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Protokoll ~ fort vid arsstamma i
AcadeMedia AB (publ) fredagen den 24
november 2017 klockan 15:00 pa City
Conference  Center, Folkets Hus,
Barnhusgatan 12-14, Stockholm.

Minutes kept at the annual shareholders’
meeting in AcadeMedia AB (publ) on
Friday 24 November 2017 at 3.00 p.m. at
City Conference Center, Folkets Hus,
Barnhusgatan 12-14, Stockholm.

’

Arsstimmans oppnande / Opening of the annual shareholders
meeting

Arsstamman 6ppnades av styrelsens ordférande UIf Mattsson.

The annual shareholders’ meeting was declared open by the chairman of the board of
directors, UIf Mattsson.

Val av ordférande vid drsstamman / Appointment of chairman for the
annual shareholders’ meeting

UIf Mattsson valdes, i enlighet med valberedningens forslag, till ordférande vid
stamman. Det noterades att Eola Anggérd Runsten fétt i uppdrag att féra protokollet.

UIf Mattsson was appointed chairman of the meeting, in accordance with the nomination
committee’s proposal. It was noted that Eola Anggard Runsten had been instructed to
keep the minutes.

Arsstamman beslutade att inbjudna géster skulle f& delta som &hérare. Det noterades
ocksa att all form av ljud- och bildupptagning under stimman, utéver bolagets egna, var
forbjuden.

The annual shareholders’ meeting resolved t0 approve the presence of invited guests in
the audience. It was also noted that all sound or picture recording during the annual
shareholders’ meeting, apart from the company’s own, was prohibited.

Godkannande av rostlangd / Approval of the voting list

Bifogad forteckning, Bilaga 1, Over nadrvarande aktiedgare godkandes att galla som
rostlangd vid stimman.

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

Godkannande av dagordning / Approval of the agenda

Det forslag till dagordning som intagits i kallelsen godkandes att gélla som dagordning
till stimman.

The agenda presented in the notice convening the meeting was approved to serve as
agenda for the meeting.
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Val av en eller tvd justeringspersoner att justera protokollet/
Election of one or two persons to approve the minutes

Marianne Nilsson, representerande Swedbank Robur, och Erik Durhan, representerande
Nordea Fonder, utsags att jamte ordféranden justera dagens protokoll.

Marianne Nilsson, representing Swedbank Robur, and Erik Durhan, representing
Nordea Fonder, were appointed to approve the minutes jointly with the chairman.

Provning av om A&rsstamman blivit behdrigen sammankallad /
Determination of whether the annual shareholders’ meeting has been
duly convened

Arsstimman konstaterade att den var behérigen sammankallad.

It was noted that the annual shareholders’ meeting had been duly convened.

Anforande av den verkstdllande direktoren / Presentation from the
CEO

Den verkstdllande direktéren Marcus Stromberg holl ett anférande om bolagets
verksamhet under rakenskapsaret 2016/2017. Aktiedgarna bereddes tillfalle att stalla
fragor till den verkstallande direktoren.

The CEO Marcus Stromberg presented the company’s operations for the financial year
2016/2017. The shareholders were given the opportunity to ask questions to the CEO.

Framldggande av Jarsredovisning och revisionsberdttelse samt
koncernredovisning och koncernrevisionsberattelse / Presentation of
the annual report and the auditors’ report as well as the consolidated
annual report and the consolidated auditors’ report

Arsredovisning och revisionsberéttelse samt koncernredovisning och
koncernrevisionsbherittelse for rakenskapsaret 2016/2017 framlades for arsstamman.

The annual report and the auditors’ report as well as the consolidated annual report and
the consolidated auditors’ report for the financial year 2016/2017 were presented to the
annual shareholders’ meeting.

Bolagets personvalde revisor Oskar Wall fran EY foredrog revisionsberattelsen och
koncernrevisionsberéattelsen.

The company’s personally elected auditor Oskar Wall from EY presented the auditors’
report and the consolidated auditors’ report.

Aktiedgarna bereddes tillfalle att stalla fragor med anledning av arsredovisningen och
revisionsberattelsen samt koncernredovisningen och koncernrevisionsberéttelsen.

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 faststdllande av resultatrdakning och balansriakning samt
koncernresultatriakning och koncernbalansrdkning / Resolution on
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 resultatrakningen och koncernresultatrakningen for 2016/2017
samt balansrédkningen och koncernbalansrékningen per den 30 juni 2017.

The annual shareholders’ 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 30 June 2017, as set out in the annual report
and supported by the auditors.
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Beslut om dispositioner betrdaffande bolagets resultat enligt den
faststdllda balansrdakningen / Resolution on allocation of the
company s results in accordance with the adopted balance sheet
Arsstdamman beslutade i enlighet med styrelsens férslag att ingen utdelning ska utgé for
2016/2017 och att bolagets resultat ska balanseras i ny réakning.

The annual shareholders’ meeting resolved, in accordance with the board of directors’
proposal, that there shall be no dividend for 2016/2017 and that the results of the
company shall be carried forward.

Beslut om ansvarsfrihet for styrelseledamoterna och den
verkstdllande direktéren / Resolutions on discharge of the members
of the board of directors and the CEO from liability

Arsstamman beslutade att bevilja styrelseledamdterna och den verkstallande direktéren
ansvarsfrinet for deras forvaltning av bolagets angelagenheter under rakenskapsaret
2016/2017.

The annual shareholders’ 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 2016/2017.

Det antecknades att aktiedgande styrelseledamdter respektive den verkstéllande
direktéren som var upptagna i rostlangden inte deltog i beslutet savitt det avsag
styrelseledamoten eller den verkstéllande direktéren sjalv.

It was noted that the shareholding members of the board of directors and the CEO 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 CEO him- or herself.

Faststidllande av antal styrelseledamdter och antalet revisorer /
Determination of the number of members of the board of directors
and the number of auditors

Valberedningens ordférande Rune Andersson redogjorde for valberedningens
sammanséttning och valberedningens forslag.

The chairman of the nomination committee, Rune Andersson, presented the nomination
committee’s composition and the nomination committee’s proposals.

Arsstamman faststallde i enlighet med valberedningens forslag att styrelsen ska ha sju
stdmmovalda ledaméter utan suppleanter.

The annual shareholders’ meeting determined, in accordance with the nomination
committee’s proposal, that the board of directors shall consist of seven members, without
any deputy members.

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

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

Faststdllande av arvode 3t styrelsen och revisorerna / Determination
of the fees for the board of directors and the auditors

Arsstamman faststéllde i enlighet med valberedningens forslag att arvode till styrelsen,
for tiden intill slutet av nasta arsstimma, ska utgd med totalt 2 500 000 kronor, varav
styrelsens ordforande ska erhalla 600 000 kronor och var och en av 6vriga ledamater ska
erhalla 250 000 kronor.

The annual shareholders’ meeting determined, in accordance with the nomination
committee’s proposal, that fees for the board of directors, for the time period until the
end of the next annual shareholders’ meeting, shall be paid in a total amount of SEK
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2,500,000, whereof the chairman of the board shall receive SEK 600,000 and the other
board members shall receive SEK 250,000 each.

Arsstdamman faststallde vidare i enlighet med valberedningens forslag att ersattning for
utskottsarbete, for tiden intill slutet av nasta arsstamma, ska utga med 150 000 kronor till
ordforande i revisionsutskottet och 75 000 kronor till var och en av Odvriga ledamoter i
revisionsutskottet samt med 50 000 till ordférande i erséttningsutskottet och 25 000
kronor till var och en av 6vriga ledaméter i ersattningsutskottet.

The annual shareholders’ 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 shareholders’ meeting, shall amount to SEK 150,000 for the
chairman of the audit committee and SEK 75,000 for each other member of the audit
committee as well as SEK 50,000 for the chairman of the remuneration committee and
SEK 25,000 for each other member of the remuneration committee.

Arsstimman faststéllde slutligen i enlighet med valberedningens forslag att arvode till
bolagets revisor ska utga med belopp enligt godkénd rakning.

Lastly, the annual shareholders’ 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 samt styrelseordféorande och revisor /
Election of members of the board of directors as well as chairman of
the board of directors and auditor

Till ordinarie styrelseledamoter omvaldes i enlighet med valberedningens forslag Silvija
Seres och Anders Bulow for tiden intill slutet av nasta arsstimma. Till nya ordinarie
styrelseledamoter valdes i enlighet med valberedningens férslag Johan Andersson,
Thomas Berglund, Pia Rudengren, Hakan Sérman och Anki Bystedt for tiden intill slutet
av nasta arsstimma. Erika Henriksson, UIf Mattsson, Harry Klagsbrun och Helen Fasth
Gillstedt avbodjde omval. Anders Bilow valdes till styrelseordférande och Thomas
Berglund valdes till vice ordférande i styrelsen.

In accordance with the nomination committee’s proposal, Silvija Seres and Anders
Bllow were re-elected as members of the board of directors for the time period until the
end of the next annual shareholders’ meeting. In accordance with the nomination
committee’s proposal, Johan Andersson, Thomas Berglund, Pia Rudengren, Hakan
Sorman and Anki Bystedt were elected as hew members of the board of directors for the
time period until the end of the next annual shareholders’ meeting. Erika Henriksson, UIf
Mattsson, Harry Klagsbrun and Helen Fasth Gillstedt declined re-election. Anders
Bllow was elected as the chairman of the board and Thomas Berglund was elected as
the deputy chairman of the board of directors.

Till bolagets revisor valdes, i enlighet med rekommendation fran revisionsutskottet,
revisionsholaget PricewaterhouseCoopers AB, med Onskan om Patrik Adolfson som
huvudansvarig revisor, for tiden intill slutet av nasta arsstamma.

In accordance with the audit committee’s recommendation, the audit firm
PricewaterhouseCoopers AB was elected auditor of the company, with the request that
Patrik Adolfson is appointed auditor in charge, for the time period until the end of the
next annual shareholders’ 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 arsstamman och aktiedgarna bereddes tillfélle att stalla fragor.
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The nomination committee’s proposal on principles for appointing the nomination
committee, Appendix 2, was submitted to the annual shareholders’ meeting and the
shareholders were given the opportunity to ask questions.

