och/eller att mojliggora for styrelsen att snabbt anskaffa kapital
till sddana forvarv.

Antalet B-aktier som emitteras med stod av bemyndigandet respektive kan tillkomma ge-
nom utnyttjande av optioner och konvertering av konvertibler som emitteras med stod av
bemyndigandet, far uppga till hogst 3 234 016 aktier, vilket vid fullt utnyttjande motsvarar
en utspadning om cirka tio procent av samtliga aktier i Bolaget vid tidpunkten for kallelse
till arsstimman 2022. Antalet aktier som maximalt fir emitteras med stod av bemyndi-
gandet respektive kan tillkomma genom utnyttjande av optioner och konvertering av kon-
vertibler som emitteras med st6d av bemyndigandet ska raknas om i hindelse av att fond-
emission (med utgivande av nya aktier), split eller ssmmanlaggning intraffar i Bolaget.
Emission ska ske pa marknadsmaissiga villkor. Styrelsen har ratt att faststalla 6vriga vill-
kor for emissionerna.

Bemyndigande avseende justeringar
Styrelsen eller den styrelsen forordnar bemyndigas att vidta de smarre formella justeringar
av beslutet som kan visa sig erforderliga i samband med registrering hos Bolagsverket.

Majoritetskrav
Giltigt beslut enligt ovan fordrar att beslutet bitrads av aktiedgare med minst tva tredjedelar
av savil de avgivna rosterna som de aktier som ar foretradda pa stimman.

Goteborg i mars 2022

Styrelsen for Wiastbygg Gruppen AB (publ)
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Item 15 — Resolution on the authorisation of the Board
of Directors to decide on a share issue

The Board proposes that the Annual General Meeting authorises the Board, for the period
until the next Annual General Meeting, to decide on a new issue of B shares, warrants
and/or convertibles. The issue may take place with or without departure from the share-
holders’ preferential right, and with or without non-cash consideration, set-off of receiva-
bles from the Company or otherwise with conditions.

The rationale for the proposal and the reason for the deviation from the shareholders’
preferential right and/or the opportunity to resolve on a new issue with provisions on non-
cash consideration, set-off or otherwise with conditions, is to give the board flexibility in
financing and enabling an accelerated expansion and development of the Group, its mar-
ket and product, for example through the acquisition of companies, businesses and assets
for which payment will be made wholly or partly in newly-issued shares and/or to enable
the Board of Directors to acquire capital rapidly for such acquisitions.

The number of B shares issued under the authorisation, through the exercise of options
and the conversion of convertibles which are issued under the authorisation, may be a
maximum of 3,234,016 shares, which, on full subscription, corresponds to a dilution of
around ten percent of all shares in the Company on the date of the Notice of the Annual
General Meeting 2022. The maximum number of shares issued under the authorisation,
through the exercise of options and the conversion of convertibles which are issued under
the authorisation, shall be recalculated in the event of a bonus issue (with the issue of new
shares), a split or consolidation occurs in the Company. The issue shall take place on mar-
ket terms. The Board of Directors has the right to determine other conditions for the share
issues.

Authorisation in respect of adjustments

The Board of Directors or a person appointed by the Board of Directors is authorised to
make the minor formal adjustments to the decision which may prove necessary in connec-
tion with registration with Bolagsverket (the Swedish Companies Registration Office).

Majority requirement

A valid resolution in accordance with the above requires that the resolution is supported by
shareholders with at least two-thirds of both the votes cast and the shares represented at
the General Meeting.

Gothenburg, March 2022
The Board of Directors of Wiastbygg Gruppen AB (publ)
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