Org nr 556542-9841

PROTOKOLL fort vid
arsstimma med aktiedgarna i
SWECO AB (publ) torsdagen
den 19 april 2018 i Stockholm

Narvarande: enligt rostiangd, Bilaga 1.

Stdmman 6ppnades av styrelsens ordférande Johan Nordstrém, som hilsade de

narvarande vélkomna och informerade om att dagens stimma upptas fonetiskt pa band.

§1

Stamman beslutade utse Johan Nordstrém till ordférande vid stamman.
§2

Ordféranden meddelade att han uppdragit 4t Lisa Lagerwall att fora dagens protokoll.
§3

Lisa Lagerwall foredrog sammanrakning av réstlangden. Godkéndes sasom réstlangd
vid stémman en éver narvarande och representerade aktiedgare upprattad férteckning

med for var och en angivet antal aktier och rostetal, Bilaga 1.

§4

Den framlagda dagordningen godkandes. /



Org nr 556542-9841

§5

Stdmman beslutade att dagens protokoll skall justeras av, jamte ordféranden, Solveig

Thunstrém och Maria Nordqvist, Lannebo Fonder.

§6

Ordféranden anmélde att kallelse till stimman inférts i Post- och Inrikes Tidningar samt i
Svenska Dagbladet den 16 mars 2018.

Stdmman forklarades vara behérigen sammankallad.

§7

Anférande holls av verkstéllande direktéren Tomas Carlsson, som kommenterade

bolagets verksamhet pa satt som framgér av Bilaga 2.

§8

Framlades arsredovisning och revisionsberattelse samt koncernredovisning och
koncernrevisionsberattelse for rakenskapséaret 2017-01-01 — 2017-12-31. Vidare
foredrogs av auktoriserade revisorn Michael Bengtsson innehallet i revisionsberattelsen

for samma rékenskapsar.
§9

Stadmman beslutade
att faststélla i arsredovisningen och koncernredovisningen intagna resultatrakningar

och balansrékningar for rakenskapsaret 2017,

att till stimmans forfogande staende vinstmedel, 4 452 miljoner kronor, skulle
disponeras sa att ett totalt belopp om 605 miljoner kronor, motsvarande en
utdelning om 5,00 kronor per aktie, utdelas till aktieégarna, och att resterande
belopp, 3 847 miljoner kronor, balanseras i ny rakning samt att avstadmningsdag
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for utdelning skall vara den 23 april 2018. Med hansyn till aterkopta aktier i
bolagets forvar blir utdelningen 592,7 MSEK, samt

att bevilja styrelsens ledaméter och verkstéllande direktdren ansvarsfrihet for

rakenskapsaret 2017. Det togs till protokollet att styrelsens ledaméter samt

verkstéllande direktor inte deltog i beslutet.

§10

Stamman beslutade att intill slutet av nésta arsstdmma antalet bolagsstammovalda

styrelseledamoter skall vara atta.

Stémman beslutade att ett registrerat revisionsbolag utses till revisor.

§ 11

Stamman beslutade att styrelsearvode skall utga med 800 000 SEK till ordférande
samt 400 000 SEK vardera till 6vriga av stdmman valda ledaméter som inte ar
anstallda i bolaget. Stdmman beslutade dven att arvode till revisionskommittén skall
utga med totalt 330 000 kronor, férdelat pa 150 000 kronor till ordférande samt 90 000
kronor vardera till de évriga ledaméterna revisionskommittén som ej &r anstallda i
bolaget. Stamman beslutade vidare att arvode till ersattningskommittén skall utga med
totalt 320 000 kronor, fordelat pa 100 000 kronor till ordférande samt 60 000 kronor
vardera till de dvriga ledaméterna ersattningskommittén som ej &r anstéllda i bolaget.
Vidare bestémdes att Sweco har kvar den ordning som Sweco haft tidigare, att
styrelsearvode inte utgar till ledamot som &r anstélld i bolaget, vare sig for
styrelsearbete eller for kommittéarbete. Till revisorerna beslutades arvode utga enligt

godkand rakning.
§12

Stamman beslutade att till ordinarie styrelseledaméter omvilja Gunnel Duveblad, Elaine
Grunewald, Johan Hjertonsson, Eva Lindqvist, Johan Nordstrém, och Christine Wolff,
samt nyval av Asa Bergman och Alf Géransson.