Arsstamman beslutade i enlighet med valberedningens férslag om principer fér utseende
av valberedning.

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

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

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

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

Beslut om 13ngsiktigt incitamentsprogram i form av
aktiematchningsprogram / Resolution on a Ilong-term incentive
program in the form of a share matching plan

Styrelsens forslag till beslut om ett langsiktigt incitamentsprogram i form av ett
aktiematchningsprogram samt dvriga beslut som kravs for att sakerstélla att bolaget kan
fullgora sina ataganden enligt det langsiktiga incitamentsprogrammet, innefattande (i)
bemyndigande till styrelsen att besluta om nyemission av hogst 160 000 C-aktier, (ii)
bemyndigande till styrelsen att besluta om aterkop av C-aktier samt (iii) beslut om att C-
aktier vilka bolaget forvarvat med stod av bemyndigandet om aterkop enligt punkt (ii)
ovan, efter omstampling till stamaktier, 6verlats till deltagare i incitamentsprogrammet
enligt dess villkor, Bilaga 4, framlades for arsstamman. Aven styrelsens yttrande enligt
19 kap. 22 § aktiebolagslagen, Bilaga 4a, framlades for arsstimman. Aktiedgarna
bereddes tillfalle att stalla fragor.

The board of directors’ proposal on a new long-term incentive program, in the form of a
share matching plan, together with other proposals required in order to ensure that the
company will be able to fulfill its obligations under the incentive program, including (i)
authorisation for the board of directors to resolve to issue not more than 160,000 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 ordinary shares, are transferred to participants in the
incentive program in accordance with its terms and conditions, Appendix 4, was
submitted to the annual shareholders’ 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 shareholders’ meeting. The shareholders were given the
opportunity to ask questions.

Asa Wesshagen, sdsom ombud fér Sveriges Aktiesparares Riksférbund, framforde, mot

bakgrund av styrelsens forslag att nyanstéllda nyckelpersoner i AcadeMedia fram till och
med den 31 maj 2018 ska kunna bjudas in att delta i aktiematchningsprogrammet, att
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nyanstallda inte bor bjudas in i anslutning till att deras anstallning paborjas utan forst
efter att de varit verksamma i bolaget under en viss period.

ARsa Wesshagen, as representative for Sveriges Aktiesparares Riksforbund, stated,
against the backdrop of the proposal from the board of directors that newly employed
key employees in AcadeMedia may be invited to participate in the share matching plan
up until 31 May 2018, that new employees should not be invited to the program
immediately in connection with the start of their employment but not until they have been
working in the company for a certain period of time.

Arsstimman  beslutade  dérefter i enlighet med styrelsens férslag om
aktiematchningsprogrammet.

The annual shareholders’ meeting thereafter resolved, in accordance with the proposal
from the board of directors, on the share matching plan.

Beslut om langsiktigt incitamentsprogram i form av emission av
teckningsoptioner / Resolution on a long-term incentive program in
the form of an issue of warrants

Styrelsens forslag till beslut om ett langsiktigt incitamentsprogram i form av emission av
teckningsoptioner, innefattande beslut om emission av hogst 315 000 teckningsoptioner,
Bilaga 5, framlades for arsstimman och aktieagarna bereddes tillfalle att stalla fragor.
The board of directors’ proposal on a new long-term incentive program, in the form of
an issue of warrants, including the issue of not more than 315,000 warrants, Appendix 5,
was submitted to the annual shareholders’ meeting and the shareholders were given the
opportunity to ask gquestions.

Arsstamman beslutade i enlighet med styrelsens forslag om
teckningsoptionsprogrammet.

The annual shareholders’ meeting resolved, in accordance with the proposal from the
board of directors, on the warrant program.

Beslut om bemyndigande for styrelsen att besluta om nyemission av
stamaktier / Resolution regarding authorisation for the board of
directors to resolve on issues of ordinary shares

Styrelsens forslag till beslut om bemyndigande for styrelsen att besluta om emission av
stamaktier, Bilaga 6, framlades for arsstimman och aktiedgarna bereddes tillfalle att
stalla fragor.

The board of directors’ proposal regarding authorisation for the board of directors to
resolve on issues of ordinary shares, Appendix 6, was submitted to the annual
Shareholders’ meeting and the shareholders were given the opportunity to ask questions.

Arsstimman beslutade i enlighet med styrelsens forslag om bemyndigande fér styrelsen
att fram till slutet av nésta arsstamma besluta om emission av stamaktier.

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

Beslut om att godkidnna styrelsens beslut om emission av stamaktier
med foretradesratt for befintliga aktiedgare / Resolution to approve
the board of directors’ resolution regarding issue of ordinary shares
with preferential rights for existing shareholders

Styrelsens forslag om att godkanna styrelsens beslut om emission av stamaktier med
foretradesratt for befintliga aktiedgare, Bilagor 7-8, framlades for arsstamman och
aktieagarna bereddes tillfalle att stalla fragor.

The board of directors’ proposal t0 approve the board of directors’ resolution regarding
issue of ordinary shares with preferential rights for existing shareholders, Appendices 7-
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8, was submitted to the annual shareholders’ meeting and the shareholders were given
the opportunity to ask questions.

Arsstimman beslutade att godkénna styrelsens beslut om emission av stamaktier med
foretradesratt for befintliga aktiedgare, innefattande beslut att befullméktiga styrelsen,
eller den styrelsen forordnar, att gora de mindre justeringar i beslutet som kan visa sig
erforderliga i samband med registreringen vid Bolagsverket och Euroclear Sweden AB.
The annual shareholders’ meeting resolved to approve the board of directors’ resolution
regarding issue of ordinary shares with preferential rights for existing shareholders,
which included a resolution to authorise the board of directors, or the person appointed
by the board of directors, to make such minor adjustments to the resolution as may be
required in connection with registration at the Swedish Companies Registration Office
and Euroclear Sweden AB.

Arsstimmans avslutande / Closing of the annual shareholders’
meeting

Arsstamman forklarades avslutad.

The annual shareholders’ meeting was declared closed.

Signatursida féljer / Signature page follows
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Vid protokollet / Minutes taken by
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Eola Anggard Runsten
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Marianne Nilsson
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Erik Durhan
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Bilaga 1 / Appendix 1

Rostlangd / Voting list

Bifogas separat / Attached separately




Bilaga 2 / Appendix 2

Valberedningens for AcadeMedia AB (publ) forslag till beslut om principer for
utseende av valberedning / The nomination committee’s of AcadeMedia AB
(publ) proposal for resolution on principles for appointing the nomination
committee

Valberedningen foreslar principer for utseende av valberedning enligt foljande.
The nomination committee proposes the following principles for appointing the nomination
committee.

Valberedningen ska utgoras av en representant for var och en av de tre storsta aktiedgarna baserat
pa &agandet i bolaget per utgdngen av rikenskapsarets tredje kvartal och som kan utlasas av
Euroclears agarforteckning. Styrelsens ordforande ska vara adjungerad. For det fall nagon av de tre
storsta aktieagarna skulle avsta fran att utse en representant till valberedningen ska ratten 6verga till
den aktiedgare som, efter dessa tre aktiedgare, har det storsta aktiedgandet i bolaget. Styrelsens
ordférande ska sammankalla valberedningen. Till ordférande i valberedningen ska utses den
ledamot som foretrdder den storsta aktiedgaren om valberedningen inte enhélligt utser annan
ledamot.

The nomination committee shall comprise one representative for each of the three largest
shareholders based on ownership of the company as per the end of the financial year’s third
quarter as it appears in Euroclear’s ownership list. The chairman of the board shall be a co-opted
member (sw. adjungerad). Should one of the three largest shareholders refrain from appointing a
representative to the nomination committee, the right shall pass to the shareholder that, excluding
these three shareholders, has the largest shareholding in the company. The chairman of the board
of directors shall convene the nomination committee. The chairman of the nomination committee
shall be the member representing the largest shareholder, unless the nomination committee
unanimously appoints another member.

Vid en agarforandring bland de tre storsta aktiedgarna som intraffar efter utgangen av
rakenskapsarets tredje kvartal och senast den 31 augusti och som innebar att aktiedgare som utsett
ledamot i valberedningen inte langre tillnGr de tre storsta aktiedgarna ska den ledamot som utsetts
av denne dgare stalla sin plats till férfogande och den aktiedgare som tillkommit bland de tre storsta
aktiedgarna ha rétt att utse en representant till valberedningen. For det fall ledamot lamnar
valberedningen innan dess arbete ar slutfért ska den aktiedgare som utsett ledamoten utse en ny
ledamot. Om denne aktiedgare inte langre tillhor de tre stdrsta 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.

If the shareholder that appointed a member of the nomination committee is no longer one of the
three largest shareholders and the change occurs after the end of the third quarter but not later
than 31 August, the member appointed by such owner shall offer to leave the committee and the
shareholder that has become one of the three largest shareholders has the right to appoint a
representative to the committee. In the event that a member leaves the nomination committee
before its work is completed, the shareholder who appointed the member shall appoint a new
member. If this shareholder is no longer one of the three largest shareholders, a new member is
appointed according to the above procedure. Shareholders who have appointed a representative to
the nomination committee have the right to dismiss such member and appoint a new representative
as a member of the committee.

Andringar i valberedningens sammansittning ska omedelbart offentliggoras. Valberedningens
mandatperiod l6per intill dess att ny valberedning utsetts.

Changes in the nomination committee’s composition shall be announced immediately. The
nomination committee’s term of office shall extend until a new nomination committee is appointed.



Valberedningen ska utfora vad som aligger valberedningen enligt bolagsstyrningskoden.
The nomination committee shall perform the duty of the nomination committee in accordance with
the Swedish corporate governance code.




Bilaga 3 / Appendix 3

Styrelsens for AcadeMedia AB (publ) forslag till beslut om riktlinjer for
ersattning till ledande befattningshavare / The board of directors’ of
AcadeMedia AB (publ) proposal for resolution on guidelines for remuneration
to senior executives

Styrelsens foreslar att gallande riktlinjer for ersattning till ledande befattningshavare lamnas
ofdréndrade infor 2017/18, vilka &r de som beskrivs nedan.

