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The board of directors’ proposal regarding (a) the
establishmentof LTIP 2021, and (b) transfers of own shares to
the participantsin LTIP 2021

Thisis an unofficial translation of the Swedishproposal. In case ofany
discrepancies between the Swedishproposal and this English translation, the
Swedish proposal shallprevail.

The board of directors of Eastnine AB (publ) proposes that the annual general
meeting resolves to establisha long-termincentive programme (“LTIP 2021”)
directed to employees of the group. The proposal isbased on LTIP 2020,
approved by the annual general meeting lastyear, andreads as follows:

LTIP 2021 in brief

The board of directors’ proposals involves the establishment of LTIP 2021 under
whichthe employees intotal may be granted a maximum of 51,000 shares inthe
company subject to the satisfaction of certain vesting requirements (see the
proposal under item (a) below) and, for the purpose of ensuring delivery of
shares, transfers of 51,000 own shares (see the proposal under item (b) below).

The rationalefor LTIP 2021 is to promote shareholder valueand the company’s
long-termvalue creation capability by creating conditions for retaining and
recruiting competent personnel, increasing the motivation amongst the
participants, promoting a personal shareholding aswell as aligning the
participants’ interest with the interest of the company’sshareholders.

The company has two outstanding long-termincentive programmes resolved
upon on the annual general meeting 2018 and 2020 respectively. For a
description, see note 5 in the company’sannual report 2020 whichisheld
availableatthe company’swebsite www.eastnine.com.

(a) Establishmentof LTIP 2021

The board of directors proposes that LTIP 2021 be established in accordance
with the following principal termsand conditions.

1. LTIP 2021 is directed to employees of the group who have been employed
since 1 January 2021, divided into the following three categories: Category A
(CEO), Category B (CFO and other positions deemed business critical,
preliminary seven persons) and Category C (otheremployees, preliminary 13
persons), collectively referred to as the “Participants”.



ParticipationinLTIP 2021 requires thatthe Participant hasa personal
shareholding inthe company with a value corresponding to one month of
the Participantsannual gross fixed salary as of 1 April 2021 (“Fixed Salary”
and “Participation Shares”).Ifapplicableinsiderrules and regulations
prohibita Participant from purchasing Participation Sharesinthe company
prior to applying to participatein LTIP 2021 and during the period up until
30 June 2021, the board of directors has the right to postpone the last day of
investment for such Participant.

EachParticipantshall receive performance shares rights free of charge
(“Share Rights”) and each ShareRight entitles the Participant to receiveup
to one share inthe company (“Performance Shares”),subject to the
satisfaction of the performance requirements.

Performance Shares are expected to be allotted to the Participants within 45
daysfrom the publication of the company’sinterim report for January-June
2024, however, the board of directors shall be entitled to adjust such date.
The period from 30 June 2021 up until the date of the publication ofthe
company’sinterim report immediately following the third anniversary of the
implementation of LTIP 2021 isbelow referred to as the “Vesting Period”.

The allotment of Performance Shares is conditional upon the Participant’s
employment not having been terminated and the Participation Shares being
retained by the Participant during the entireVesting Period. The board of
directors hasthe discretion to waivethis condition for good leavers (for
example, where employment isterminated as a result of the Participant’s
long-termillness, disability or death) or ifthe employer has given notice of
termination of the Participant’semployment due to redundancy (Sw.
arbetsbrist). Insuch case, the board of directors shall determine the number
of Performance Sharesto be allotted adjusted for the number of days inthe
Vesting Period which the Participant was employed and the allotment shall
be determined based on the satisfaction of the performance requirements.

The number of ShareRightsallotted to a Participant shall be calculated by
dividing a certain percentage as determined by the board of directors of 50,
40 and approx. 8.3 per cent, respectively, of the Participant’s Fixed Salary for
categoryA, B and C, respectively, with the share price corresponding to the
volume weighted average price of the company’s shares on Nasdaq
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11.

Stockholmduring the ten trading daysimmediately prior to the allotment of
the Share Rights (“Initial Share Price”).

The total number of allotted Share Rights shall not exceed 51,000. If the
Initial Share Pricewouldresult in a higher total number of ShareRights, the
number of ShareRightsallotted to the Participantsshall be adjusted
downwardson a pro rata basis.

Should the Share Priceat Allotment of the Performance Shares (as defined
below) exceed 300 per cent of the Initial Share Price (the “Share Price Cap”),
the number of Performance Shares to be allotted shall be reduced by way of
multiplying the number of Share Rightsthat entitleto allotmentby a factor
equalto the Share Price Cap divided by the Share Priceat Allotment. The
value of the company’ssharesin connection with allotment (the “Share
Price at Allotment”) shall becalculated based on the volume weighted
average price of the company’sshareon Nasdaq Stockholm during the ten
trading daysimmediately following the publication of the company’s
interim report for the period January-June 2024.

If the Participantisabsent due to sick leave or other long-term absence (not
including parental leave, vacation or similar) formore than four weeks in
totalduring afiscal year or is part-time employed during the Vesting Period,
the Participant’s ShareRightswill bereduced on a pro rata basis. However,
if the Participanthasa disability, consideration will be givento making an
adjustment to any allotment due depending on the circumstances of the
individual case.