Stamman beslutade vidare att valja Johan Nordstrom till styrelsens ordférande. P
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Ordféranden anmaélde att i styrelsen ingér arbetstagarrepresentanterna Maria Ekh,
Gorgen Edenhagen, Anna Leonsson som ordinarie ledaméter samt Tom

Ahasverssuen, Amanda Carlberg och Peter Rothstein som suppleanter.

§13

Stdmman beslutade att omvalja nuvarande revisorer, PriceWaterhouseCoopers AB, med

Michael Bengtsson som huvudansvarig revisor, intill slutet av arsstamman 2019.

§14
Beslutades om riktlinjer for 16n och andra ersattningsvillkor for ledande

befattningshavare i enlighet med styrelsens férslag, Bilaga 3

§15

Stdmman beslutade om (a) inférande av aktiebonusprogram 2018 for anstélida i
Sverige Bilaga 4; (b) 6verlatelse av egna aktier av serie B; och (c) att bemyndiga
styrelsen att verlata egna aktier av serie B for att sikra sociala avgifter. Framlades

yttrande fran styrelsen enligt 18 kap 4 § samt 19 kap 22 § aktiebolagslagen enligt
Bilaga 5.

§ 16
Stamman beslutade om (a) inférande av prestationsbaserat aktiesparprogram 2018:
samt (b) Overlatelse av egna aktier till deltagare i aktiesparprogrammet, Bilaga 6.
Framlades yttrande fran styrelsen enligt 18 kap 4 § samt 19 kap 22 § aktiebolagslagen
enligt Bilaga 7. Det antecknades att att beslutet var enhélligt.
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§17

Stdamman beslutade om bemyndigande for styrelsen att besluta om (a) forvarv av egna
aktier; (b) verlatelse av egna aktier i samband med férvary av féretag eller
verksamheter; (c) Sverlatelse av egna aktier for att sékra kostnader fér sociala avgifter
hanforliga till Aktiebonusprogram 2017; och till sist (d) dverlatelse av egna aktier for att
sakra kostnader fér sociala avgifter hanforliga till Aktiesparprogram 2015, enligt Bilaga
8. Det antecknades att att beslutet var enhalligt.

§18

Stamman beslutade om godkénnande av Gverlatelse av aktier i dotterbolaget

Mecaplan, Bilaga 9.

§ 19

Sedan det antecknats att samtliga pa dagordningen férekommande drenden forklarade
ordféranden stdmman for avslutad. Stdmman utryckte sin uppskattning for det
fortjansfulla arbete som avgaende styrelseledamoter Tomas Carlsson och Anders G.

Carlberg bidragit med.
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Stockholm 2018-04-19
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Lisa Lagerwall Johan Nords{rém
Justeras:

Solveig Thyn/strﬁm Maria Nordqvist, Lannebo Forider
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Reg no 556542-9841 MINUTES from the Annual
General Meeting in SWECO AB
(publ) held on Thursday April
19, 2018

Participants: according to the voting register, Appendix 1.

The Meeting was opened by the Chariman of the Board Johan Nordstrom, who

welcomed the participants and informed that today’s Meeting would be recorded on tape.

§ 1

The Meeting resolved to appoint Johan Nordstrom as Chairman of the Meeting.

§ 2

It was noted that Lisa Lagerwall was assigned to take the minutes from today’s meeting.

§3

Lisa Lagerwall informed of the list of registered shareholders. It was resolved to approve

the list as the voting registrer for the Meeting with attending sharehlders with shares and

voting rights, in accordance with Appendix 1.

§4

It was resolved to adopt the proposed agenda.
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§5

The Meeting resolved to appoint, in addition to the Chairman, Solveig Thunstrém, and

Maria Nordqvist, Lannebo Fonder, to approve the minutes.

§6

The Chairman concluded that the notice of the Meeting had been published in Post- och
Inrikes Tidningar and Svenska Dagbladet on 16 March 2018.

The Meeting resolved to declare the Meeting duly convened.

§7

The President and CEO Tomas Carlsson held a speach regarding the company’s

business, Appendix 2.

§8

The annual report, the auditor’s report, the consolidated financial statements and the
auditor’s report on the consolidated financial statements for the financial year 2017 were
presented. The authorized auditor Michael Bengtsson described the work with the audit

and the content of the auditor’s report.

§9

The Meeting resolved:
to adopt the incomve statement and balance sheet and the consolidated income

statement and consolidated balance sheet for the financial year 2017.