The board of directors proposes that the current guidelines for remuneration to senior executives
be left unchanged for 2017/18, which are those described below.

AcadeMedia ska erbjuda en marknadsmassig totalkompensation som mojliggor att kvalificerade
ledande befattningshavare kan rekryteras och behallas. Ersattningar inom AcadeMedia ska vara
baserade pa principer om prestation, konkurrenskraft och skalighet. Riktlinjerna géller for avtal
som ingas efter arsstammans beslut, samt for det fall andringar gors i befintliga avtal efter denna
tidpunkt. For information om utbetalda ersattningar till ledande befattningshavare hanvisas till
arsredovisningen for 2016/2017.

AcadeMedia shall offer remuneration in accordance with market practice which enables the
recruitment and retention of qualified senior executives. Remuneration within AcadeMedia shall be
based on principles of performance, competitiveness and fairness. The guidelines apply to
agreements entered into following the resolution of the annual shareholders’ meeting and also
where amendments are made to existing agreements after such point in time. For information on
remuneration paid to senior executives, please see the annual report 2016/2017.

Med ledande befattningshavare avses verkstdllande direktéren och &vriga personer i
koncernledningen. Ersattningen till ledande befattningshavare ska kunna besta av fast ersattning,
rorlig ersattning, aktie- och aktiekurshaserade incitamentsprogram, pension samt évriga formaner.
Om lokala forhallanden motiverar variationer i ersattningsprinciperna far sadana variationer
forekomma.

Senior executives include the CEO and the other members of group management. The
remuneration to senior executives may consist of fixed remuneration, variable remuneration, share
and share-price related incentive programs, pension and other benefits. If local conditions justify
variations in the remuneration principles, such variations may occur.

Den fasta ersattningen ska beakta den enskildes ansvarsomraden och erfarenhet. Den fasta I6nen
ska ses over arligen. Ledande befattningshavare kan erbjudas kontantbonusar. Rorlig erséttning
som utgar kontant far uppga till hogst 50 procent av den éarliga fasta ersattningen. Rorliga
ersattningar ska vara kopplade till férutbestdimda och maétbara kriterier, utformade med syfte att
framja bolagets langsiktiga vardeskapande.

The fixed remuneration shall reflect the individual’s responsibility and experience level and shall
be reviewed annually. Senior executives may be offered cash bonuses. Variable remuneration paid
in cash may not exceed 50 percent of the annual fixed remuneration. Variable remuneration shall
be tied to predetermined and measurable criteria, designed with the aim of promoting the
company’s long-term value creation.

Aktie- och aktiekursbaserade incitamentsprogram ska i férekommande fall beslutas av
bolagsstamman. Pension ska, dar sa ar mojligt, vara premiebaserad. For verkstallande direktor och
ovriga ledande befattningshavare kan premien, i de fall da premiebaserad pension ar tillamplig,
utgéra upp till 30 procent av den fasta l6nen. Styrelsen har rétt att utan hinder av ovanstaende
istéallet erbjuda andra losningar som kostnadsméssigt ar likvardiga med ovanstaende.

Share and share-price related incentive programs shall, if resolved on, be decided by the
shareholders’ meeting. Pension will, where possible, be premium-based. For the CEO and other



senior executives, the premium may, in situations where premium-based pension is applicable
amount to a maximum of 30 percent of the fixed salary. The board of directors is entitled to,
notwithstanding the above, offer other solutions which, in terms of cost, are equivalent to the
above.

Mellan bolaget och verkstillande direktéren ska galla en uppsagningstid om 12 manader vid
uppsagning fran bolagets sida. Vid uppsagning fran verkstallande direktorens sida ska galla en
uppsagningstid om sex manader, alternativt 12 manader om verkstallande direktéren avser att ta ny
anstallning i foretag som bedriver konkurrerande verksamhet. FOr 6vriga ledande befattningshavare
ska gélla en uppsagningstid om fyra till 12 ménader.” Under uppségningstiden ska normal 16n
utga. Vid uppségning fran bolagets sida ska verkstallande direktoren ha ratt till ett avgangsvederlag
om 12 manadsloner. Ovriga ledande befattningshavare kan, vid uppsagning fran bolagets sida, ha
ratt till avgangsvederlag om upp till 12 manadsléner. Avgangsvederlag ar ej semester- eller
pensionsgrundande och &r i normalfallet avrakningsbart mot en framtida anstéllningsinkomst som
erhalls under den tid da avgangsvederlag utgar.

Between the company and the CEO, the notice period shall be 12 months upon notice by the
company. Upon notice by the CEOQ, the notice period is six months or, alternatively, 12 months if
the CEO intends to take new employment in a company engaged in a competing business. For
other senior executives, notice periods of four to 12 months apply.” During the notice period,
normal salaries shall be paid. Upon notice by the company, the CEO shall be entitled to a
severance pay corresponding to 12 months’ salary. Other senior executives may, upon being given
notice by the company, be entitled to severance pay of up to 12 months’ salary. The severance pay
is not vacation or pension qualifying and is normally deductible against future employment income
received during the period when severance pay is paid.

Ledande befattningshavarna far tillerkdnnas sedvanliga ovriga formaner, sdsom tjanstebil,
foretagshalsovard etc. Sadana ovriga formaner ska inte utgora en vasentlig del av den totala
ersattningen.

Senior executives may be awarded other customary benefits, such as company car, company health
care etc. Such other benefits shall not constitute a substantial part of the total remuneration.

| den man styrelseledamot utfor arbete for bolagets rakning, vid sidan av styrelsearbetet, ska
konsultarvode och annan ersattning for sadant arbete kunna utga.

To the extent a board member conducts work for the company, in addition to the board work,
consulting fees and other compensation for such work may be payable.

Styrelsen har ratt att avvika fran riktlinjerna om styrelsen bedémer att det i ett enskilt fall finns
sérskilda skal som motiverar det.

The board of directors is entitled to deviate from the guidelines if the board of directors, in a
certain case, determines that there are reasonable motives for the deviation.

“ | enstaka fall d& ledande befattningshavare kommit in i koncernen vid férvarv far villkoren avvika.
The conditions may deviate in certain cases where members of the senior executives have joined the group in
connection with acquisitions.
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Styrelsens for AcadeMedia AB (publ) forslag till beslut om Il3ngsiktigt
incitamentsprogram i form av aktiematchningsprogram

Styrelsen foreslar att arsstamman beslutar att anta ett langsiktigt incitamentsprogram i form av ett
aktiematchningsprogram for ledande befattningshavare och andra nyckelpersoner inom
AcadeMedia-koncernen i enlighet med punkten 17(a) nedan. Beslutet enligt punkten 17 (a) ska
vara villkorat av att arsstimman beslutar om séakringsatgarder med anledning av
incitamentsprogrammet, antingen i enlighet med férslaget under punkten 17 (b) nedan eller i
enlighet med forslaget under punkten 17(c) nedan.

Antagande av ett incitamentsprogram (17 (a))
Programmet i sammandrag

Styrelsen foreslar att arsstimman beslutar att anta ett langsiktigt incitamentsprogram i form av ett
aktiematchningsprogram (”Planen”). Planen foreslas omfatta sammanlagt hogst 88 nyckelpersoner
i AcadeMedia-koncernen. Deltagarna i Planen maste ha investerat i koncernen genom férvarv av
nya aktier i AcadeMedia AB (publ) (”Sparaktier”). Darefter kommer deltagarna att ges mojlighet
att vederlagsfritt erhalla stamaktier inom ramen for Planen, s& kallade ”Matchningsaktier”, enligt
de villkor som anges nedan.

Privat investering

For att kunna delta i Planen kravs att deltagaren bidragit med en privat investering genom forvarv
av Sparaktier. Aktierna ska ha forvarvats till marknadspris och med syftet att allokeras till Planen.
Det hogsta antalet Sparaktier som den anstillde kan allokera till Planen uppgar till 7 350
Sparaktier, 2 625 Sparaktier, 1 825 Sparaktier respektive 1 325 Sparaktier enligt vad som beskrivs
narmare nedan. Antalet Sparaktier som varje deltagare berattigas till beror pa vilken kategori
deltagaren tillhér. For varje Sparaktie som innehas inom ramen fér Planen kommer bolaget att
tilldela deltagare en rattighet till en Matchningsaktie, innebdrande rétten att, under forutséttning att
vissa villkor dr uppfyllda, vederlagsfritt erhalla en Matchningsaktie ("Ré&ttigheter”).

Villkor

En Rattighet kan utnyttjas forutsatt att deltagaren, med vissa undantag, fran starten av Planen for
respektive deltagare till och med dagen for offentliggérande av delarsrapporten for perioden 1 juli
till 31 december 2020 (’intjanandeperioden™) har behaillit sina ursprungliga Sparaktier och att
deltagaren, med vissa undantag, fortfarande ar anstalld inom AcadeMedia-koncernen. Planen ska
starta sa snart praktiskt mojligt efter offentliggorandet av delarsrapporten for perioden 1 juli till 31
december 2017. Héarefter kan nyanstéllda nyckelpersoner i AcadeMedia fram till och med den 31
maj 2018 bjudas in att delta i Planen, och ska da gora sin investering i Sparaktier under de tva
forsta veckorna efter forsta anstallningsdag.

Utover kravet pa deltagarens fortsatta anstdllning och ett intakt Sparaktieinnehav enligt ovan
uppstélls dven ett visst avkastningskrav och vissa kvalitetsbaserade villkor. En deltagares
Rattigheter berattigar till Matchningsaktier om totalavkastningen (avkastning till aktiedgarna i form
av kursuppgang samt aterinvestering av eventuella utdelningar under 16ptiden) pa bolagets aktie
under intjanandeperioden o&verstiger noll (0) procent. Vidare &r utnyttjandet av Raéttigheter
beroende av att AcadeMedia, under intjanandeperioden, har uppréatthallit en god kvalitet pa sina
utbildningstjénster. Styrelsen kommer Over tiden for programmet att gdra en diskretiondr
utvérdering och beddmning av ledningens omdome vad galler kvaliteten pa den utbildning som
genomfors for eleverna.



Rattigheterna
For Rattigheterna ska, utéver vad som anges ovan, foljande villkor gélla:

« Rattigheterna tilldelas vederlagsfritt efter offentliggérande av delarsrapporten for perioden 1
juli till 31 december 2017.

+ Rattigheterna intjanas under intjanandeperioden.
+ Rattigheter kan inte dverlatas eller pantsattas.

+ Varje Rattighet ger deltagaren ratt att vederlagsfritt erhalla en Matchningsaktie efter
intjanandeperiodens slut, under forutsattning att deltagaren, med vissa undantag, vid
offentliggérandet av delarsrapporten for perioden 1 juli — 31 december 2020 fortfarande ar
anstélld i AcadeMedia-koncernen och har kvar sina ursprungliga Sparaktier i bolaget.

+ For att likstélla deltagarnas intresse med aktiedgarnas kommer bolaget &ven att kompensera
deltagarna for lamnade utdelningar genom att 6ka det antal Matchningsaktier som respektive
Rattighet ger rétt till efter intjanandeperioden.

+ Det maximala vardet per Rattighet ar begransat till fem (5) ganger den volymviagda
genomsnittskursen for bolagets aktie under den ndrmaste perioden om fem handelsdagar
omedelbart fore starten for Planen. For det fall vardet av en sadan Rattighet dverstiger detta
tak kommer antalet Matchningsaktier minskas proportionerligt.

Utformning och hantering

Styrelsen, eller ett av styrelsen sérskilt tillsatt utskott, ska ansvara for den narmare utformningen
och hanteringen av villkoren foér Planen, inom ramen for namnda villkor och riktlinjer, innefattande
bestdimmelser om omrakning i handelse av mellanliggande fondemission, split, foretradesemission
och/eller andra liknande h&ndelser. Ingen omrakning ska ske for den fOretradesemission som
styrelsen beslutat om den 23 oktober 2017 under forutsattning av arsstimmans efterféljande
godkannande. Skulle foretradesemissionen av nagon anledning inte genomféras ska styrelsen tillse
att omrékning sker.

I samband med den ndrmare utformningen och hanteringen av villkoren for Planen ska styrelsen
aven dga ratt att gora anpassningar for att uppfylla sarskilda utlandska regler eller
marknadsforutsattningar. Styrelsen ska &ven &ga ratt att vidta andra justeringar om det sker
betydande forandringar i AcadeMedia-koncernen eller dess omvarld som skulle medfora att
Planens beslutade villkor inte langre uppfyller dess syften.

Fordelning

Deltagarna ar indelade i olika kategorier och i enlighet med ovanstdende kommer Planen att
innebdra foljande antal Sparaktier och hogst antal Réttigheter for de olika kategorierna:

« verkstallande direktoren: kan allokera hogst 7 350 Sparaktier till Planen, vilket ger
innehavaren ratt till hogst en (1) Réattighet for varje investerad Sparaktie;

» medlemmar av koncernledningen (cirka 9 individer): kan allokera hogst 2 625 Sparaktier
till Planen, vilket ger innehavaren ratt till hogst en (1) Rattighet for varje investerad
Sparaktie;

+ stabs- och segmentschefer (cirka 18 individer): kan allokera hogst 1 825 Sparaktier till
Planen, vilket ger deltagaren rétt till hdgst en (1) Rattighet per investerad Sparaktie; och



» andra chefer eller nyckelpersoner inom koncernen (cirka 60 individer): kan allokera hogst
1 325 Sparaktier till Planen, vilket ger innehavaren rétt till hogst en (1) Rattighet for varje
investerad Sparaktie.

Tilldelning av Matchningsaktier i enlighet med Planen och sakringsatgarder

For att kunna genomfora Planen pa ett kostnadseffektivt och flexibelt sétt har styrelsen dvervagt
olika metoder for att sékerstélla leverans av Matchningsaktier i enlighet med Planen. Styrelsen har
darvid funnit det mest kostnadseffektiva alternativet vara, och foreslar darfor att arsstamman som
huvudalternativ, i enlighet med punkt 17(b) nedan, bemyndigar styrelsen att besluta om en riktad
emission av hogst 160 000 C-aktier till Nordea Bank AB (publ) samt bemyndigar styrelsen att
darefter besluta att aterkopa C-aktierna fran Nordea Bank AB (publ). C-aktierna kommer sedan
innehas av bolaget och déarefter kommer erforderligt antal C-aktier, efter omvandling till
stamaktier, att Overlatas till deltagarna i enlighet med Planen. Vidare foreslar styrelsen att stimman
beslutar att hogst 160 000 stamaktier ska kunna éverlatas till deltagare i enlighet med Planen.

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

Planens omfattning och kostnader

Planen kommer att redovisas i enlighet med IFRS 2 vilket innebdr att Rattigheterna ska
kostnadsforas som en personalkostnad 6ver intjanandeperioden. Kostnaden for Planen antas uppga
till cirka 4,9 miljoner kronor, exklusive sociala avgifter, beraknad enligt IFRS 2 pa grundval av
foljande antaganden: (i) att 143 325 Rattigheter tilldelas, (ii) att den volymvégda
genomsnittskursen for bolagets aktie under den ndrmaste perioden om fem handelsdagar
omedelbart fore starten for Planen uppgar till 62,23 kronor per aktie, (iii) en berdknad arlig
personalomséttning om 10 procent, (iv) en positiv totalavkastning under intjdnandeperioden, samt
(v) att de kvalitetshaserade malen uppnas. Kostnaderna for sociala avgifter beraknas till cirka 2,7
miljoner kronor, under forutsattning av antagandena ovan samt en arlig dkning av aktiekursen
motsvarande 10 procent under I6ptiden for Planen och sociala avgifter uppgaende till 30 procent.
Tillsammans med IFRS 2-kostnaden resulterar det darmed i berdknade kostnader om 7,6 miljoner
kronor. | tillagg till vad som anges ovan har kostnaderna for Planen berdknats utifran att Planen
omfattar hogst 88 deltagare och att varje deltagare utnyttjar den maximala investeringen.

Om vérdet om fem (5) ganger den volymvagda genomsnittskursen for bolagets aktie under den
narmaste perioden om fem handelsdagar omedelbart fore starten for Planen per Rattighet uppnas,
alla deltagare fortsatt ar anstallda vid utgangen av intjanandeperioden, alla investerade Sparaktier
behalls i enlighet med Planen och alla villkor for tilldelning uppfylls, & maximal kostnad for
Planen cirka 6,6 miljoner kronor i enlighet med IFRS 2 och kostnaden for sociala avgifter cirka
13,4 miljoner kronor, det vill sdga totalt cirka 20 miljoner kronor.

Ovanstaende kostnader tar i beaktande den foretradesemission som styrelsen beslutat om den 23
oktober 2017 under forutsattning av arsstammans efterféljande godkénnande. Ingen ytterligare
omrakning ska saledes ske till foljd av foretradesemissionen. Skulle foretradesemissionen av nagon
anledning inte genomforas ska styrelsen tillse att omrakning sker.

Effekter pa viktiga nyckeltal och utspadning

Vid maximal tilldelning av Matchningsaktier och forutsatt att sakringsatgarder enligt punkten 17(b)
nedan beslutas av arsstiamman kommer 160 000 stamaktier att tilldelas deltagare enligt Planen,
inneb&randes en utspadningseffekt om cirka 0,17 procent av antalet stamaktier och roster i bolaget.
Med beaktande av aktier som kan emitteras enligt tidigare implementerade incitamentsprogram i
form av aktiematchningsprogram och teckningsoptionsprogram i bolaget, enligt detta férslag samt
enligt det till arsstimman foreslagna teckningsoptionsprogrammet ar utspadningseffekten cirka
1,07 procent, inklusive buffert for eventuella framtida utdelningskompensationer.



Den arliga kostnaden for Planen, inklusive finansieringskostnad och sociala avgifter, berdknas
uppga till cirka 2,6 miljoner kronor enligt ovan angivna forutsattningar, vilket pa arsbasis
motsvarar 0,04 procent av AcadeMedias totala personalkostnader, inklusive sociala avgifter, under
rakenskapsaret 2016/17.

Kostnaderna forvantas ha en marginell inverkan pa AcadeMedias nyckeltal.

Ovanstdende kostnader och utspadningseffekter tar i beaktande den foretradesemission som
styrelsen beslutat om den 23 oktober 2017 under forutsattning av arsstammans efterfoljande
godkannande. Ingen ytterligare omréakning ska saledes ske till foljd av foretradesemissionen. Skulle
foretradesemissionen av nagon anledning inte genomforas ska styrelsen tillse att omrakning sker.

Motiv for forslaget

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

Genom att erbjuda en tilldelning av Réttigheter som bland annat ar baserad pa uppfyllandet av
faststéllda kvalitetsbaserade villkor premieras deltagarna for dkat aktiedgarvarde. Planen belénar
aven anstalldas fortsatta lojalitet och darigenom den langsiktiga vardetillvaxten i bolaget. Mot
bakgrund av detta anser styrelsen att Planens antagande kommer att fa en positiv effekt pa
AcadeMedia-koncernens framtida utveckling och kommer féljaktligen att vara fordelaktigt for bade
bolaget och dess aktiedgare.

Utarbetning av forslaget samt tidigare incitamentsprogram i AcadeMedia

Planen har utarbetats av bolagets styrelse och dess ersattningsutskott i samrad med externa
radgivare. Planen har behandlats av styrelsen vid sammantraden i september och oktober 2017.

For en beskrivning av bolagets dvriga langsiktiga incitamentsprogram hanvisas till AcadeMedias
arsredovisning for 2016/2017, sidorna 47-48 och not 5, samt bolagets webbplats
https://corporate.academedia.se/.