CONVENIENCE TRANSLATION, SWEDISH ORIGINAL VERSION PREVAILS

to appropriate the profits at the diposal of the Meeting, being 4,452 million SEK, whereby
a total amount of 605 million SEK corresponding of a dividend of 5.00 SEK per share,
would be distributed to the shareholders and that the remaining amount of 3,847 million
SEK will be carried forward. It was established that 23 April 2018 will be record day for
the dividend. Taken into consideration the repurchased shares of the company the
dividend amounts to 592.7 million SEK, and

to discharge the Board members and the CEO from liability for the financial year 2017. It

was noted that the Board members and the CEO did not participate in this decision.

§10
It was resolved that the number of Board members elected by the Meeting should be

eight.

The Meeting further resolved that a registered audit company would be auditor.

§ 11

The Meeting resolved that fees to the Board members would be as follows: 800,000
SEK to the Chairman and 400,000 to the other Board members that are not employed
by the company. The Board decided that fees to the audit committee would be in total
330,000 SEK, to be distributed to the members whereby the Chairman recieves
150,000 SEK and 90,000 SEK to each of the other members of the audit committee
that are not employed with the company. The Meeting further resolved that the fees to
the remuneration committee will be a total of 320,000 SEK, to be distributed to the
members whereby the Chairman receives 100,000 SEK and the other members of the
remuneration committee that are not employed with the company recieves 60,000 SEK
to. The fee to the Board members can either be distributed as wages or alternatively be
invoiced from the company of the Board member with the costs of the social benefits
added thereto assuming that this is cost neutral to the company. The fee to the Auditor

is proposed to be in accordance with approved invoices.
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§ 12

The Meeting resolved to re-elect Gunnel Duveblad, Elaine Grunewald, Johan
Hjertonsson, Eva Lindqvist, Johan Nordstréom and Christine Wolff and and to newly
elect Asa Berman and Alf Géransson. It was resolved to elect Johan Nordstrom as

Chairman of the Board of Directors.

The Chariman informed that the Board included the employee representatives Maria
Ekh, Gorgen Edenhagen and Anna Leonsson as ordinary members and Tom

Ahasverussen, Amanda Carlberg and Peter Rothstein as deputy members.

§13

The meeting decided to re-elect PriceWaterhouseCoopers AB, with Michael Bengtsson

as head auditor, as auditor until the end of the Annual General Meeting 2019.

§ 14

It was resolved to adopt the guidelines for remuneration to senior management in

accordance with the proposal of the Board, Appendix 3.

§ 15

The Meeting resolved to approve (a) the implementation of the share bonus scheme

2018 according to Appendix 4 (b) authorization for the Board of Directors to repurchase

Series B shares (c), transfers of Series B treasury shares and (c) authorization for the

Board of Directors to sell Series B treasury shares to secure payment of social security
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contributions. The statement of the Board according to chapter 18 paragraph 4 and

chapter 19 paragraph 22 of the Company Law was presented, Appendix 5.

§ 16

The Meeting resolved to approve a) the implementation of a performance based 2018
Share Savings Scheme, b) to transfer treasury shares to participants in the share
savings scheme in accordance with the the proposal of the Board in Appendix 7. The
statement of the Board according to chapter 18 paragraph 4 and chapter 19 paragraph
22 of the Company Law was presented, Appendix 9. It was noted that all shareholders

voted for this resolution.

§17

The meeting resolved to approve a) authorization for the Board of Directors to resolve
on acquisitions of treasury shares, b) authorization for the Board of Directors to resolve
on transfers of treasury shares for the purposes of company or business acquisitions,
c¢) authorization for the Board of Directors to resolve on sales of treasury shares to
cover costs for social security contributions related to Share Bonus Scheme 2017, and
d) authorization for the Board of Directors to resolve on sales of treasury shares to
cover costs for social security contributions related to the 2015 Share Savings Scheme,

according to Appendix 7. It was noted that all shareholders voted for this resolution.
§18
The meeting resolved to approve of the sale of shares in subsidiary Mecaplan.
§19
It was noted that the Meeting expressed its gratitude towards the resigning board
members Tomas Carlsson and Anders G Carlberg for the valuable services provided to

the company. As all the items on the agenda had been resolved, the Chairman declared

the meeting closed.
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Stockholm April 19, 2018

Minutes

Lisa Lagerwall

Approved

Solveig Thunstrém

Johan Nordstrom

Maria Nordqvist
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