Sakringsatgarder med anledning av Planen

Bemyndigande for styrelsen om riktad emission av C-aktier, bemyndigande om aterkop av
emitterade C-aktier samt overlatelse av egna stamaktier till deltagare i programmet (punkt

L7(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 arsstimman beslutar att bemyndiga styrelsen att under tiden intill arsstamman
2018, vid ett eller flera tillfallen, 6ka bolagets aktiekapital med hogst 160 000 kronor genom
emission av hogst 160 000 C-aktier, vardera med kvotvéarde om en (1) krona. De nya aktierna ska,
med avvikelse fran aktiedgarnas foretradesratt, kunna tecknas av Nordea Bank AB (publ) till en
teckningskurs motsvarande kvotvardet. Syftet med bemyndigandet samt skélet till avvikelsen fran
aktiedgarnas foretradesratt vid genomfdrande av emissionen ar att sékerstalla leverans av aktier till
anstallda i enlighet med det langsiktiga incitamentsprogrammet.



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

Styrelsen foreslar att arsstamman beslutar att bemyndiga styrelsen att under tiden intill arsstamman
2018, vid ett eller flera tillfdllen, besluta om &terkép av egna C-aktier. Aterkdp far endast ske
genom ett forvarvserbjudande som riktats till samtliga dgare av C-aktier och ska omfatta samtliga
utestdende C-aktier. Forvarv ska ske till ett pris motsvarande aktiens kvotvarde. Betalning for
forvarvade C-aktier ska ske kontant. Syftet med det foreslagna aterkdpsbemyndigandet ar att
sékerstalla leverans av Matchningsaktier i enlighet med Planen.

Overlatelse av egna stamaktier (punkt 17(b)(iii))

Styrelsen foreslar att arsstimman beslutar att C-aktier som bolaget forvarvar med stod av
bemyndigandet om aterkép av egna C-aktier i enlighet med punkten 17(b)(iii) ovan kan, efter
omvandling till stamaktier, 6verlatas till deltagarna i Planen i enlighet med beslutade villkor.

Styrelsen foreslar vidare att arsstamman beslutar att hogst 160 000 stamaktier kan overlatas till
deltagare i enlighet med Planens villkor. Antalet aktier som kan overlatas ar foremal for omrakning
till foljd av mellanliggande fondemission, split, foretradesemission och/eller andra liknande
héandelser. Ingen omrékning ska ske for den foretradesemission som styrelsen beslutat om den 23
oktober 2017 under forutsattning av arsstammans efterféljande godkannande. Skulle
foretradesemissionen av nagon anledning inte genomforas ska styrelsen tillse att omréakning sker.

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 forvantas medféra
genom att AcadeMedia pa marknadsmassiga villkor ska kunna inga aktieswapavtal med tredje part,
varvid den tredje parten i eget namn ska kunna forvarva och overlata stamaktier i AcadeMedia till
programdeltagarna.




N.B. The English text is an in-house translation.

The board of directors’ of AcadeMedia AB (publ) proposal for resolution on
long term incentive program in the form of a share matching plan

The board of directors proposes that the annual shareholders’ meeting resolves to adopt a long-term
incentive program in the form of a share matching plan for senior executives and other key
employees within the AcadeMedia group in accordance with item 17(a) below. The resolution in
accordance with item 17(a) shall be conditional upon the annual shareholders’ meeting resolving to
adopt the hedging arrangements with respect to the incentive program, either in accordance with
the board of directors’ proposal under item 17(b) below or in accordance with the board of
directors’ proposal under item 17(c) below.

Adoption of an incentive program (item 17 (a))
Summary of the program

The board of directors proposes that the annual shareholders’ meeting resolves to adopt a long-term
incentive program in the form of a share matching plan (the “Plan’). The Plan is proposed to
include not more than 88 key employees within the AcadeMedia group. The participants in the Plan
are required to invest in the group by acquiring new shares in AcadeMedia AB (publ) (“Saving
Shares”). The participants will thereafter be granted the opportunity to receive ordinary shares free
of charge in accordance with the Plan, so called “Matching Shares” in accordance with the terms
set out below.

Personal investment

In order to participate in the Plan, the participant must have made a private investment in the group
by acquiring Saving Shares. The Saving Shares shall have been acquired at market price and with
the purpose of being allocated to the Plan. The maximum number of Saving Shares that the
employee can allocate to the Plan amounts to 7,350 Saving Shares, 2,625 Saving Shares, 1,825
Saving Shares and 1,325 Saving Shares respectively, in accordance with the below. The number of
Saving Shares that every participant is entitled to depends on which category the participant
belongs to. For each Saving Share held under the Plan, the company will grant participants a right
to one Matching Share, meaning the right to receive one Matching Share 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, as of the start of
the Plan for the participant and up until and including the date of release of the interim report for
the period 1 July — 31 December 2020 (the “Vesting Period”) has kept its own original Saving
Shares and that the participant, with certain exceptions, maintains its employment within the
AcadeMedia group. The Plan shall start as soon as practicable after the publication of the interim
report for the period 1 July — 31 December 2017. Thereafter, newly employed key employees in
AcadeMedia may be invited to participate in the Plan up until 31 May 2018, and shall then make
their first investment in Saving Shares within the first two weeks after the first day of employment.

In addition to the requirement for the participant’s maintained employment and a retained Saving
Share investment in accordance with the above, a certain shareholder return condition and certain
quality based conditions have also been adopted. A participant’s Rights entitle to Matching Shares
if the total shareholder return (shareholder return in the form of an increase of the price of the
company’s share and reinvestment of potential dividends during the term of the Plan) on the
company’s shares, exceeds zero (0) per cent during the Vesting Period. Further, the exercise of the
Rights is dependent on that AcadeMedia, during the Vesting Period, has maintained a good quality



in its educational operations. The board of directors will make a continuous discretionary
evaluation of management’s judgment concerning the quality of education to the students.

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 the publication of the interim report for the period 1
July — 31 December 2017.

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

» Each Right entitles the participant to receive one Matching Share free of charge after the end
of the Vesting Period if the participant, with certain exceptions, maintains its employment
within the AcadeMedia group and the invested Saving Shares until the time of the release of
the interim report for the period 1 July — 31 December 2020.

* In order to align the participants’ and the sharcholders’ interests, the company will
compensate the participants for any dividends paid by increasing the number of Matching
Shares that each Right entitles to at the end of the Vesting Period.

» The maximum value per Right is limited to five (5) times the volume-weighted average price
of the company’s share during the period of five trading days falling immediately before the
start of the Plan. In the event that the value of such Right exceeds such limit, the number of
Matching Shares will be decreased on a pro rata basis.

Preparation and administration

The board of directors, or a committee established by the board of directors for these purposes,
shall be responsible for preparing the detailed terms and conditions of the Plan, in accordance with
the above terms and conditions, including provisions on recalculation in the event of a bonus issue,
split, rights issue and/or other similar events during the Vesting Period. No recalculation shall be
made for the rights issue resolved by the board of directors on 23 October 2017 subject to the
subsequent approval of the annual shareholders’ meeting. Should the rights issue for any reason not
be completed, the board of directors shall ensure that a recalculation is made.

In connection with the preparation of the detailed terms and conditions of the Plan, the board of
directors shall also be entitled to make adjustments to meet foreign regulations or market
conditions. The board of directors shall also have the right to make other adjustments if significant
changes in the AcadeMedia group or its environment would result in a situation where the adopted
terms and conditions of the Plan no longer serve their purpose.

Allocation

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

» the CEO: may allocate up to 7,350 Saving Shares to the Plan, entitling the holder to
allotment of one (1) Right for each invested Saving Share;

* members of the group management (approximately 9 individuals): may allocate up to
2,625 Saving Shares to the Plan, entitling the holder to allotment of one (1) Right for each
invested Saving Share;



* managing directors (approximately 18 individuals): may allocate up to 1,825 Saving Shares
to the Plan, entitling the holder to allotment of one (1) Right for each invested Saving
Share; and

» other directors or key employees within the group (approximately 60 individuals): may
allocate up to 1,325 Saving Shares to the Plan, entitling the holder to allotment of one (1)
Right for each invested Saving Share.

Allotment of Matching Shares under the Plan and hedging arrangements

In order to implement the Plan in a cost-efficient and flexible manner, the board of directors has
considered different methods to ensure delivery of Matching Shares in accordance with the Plan.
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 160,000
Class C shares to Nordea Bank AB (publ) and further to authorise the board of directors to
subsequently resolve to repurchase the Class C shares from Nordea Bank AB (publ). The Class C
shares will then be held by the company, whereafter the appropriate number of Class C shares will
be reclassified into ordinary shares and subsequently be delivered to the participants under the
Plan. The board of directors further proposes that the shareholders’ meeting resolves that not more
than 160,000 ordinary shares may be transferred to the participants in accordance with the terms of
the Plan.

Should the majority requirement for item 17(b) below not be met, the board of directors proposes
that AcadeMedia 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

The Plan 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 is estimated to
amount to approximately MSEK 4.9, excluding social security costs, calculated in accordance with
IFRS 2 based on the following assumptions: (i) that 143,325 Rights are allotted, (ii) that the
volume-weighted average price of the company’s share during the period of five trading days
falling immediately before the start of the Plan amounts to SEK 62.23 per share, (iii) an estimated
annual turnover of personnel of 10 per cent, (iv) a positive total shareholder return during the
Vesting Period, and (v) that the qualitative targets are fulfilled. The costs for social security charges
are estimated to approximately MSEK 2.7, based on the above assumptions, and also assuming an
annual share price increase of 10 per cent during the term of the Plan and a social security tax rate
of 30 per cent. Together with the IFRS 2 cost, it results in estimated costs of MSEK 7.6. In addition
to what is set forth above, the costs for the Plan have been based on that the Plan comprises not
more than 88 participants and that each participant exercises its maximum investment.

Assuming that a value of five (5) times the volume-weighted average price of the company’s share
during the period of five trading days falling immediately before the start of the Plan is reached for
each Right, that all participants have maintained their employment by the end of the Vesting
Period, that all invested Saving Shares are retained under the Plan and that all conditions for
allotment are fulfilled, the maximum cost of the Plan will be MSEK 6.6 in accordance with IFRS 2,
and the maximum social security cost will amount to approximately MSEK 13.4, meaning in total
MSEK 20.

The above costs take into consideration the rights issue resolved by the board of directors on 23
October 2017 subject to the subsequent approval of the annual shareholders’ meeting. No further
recalculation shall therefore be made as a result of the rights issue. Should the rights issue for any
reason not be completed, the board of directors shall ensure that a recalculation is made.



Effect on key ratios and dilution

Upon maximum allotment of Matching Shares, and provided that the hedging arrangements in
accordance with item 17(b) below are adopted by the annual shareholders’ meeting, 160,000
ordinary shares will be allotted to participants under the Plan, meaning a dilution of approximately
0.17 per cent of the number of ordinary shares and votes in the company. Taking into account
shares that may be issued in accordance with previously implemented incentive programs in the
form of a share matching program and a warrant program in the company, in accordance with this
proposal and in accordance with the issue of warrants proposed to the annual shareholders’
meeting, the dilution effect is approximately 1.07 percent, including a buffer for possible future
dividend payments.

The annual cost of the Plan, including financing costs and social charges, is estimated to amount to
approximately MSEK 2.6 under the above assumptions, which annually corresponds to 0.04
percent of AcadeMedia’s total personnel costs in 2016/17, including social charges.

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

The above costs and dilution effects take into consideration the rights issue resolved by the board
of directors on 23 October 2017 subject to the subsequent approval of the annual shareholders’
meeting. No further recalculation shall therefore be made as a result of the rights issue. Should the
rights issue for any reason not be completed, the board of directors shall ensure that a recalculation
is made.

The rationale for the proposal

The rationale for the incentive programs is create conditions for motivating and retaining
competent employees of the AcadeMedia 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 the company’s financial targets. The Plan has been designed based on the view that it is
desirable that senior executives and other key employees within the AcadeMedia group are
shareholders in the company. Participation in the Plan requires a personal investment in Saving
Shares.

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

Preparations of the proposal and previous incentive programs in AcadeMedia

The company’s board and its remuneration committee have prepared this Plan in consultation with
external advisors. The Plan has been reviewed by the board of directors at board meetings in
September and October 2017.

For a description of the company’s other long-term incentive programs, please see AcadeMedia’s
annual report for 2016/2017, pages 47-48 and note 5, and the company’s website
https://corporate.academedia.se/en/.

Hedging arrangements in respect of the Plan

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 program (items

L7(b)(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 shareholders’ meeting resolves to authorize the
board, during the period until the annual shareholders’ meeting 2018, on one or more occasions, to
increase the company’s share capital by not more than SEK 160,000 by the issue of not more than
160,000 Class C shares, each with a quota value of SEK one (1). With deviation from the
shareholders’ preferential rights, Nordea Bank AB (publ) 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 long-term
incentive program.

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 shareholders’ meeting resolves to authorize the
board, during the period until the annual shareholders’ 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 Matching Shares under the Plan.

Transfer of own ordinary shares (item 17(b)(iii))

The board of directors proposes that the annual shareholders’ 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 ordinary shares, be
transferred to participants in the Plan in accordance with the adopted terms and conditions.

The board further proposes that the annual shareholders’ meeting resolves that a maximum of
160,000 ordinary shares may be transferred to participants in accordance with the terms of the Plan.
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. No recalculation
shall be made for the rights issue resolved by the board of directors on 23 October 2017 subject to
the subsequent approval of the annual shareholders’ meeting. Should the rights issue for any reason
not be completed, the board of directors shall ensure that a recalculation is made.

The board of directors’ of AcadeMedia AB (publ) 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 shareholders’ meeting resolves that the expected financial exposure of the
Plan shall be hedged so that AcadeMedia 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 ordinary shares of AcadeMedia to the participants.
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Styrelsens for AcadeMedia AB (publ) vyttrande enligt 19 kap. 22 §
aktiebolagslagen / The board of directors’ of AcadeMedia AB (publ)
statement under Chapter 19 Section 22 of the Companies Act

Styrelsen for AcadeMedia AB (publ) har foreslagit arsstimman den 24 november 2017 att besluta
om bemyndigande for styrelsen att forvarva egna C-aktier i AcadeMedia AB (publ). Styrelsen
anser, mot bakgrund av vad som anges nedan, att det foreslagna bemyndigandet om forvarv av
egna aktier ar forsvarligt med hansyn till de krav som verksamhetens art, omfattning och risker
staller pa storleken av det egna kapitalet, samt AcadeMedias konsolideringsbehov, likviditet och
stallning i Gvrigt.

The board of directors of AcadeMedia AB (publ) has proposed that the annual general meeting to
be held on 24 November 2017 resolves to authorise the board of directors to acquire own class C
shares of AcadeMedia 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 AcadeMedia to strengthen the balance sheet, liquidity and position in other
aspects.

Eget kapital / Equity

Enligt styrelsens bedémning kommer AcadeMedias 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 konjunkturldget, historisk utveckling och
framtidsprognoser for savéal AcadeMedia som for marknaden.

The board of directors considers that the equity of AcadeMedia 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 AcadeMedia as well as for the market.

Konsolideringsbehov, likviditet och stallning i évrigt / Need of strengthening the balance sheet,
liquidity and position in other aspects

Styrelsen har gjort en allsidig bedomning av AcadeMedias ekonomiska stallning samt dess formaga
att pa sikt infria sina ataganden. Som féljer av AcadeMedias arsredovisning for 2016/17 uppgick
AcadeMedias fria egna kapital per den 30 juni 2017 till 3 443 miljoner kronor.

The board of directors has made a comprehensive assessment of AcadeMedia’s financial position
and its ability to, in the long term, fulfill its undertakings. As stated in AcadeMedia’s annual report
for the 2016/17 financial year, the non-restricted equity of AcadeMedia as per 30 June 2017 was
SEK 3,443 million.

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

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

Styrelsen har dven Gvervagt ovriga kanda forhallanden som kan ha betydelse for AcadeMedias
ekonomiska stallning och som inte har beaktats inom ramen for det ovan anforda. Det har harvid
inte framkommit nagon omstandighet som gor att de foreslagna forvarven inte framstar som
forsvarliga.



The board of directors has also considered other known matters that may affect AcadeMedia’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.

Stockholm i oktober 2017 / Stockholm, October 2017
AcadeMedia AB (publ)
Styrelsen / The board of directors
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Styrelsens for AcadeMedia AB (publ) forslag om 13ngsiktigt
incitamentsprogram i form av emission av teckningsoptioner

Styrelsen foreslar att arsstamman beslutar om emission av hogst 315 000 teckningsoptioner inom
ramen for ett langsiktigt incitamentsprogram till ledande befattningshavare enligt féljande. Antalet
teckningsoptioner som kan komma att emitteras tar hojd for den foretradesemission som styrelsen
beslutat om den 23 oktober 2017 under forutsattning av arsstimmans efterfoljande godkéannande.
Skulle foretradesemissionen av nagon anledning inte genomforas ska styrelsen tillse att omrakning
sker.

Sammanlagt omfattar incitamentsprogrammet hdgst 9 personer. Incitamentsprogrammet innebdr att
ledande befattningshavare, som investerat fullt ut i bolagets aktiematchningsprogram samt ingatt
avtal om forkép med bolaget, erbjuds att forvéarva teckningsoptioner till marknadsvérde berdknat
enligt Black-Scholes varderingsmodell.

Varje teckningsoption berattigar optionsinnehavaren till teckning av en ny aktie i bolaget till en
teckningskurs om 115 procent av den volymvagda genomsnittskursen for bolagets aktie under den
narmaste perioden om fem handelsdagar omedelbart fore erbjudandet om teckning av
teckningsoptionerna (”Erbjudandedagen”), dock som minimum aktiens kvotvirde. Om, vid
teckning av aktie, senaste betalkurs pa Nasdaq Stockholm for bolagets aktie vid borsens stingning
den handelsdag som nédrmast foregar nyteckning Overstiger 250 procent av den volymvigda
genomsnittskursen for bolagets aktie under den nédrmaste perioden om fem handelsdagar
omedelbart fore Erbjudandedagen, sa ska teckningskursen dkas med ett belopp som motsvarar det
belopp av ndmnda betalkurs som dverstiger 250 procent av ndmnda genomsnittskurs. Antalet aktier
som varje teckningsoption beréttigar till teckning av ska omrdknas i héndelse av split,
sammanl&ggning, emissioner m.m. i enlighet med sedvanliga omrékningsvillkor. Ingen omrékning
ska ske for den foretradesemission som styrelsen beslutat om den 23 oktober 2017 under
forutsattning av arsstimmans efterfoljande godkannande. Skulle foretradesemissionen av nagon
anledning inte genomfdras ska ledaméterna tillse att omrékning sker.

Varje teckningsoption ger ratt att teckna en ny aktie i AcadeMedia AB (publ) under tva perioder,
dels under tva veckor fran dagen efter offentliggérande av delarsrapporten for perioden 1 juli — 31
december 2020 och dels under tva veckor fran dagen efter offentliggérande av delarsrapporten for
perioden 1 juli 2020 — 31 mars 2021. For det fall ovan angivna teckningsperioder inte &r tillampliga
ska varje teckningsoption ge ratt att teckna en ny aktie i AcadeMedia AB (publ) dels under
perioden 1 mars — 15 mars 2021, dels under perioden 1 juni till 15 juni 2021.

Priset per teckningsoption ska faststdllas av bolaget, eller av ett av bolaget anlitat oberoende
varderingsinstitut eller revisionsbolag, sa snart som genomsnittskursen enligt ovan faststéllts, och
motsvara teckningsoptionens marknadsvérde berdknat enligt Black-Scholes varderingsmodell. For
teckningsoptionerna ska i 6vrigt gélla de villkor som styrelsen beslutat och som halls tillgangliga
for aktiedgarna i enlighet med nedan. Teckningskursen for teckningsoptionerna liksom antalet
aktier som varje teckningsoption ger ratt att teckna kan bli foremal for justering enligt vad som
framgar av punkt 8 i villkoren for teckningsoptionerna. Ingen omrakning ska ske for den
foretrddesemission som styrelsen beslutat om den 23 oktober 2017 under forutsattning av
arsstammans efterfoljande godkannande. Skulle foretradesemissionen av nagon anledning inte
genomforas ska styrelsen tillse att omrékning sker.

Teckning av teckningsoptioner ska ske fran den tid da priset per teckningsoption faststalls enligt
ovan, dock senast den 15 februari 2018. Betalning ska ske kontant senast den 27 februari 2017.
Styrelsen ska dock ha rétt att forlanga teckningstiden respektive betalningsperioden.



I samband med tilldelning av teckningsoptioner till deltagare i programmet ska bolaget, med vissa
undantag, forbehdlla sig ratten att aterkopa teckningsoptioner om deltagarens anstéllning eller
uppdrag i koncernen upphor eller om den deltagaren i sin tur 6nskar vidaredverlata optionerna fore
dess att teckningsoptionerna kan utnyttjas.

Fordelning av teckningsoptioner

Ratt att teckna teckningsoptioner ska tillkomma hogst 9 ledande befattningshavare i AcadeMedia-
koncernen, forutsatt att dessa investerat fullt ut i bolagets aktiematchningsprogram samt ingatt avtal
om forkop med AcadeMedia AB (publ), upp till det maximala antal teckningsoptioner som framgar
enligt nedanstaende fordelning.

Befattning Antal teckningsoptioner
Minimalt antal teckningsoptioner Maximalt antal teckningsoptioner
VD 1000 52 500
CFO 1000 42 000
Ovrig koncernledning 1000 31500

Varje deltagare har rétt att teckna sitt maximala antal teckningsoptioner enligt ovan.
Bolagets styrelseledamoter ska inte omfattas av incitamentsprogrammet.
Paverkan pa viktiga nyckeltal

Bolagets vinst per aktie paverkas inte vid utstdllandet av optionerna da nuvérdet av
teckningsoptionens l6senpris dverstiger aktuell bérskurs vid tidpunkten fér emission.

Kostnader

Den totala kostnaden som belastar bolaget for incitamentsprogrammet &r begransad och beraknas
inte Gverstiga 300 000 kronor under programmets 16ptid.

Optionspremien vid overlatelse av teckningsoptionerna kommer att vara marknadsmassig, vilket
innebéar att det inte uppkommer nagra sociala avgifter for koncernen i samband med emission av
teckningsoptionerna.

Syftet med incitamentsprogrammet

Syftet med incitamentsprogrammet ar att skapa forutséttningar for att motivera och behalla
kompetenta medarbetare i AcadeMedia-koncernen samt hoja motivationen till att nd och 6vertraffa
bolagets finansiella mal. Incitamentsprogrammet har utformats baserat pa att det ar 6nskvart att
ledande befattningshavare inom AcadeMedia-koncernen ar aktiedgare i bolaget. Styrelsen anser att
inforande av ett incitamentsprogram enligt ovan &r till fordel for koncernen och bolagets
aktiedgare.

Beredning av forslaget

Incitamentsprogrammet har enligt riktlinjer fran styrelsen utarbetats av bolagets ledningsgrupp och
externa radgivare. Darutover har forslaget beretts av styrelsens ersattningsutskott och behandlats av
styrelsen vid sammantréde i september och oktober 2017.



For en beskrivning av bolagets dvriga langsiktiga incitamentsprogram hanvisas till AcadeMedias
arsredovisning for 2016/2017, sidorna 47-48 och not 5, samt till bolagets webbplats
https://corporate.academedia.se/.




N.B. The English text is an in-house translation.

The board of directors’ of AcadeMedia AB (publ) proposal for resolution on
long term incentive program in the form of issue of warrants

The board of directors proposes that the annual shareholders’ meeting resolves to issue not more
than 315,000 warrants, within the scope of an incentive program for senior executives as follows.
The number of warrants that may be issued takes into account the rights issue resolved by the board
of directors on 23 October 2017 subject to the subsequent approval of the annual shareholders’
meeting. Should the rights issue for any reason not be completed, the board of directors shall
ensure that a recalculation is made.

In total, the incentive program will encompass not more than 9 individuals. The incentive program
entails that senior executives, who have invested fully in the company’s share matching plan and
entered into a right of first refusal agreement with the company, are offered to acquire warrants at
market value according to the Black-Scholes valuation formulae.

Each warrant shall entitle the holder to subscribe for one new share in the company at an exercise
price equal to 115 percent of the volume-weighted average price of the company’s share during the
period of five trading days falling immediately before the offer for subscription of the warrants (the
“Offer day”), however as a minimum the quota value of the share. If, at the time of the
subscription, the last paid price on Nasdaq Stockholm for the company’s shares on the closing of
the stock exchange on the trading day preceding the subscription of the new shares exceeds 250 per
cent of the volume-weighted average price for the company’s share during the period of five
trading days falling immediately before the Offer day, the exercise price shall be increased with an
amount corresponding to an amount of the paid price which exceeds 250 per cent of the mentioned
average price. In accordance with customary conditions, the number of shares that each warrant
entitles to will be recalculated should the company resolve on a share split, consolidation of shares,
issue, etc. No recalculation shall be made for the rights issue resolved by the board of directors on
23 October 2017 subject to the subsequent approval of the annual shareholders’ meeting. Should
the rights issue for any reason not be completed, the board of directors shall ensure that a
recalculation is made.

Each warrant shall entitle the holder to subscribe for one new share in AcadeMedia AB (publ)
during two periods, during two weeks from the day after publication of the interim report for the
period 1 July — 31 December 2020 as well as during two weeks from the day after publication of
the interim report for the period 1 July 2020 — 21 March 2021. Should the above mentioned
subscription periods not be applicable, each warrant shall entitle the holder to subscribe for one
new share in AcadeMedia AB (publ) during the period 1 March — 15 March 2021 as well as the
period 1 June — 15 June 2021.

The price per warrant shall be established by the company, or by an independent appraiser or
auditor firm retained by the company, as soon as possible after the average price as referred to
above has been established, and correspond to the market value of the warrant calculated in
accordance with the Black-Scholes valuation model. The full terms and conditions for the warrants
have been resolved by the board of directors and are available to the shareholders for inspection in
accordance with the below. The exercise price and number of shares that each warrant entitles to
subscribe for may be subject to adjustments as set forth in section 8 of the terms and conditions of
the warrants. No recalculation shall be made for the rights issue resolved by the board of directors
on 23 October 2017 subject to the subsequent approval of the annual shareholders’ meeting. Should
the rights issue for any reason not be completed, the board of directors shall ensure that a
recalculation is made.



Subscription of warrants shall take place from the time the price per warrant is established in
accordance with the above, however no later than 15 February 2018. Payment shall be made in
cash no later than 27 February 2017. However, the board of directors shall have the right to extend
the subscription period and the payment period, respectively.

The company shall, in connection with the allocation of the warrants to the participants in the
program, and with certain exceptions, reserve a pre-emption right regarding the warrants if the
participant’s employment or assignment within the group is terminated or if the participant wishes
to transfer its warrants prior to the warrants being exercisable.

Allocation of warrants

Not more than 9 senior executives in the AcadeMedia group shall, provided that they have invested
fully in the company’s share matching plan and have entered into a pre-emption agreement with
AcadeMedia AB (publ), be entitled to subscribe for warrants up to the maximum number of
warrants as set out in the allocation below.

Position Number of warrants to be subscribed
Minimum number of warrants to be Maximum number of warrants to be
subscribed subscribed

CEO 1,000 52,500

CFO 1,000 42,000

Other members of group 1,000 31,500

management

Each participant may subscribe for its maximum number of warrants as set out above.
Board members shall not be eligible to participate in the incentive program.
Effect on important key ratios

The company’s profits per share is not affected by the introduction of the incentive program since
the current value of exercise price is greater than the current market value of the company’s share
at the time of issuance.

Costs

The total cost for the company for the incentive program is limited and is estimated not to exceed
SEK 300,000 during the term of the program.

The warrants will be transferred at market value and, therefore, no social security contributions are
to be paid by the group in relation to the issue of the warrants.

The rationale for the incentive program

The rationale for the incentive program is to create opportunities to motivate and retain competent
employees in the AcadeMedia group as well as to increase the motivation of meeting and
exceeding the company’s financial targets. The incentive program has been established as it is
deemed desirable for senior executives within the AcadeMedia group to be shareholders of the
company. The board of directors considers that the adoption of the incentive program as described
above is in the favour of the group and the shareholders in the company.



Preparation of the proposal

In accordance with guidelines provided by the board of directors, the incentive program has been
prepared by the company’s management team in consultation with external advisors. In addition,
the proposal has been prepared by the board of directors’ remuneration committee and has been
reviewed at meetings of the board of directors in September and October 2017.

For a description of the company’s other long-term incentive programs, please see AcadeMedia’s
annual report for 2016/2017, pages 47-48 and note 5, and the company website
https://corporate.academedia.se/en/.
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Styrelsens for AcadeMedia AB (publ) forslag till beslut om bemyndigande for
styrelsen att emittera aktier / The board of directors’ of AcadeMedia AB
(publ) proposal on authorisation for the board of directors to issue new
shares

Styrelsen foreslar att arsstimman bemyndigar styrelsen att, vid ett eller flera tillfallen och langst
intill slutet av nastkommande arsstamma, besluta om att oka bolagets aktiekapital genom
nyemission av stamaktier i sddan utstrackning att det motsvarar en utspadning av det antal aktier
som ar utestdende vid tidpunkten for stimmans beslut om bemyndigandet uppgaende till hogst 5
procent, réknat efter fullt utnyttjande av nu foreslaget emissionsbemyndigande.

The board of directors proposes that the annual shareholders’ meeting authorises the board t0o
resolve, at one or several occasions and for the time period until the end of the next annual
shareholders’ meeting, to increase the company’s share capital by new issues of ordinary shares,
to the extent that it corresponds to a dilution of not more than 5 percent of the number of shares
outstanding at the time of the shareholders’ meeting’s resolution on the proposed authorisation,
after full exercise of the proposed authorisation.

Nyemission av stamaktier ska kunna ske med eller utan avvikelse fran aktiedgarnas foretradesratt
samt med eller utan bestammelse om apport eller kvittning eller andra villkor. Syftet med
bemyndigandet &r att 0ka bolagets finansiella flexibilitet och styrelsens handlingsutrymme. Om
styrelsen beslutar om emission med avvikelse fran aktiedgarnas foretradesratt ska skalet vara att
tillfora bolaget nya agare av strategisk betydelse for bolaget eller i samband med avtal om forvarv,
alternativt for att anskaffa kapital till sadana forvarv. Vid sadan avvikelse fran aktiedgarnas
foretradesratt  ska  emissionen  genomféras pa  marknadsmassiga  villkor.  Detta
nyemissionsbemyndigande far inte anvandas for incitamentsprogram i bolaget.

New issues of ordinary shares 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 purpose of the authorisation is to increase the financial flexibility of the company
and the acting scope of the board. Should the board 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 or in connection with acquisition agreements, or, alternatively, to
raise capital for such acquisitions. Upon such deviation from the shareholders’ preferential rights,
the new issue shall be made at market terms and conditions. This authorisation to issue new shares
may not be used for incentive programs in the company.

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

The CEO is authorised to make such minor adjustments to this resolution that may be

necessary in connection with the registration of the authorisation.
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Styrelsens for AcadeMedia AB (publ) forslag avseende beslut om emission av
stamaktier med foretradesridtt for befintliga aktieagare / The board of
directors’ of AcadeMedia AB (publ) proposal regarding issue of ordinary
shares with preferential rights for existing shareholders

Styrelsen foreslar att arsstamman beslutar att godkéanna styrelsens beslut den 23 oktober 2017 att
Oka bolagets aktiekapital genom nyemission av stamaktier med foretradesréatt for befintliga
aktiedgare pa nedan angivna villkor ("FOretradesemissionen™). Syftet med Foretrddesemissionen
ar huvudsakligen att finansiera forvarvet av Vindora och darutdver att investera i expansion av den
internationella verksamheten. Foretrddesemissionen berdknas inbringa en emissionslikvid om cirka
400 miljoner kronor efter emissionskostnader.

The board of directors proposes that the annual shareholders’ meeting approves the resolution by
the board of directors on 23 October 2017, to increase the share capital by an issue of ordinary
shares with preferential rights for existing shareholders made on the terms set out below (the
“Rights Issue”). The objective of the Rights Issue is mainly to fund the acquisition of Vindora and
in addition to invest in expansion of the international operations. The Rights Issue is expected to
result in proceeds amounting to approximately MSEK 400 after costs for the issue.

Styrelsen, eller den som styrelsen utser inom sig, bemyndigas att senast fem vardagar fore
avstdmningsdagen besluta om vilket hogsta belopp som bolagets aktiekapital ska dkas med, det
hogsta antal stamaktier som ska ges ut i Foretradesemissionen, det antal befintliga aktier som ska
beréttiga till teckning av visst antal nya stamaktier samt vilken teckningskurs som ska betalas for
varje ny stamaktie.

The board of directors, or whom the board of directors appoints within itself, shall be authorised
to, no later than five weekdays prior to the record date, decide on the maximum amount that the
company’s share capital shall be increased with, the maximum number of ordinary shares that
shall be issued in the Rights Issue, the number of existing shares that shall entitle to subscription
for a certain number of new ordinary shares and the subscription price that shall be paid for each
new ordinary share.

Ratt att teckna nya stamaktier ska med foretradesratt tillkomma bolagets aktiedgare.
The right to subscribe for new ordinary shares with preferential rights for existing shareholders
shall belong to the company’s shareholders.

For det fall att inte samtliga aktier tecknats med stdd av teckningsrétter ska styrelsen, inom ramen
for nyemissionens hogsta belopp, besluta om tilldelning av aktier tecknade utan stod av
teckningsratter. | sadant fall ska aktier i forsta hand tilldelas dem som ocksa tecknat aktier med stod
av teckningsratter, oavsett om de var aktiedgare pa avstamningsdagen eller inte, pro rata i
forhallande till det antal teckningsratter som var och en utnyttjat for teckning, i andra hand tilldelas
dvriga som anmalt intresse av att teckna aktier utan stod av teckningsratter, pro rata i forhallande
till deras anmalda intresse, samt i sista hand tilldelas Mellby Gard AB, som garanterat
Foretradesemissionen. | den man tilldelning enligt ovan inte kan ske pro rata ska tilldelning ske
genom lottning.

Should all shares not be subscribed for by virtue of subscription rights, the board of directors
shall, within the framework of the maximum amount of the share issue, decide on the allocation of
shares which have not been subscribed for by virtue of subscription rights. In such case, shares
shall firstly be allocated to those who also subscribed for shares by virtue of subscription rights,
regardless if they were shareholders on the record date or not, pro rata in relation to the number
of subscription rights each have exercised for subscription, secondly, shares will be allocated to
others whom have declared interest in subscribing for shares without exercising subscription
rights, pro rata in relation to their declared interest, ultimately, shares will be allocated to Mellby



Gard AB in capacity as guarantor of the Rights Issue. To the extent that allocation in accordance
with the above cannot be made pro rata, allocation shall be made by drawing of lots.

Avstamningsdag for erhéllande av teckningsratter ska vara tisdagen den 28 november 2017.
Teckning av nya aktier med stod av teckningsratter ska ske genom kontant betalning under tiden
fran och med den 30 november 2017 till och med den 14 december 2017. Anméalan om teckning av
aktier utan stod av teckningsratter ska ske pa sarskild anmélningssedel under samma tid och, vad
avser Mellby Gard AB som garanterat Foretradesemissionen, till och med den 15 december 2017.
Betalning for aktier som tecknats utan stod av teckningsratter ska erldggas kontant senast tre (3)
bankdagar efter avsédndande av avrékningsnota som utvisar besked om tilldelning av aktier.
Styrelsen ska aga rétt att forlanga teckningstiden samt tidpunkten for betalning.

The record date for determining the right to receive subscription rights shall be Tuesday 28
November 2017. Subscription for new shares by virtue of subscription rights shall be made by way
of cash payment during the period from 30 November 2017 — 14 December 2017. Application for
subscription of shares not based on subscription rights shall be made through subscription on an
application form during the same subscription period and, as regards Melloy Gard AB in the
capacity as guarantor of the Rights Issue, up to and including 15 December 2017. Payment for
shares which have not been subscribed for based on subscription rights shall be made in cash not
later than three (3) business days following the date of the dispatch of a contract note specifying
allocation of shares. The board of directors shall be entitled to prolong the subscription period as
well as the time of payment.

De nya aktierna ska medfora ratt till vinstutdelning forsta gangen den avstamningsdag for utdelning
som infaller narmast efter det att Foretrddesemissionen har registrerats hos Bolagsverket och
aktierna inforts i aktieboken hos Euroclear Sweden AB.

The new shares entitle to dividends for the first time on the first record date for dividend that take
place after the Rights Issue has been registered with the Swedish Companies Registration Office
and been recorded in the share register kept by Euroclear Sweden AB.

Styrelsen, eller den styrelsen forordnar, ska ha rétt att géra de mindre justeringar i stdammans beslut
som kan visa sig erforderliga i samband med registreringen vid Bolagsverket och Euroclear
Sweden AB.

The board of directors, or the person that the board of directors will appoint, shall be authorised to
make minor adjustments to the shareholders’ meeting’s resolutions as may be required in
connection with registration at the Swedish Companies Registration Office and Euroclear Sweden
AB.
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Styrelsens for AcadeMedia AB (publ) beslut om slutliga villkor i nyemission
av stamaktier med foretradesratt for befintliga aktiedagare, villkorat av
arsstammans godkinnande

Den 23 oktober 2017 beslutade styrelsen att ©ka bolagets aktiekapital genom nyemission av
stamaktier med foretradesratt for aktieagare i enlighet med punkten 20 i kallelsen till arsstamman
2017 (”Foretradesemissionen”). Foretraddesemissionen ér villkorad av efterfoljande godkdnnande
av arsstaimman, som kommer hallas den 24 november 2017.

Styrelsen beslutar att, under forutsattning av arsstaimmans efterféljande godkannande av styrelsens
beslut, faststélla de slutliga villkoren for Foretradesemissionen enligt foljande.

1.

2.

Aktiekapitalet ska 6kas med hogst 10 513 888 kronor.

Antalet stamaktier som ges ut ska vara hogst 10 513 888, envar med ett kvotvarde om en (1)
krona.

Per avstamningsdagen den 28 november 2017 ska varje befintlig aktie berattiga innehavaren
till 1 teckningsrdtt av en stamaktie. Nio (9) teckningsratter av stamaktier berattigar till
teckning av en (1) ny stamaktie.

Teckningskursen ska vara 39 kronor per aktie.
Styrelsen, eller den styrelsen forordnar, ska ha ratt att géra de mindre justeringar i stdmmans

beslut som kan visa sig erforderliga i samband med registreringen vid Bolagsverket och
Euroclear Sweden AB.

Stockholm i november 2017
AcadeMedia AB (publ)
Styrelsen



N.B. The English text is an in-house translation.

The board of directors’ of AcadeMedia AB (publ) resolution on final terms in
issue of ordinary shares with preferential rights to existing shareholders,
subject to approval by the annual shareholders’ meeting

On October 23, 2017, the board of directors resolved to increase the company’s share capital by
way of an issue of ordinary shares with preferential rights to existing shareholders in accordance
with item 20 in the notice to the annual shareholders’ meeting 2017 (the ”Rights Issue”). The
Rights Issue is subject to subsequent approval by the annual shareholders’ meeting, which will be
held on November 24, 2017.

The board of directors resolves, subject to approval by the annual shareholders’ meeting of the
board’s resolution, on the Rights Issue’s final terms, as follows.

1. The share capital shall be increased by no more than SEK 10,513,888.

2. The number of ordinary shares issued shall be no more than 10,513,888. Each will have a
guota value of SEK one (1).

3. As per the record date on November 28, 2017, every existing share entitles the holder to one
(1) subscription right of an ordinary share. Nine (9) subscription rights of ordinary shares
entitle the holder to subscribe for one (1) new ordinary share.

4. The subscription price shall be SEK 39 per share.

5. The board of directors, or the person that the board of directors will appoint, shall be
authorised to make such minor adjustments to the annual shareholders’ meeting’s resolutions
as may be required in connection with the registration at the Swedish Companies Registration
Office and Euroclear Sweden AB.

Stockholm, November 2017
AcadeMedia AB (publ)
The board of directors
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