In order to further increase alignment between the long-terminterests of
the Participantsand the company’sshareholders, a requirement for
participationinthecompany’slong-termincentive programmes going
forwardshall be that Participantsin CategoriesAandBretain at least 50 per
cent of all allotted Performance Shares (net of tax for such allotment) until
the Participant’sshareholding inthecompanyisequal invalue tothe
Participant’s Fixed Salary.

The Allotment of Performance Shares is conditional upon the degree of
satisfaction of the performance requirements set out below compared to
below established minimum and maximumtarget levels during the relevant
measurement period. Each performance requirement represents half(1/2)
of the total LTIP 2021 allotment of Performance Shares. Fractions of the



allotted Performance Shares shall be rounded-off to the immediate lower
whole number.

¢ Requirementl

The development of the company’sreturn on equity, i.e. average
profits/losses related to the average shareholder’s equity, during the
period 1 July 2021-30 June 2024.

- Maxlevel: 12 per cent per year.
- Minlevel: 10 per cent per year.

e Requirement2

The percentile ranking of the company’stotal shareholder return, i.e.
share price development including dividends, during the period 1 July
2021-30 June 2024 compared to a peer group (the “Peer Group”)
consisting of 20 European real estate companies®.

- Maximum level: Total shareholder return corresponding to top
quartile of the peer group.

- Minimum level: Total shareholder return corresponding to median
of the peer group.

12. If the minimum level of a performance requirement is not reached, no
Performance Shares under that performance requirement will be allotted,
whereas ifthe maximum level is reached, half (1/2) of the maximum number
of Performance Sharesunder LTIP 2021 will be allotted. If the outcome falls
between the minimum level and the maximum level, a linear pro rata
allotment of Performance Shares for the relevant performance requirement
shallapply.

13. The board of directors will determine the level of satisfaction of each of the
performance requirements and intends to present the satisfaction level after
the end of the Vesting Period. Performance Shares are expected to be

The reference group consists of the following companies: Alstria Office, CA Immo, Covivio,
Derwent London, Entra, Fabege, Gecina, Klévern, Kungsleden, Workspace Group, Wihlborgs,
Globalworth, Globe Trade Center, CLS Holdings, Immofinanz, Norwegian Property, PSP Swiss
Property, Aroundtown, DEMIRE Real Estate AG and Atrium Ljungberg.

Total shareholder return will be measured in EUR for all companies in line with best practice.
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allotted to the Participantswithin45days from the end of the Vesting
Period.

In order to maintain representative and relevant performance requirements
during the Vesting Period, the board of directors may adjust the Peer Group
and the definition of return on equity.

The number of ShareRightsand the Share Price Cap may be recalculated by
the board of directors inthe event of share issues, share splits, reversed
share splits, merger, reduction of share capital orany similarevent that may
affect the capital structure of the company. When determining the final
vesting level for the allotment of Performance Shares, the board of directors
shall examine whether the vesting level as well as the performance
requirements are reasonable considering the company’sfinancial results
and position, conditions on the stock market and other circumstances, and
if not, as determined by the board of directors, changethe vesting level as
deemed appropriate by the board of directors.

The company will not compensate the Participantsforany dividends during
the Vesting Period. The Share Rights must not be assigned, pledged or
disposed of inanyway (exceptin the event of the Participant’sdeath, to his
or her beneficiaries) and will lapseimmediately on any attempt to do so or if
the Participantisdeclared bankrupt. Participantsarenotentitled to

perform any shareholder’s rightsregarding the ShareRights during the
Vesting Period. If a Participantissubjectto a disciplinary process or there is
adispute pending or threatened, the board of directors may delay allotment
of Performance Shares until the conclusion of such a process.

If significant changes occurinthe company or on the market, or inthe event
the costs for LTIP 2021 significantly exceed the estimated costs, and this, in
the opinion of the board of directors, results in a situation where the
conditionsfor allotment of Performance Shares become unreasonable or no
longer appropriate, the board of directors is entitled to adopt different
conditions or make adjustments to LTIP 2021, including, among other
things, to resolve on a reduced allotment of Performance Shares, or to not
allotany Performance Shares atall.

In casea public offer for all shares inthe company iscompleted resultingin
the offeror owning more than 90 per cent of the shares in the company, LTIP
2021 shall be closed down by the earlier execution of any outstanding Share
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Rightsand amending the vesting and performance requirements in
proportion to the time elapsed since the implementation of LTIP 2021 and
the last measurable point of performance prior to the completion of the
public offer.

ParticipationinLTIP 2021 requires thatit is permitted and appropriatewith
regardto applicablelawsandregulationsinthe jurisdictioninwhich the
relevant Participantisresidentand that the board of directors deems it
feasible atreasonableadministrativeandfinancial costs.

In the event delivery of Performance Sharesto a Participant cannot take
placeunder applicablelaw oratreasonable cost or with reasonable
administrative effort, the board of directors may pay a part of or the entire
allotmentto such Participantin cashinstead of shares.

The board of directors may retain allotted Performance Shares and settle a
part of the allotmentin cashin order to facilitate the payment of the
Participants’ tax liabilities.

The board of directors is responsible for the detailed designand
implementation of LTIP 2021. Accordingly, the board of directors is to
prepare and execute any necessary full-text documentationto the
Participantsand otherwisemanageand administer LTIP 2021.

(b) Transfer of own shares

The board of directors proposes, for the purpose of securing delivery of shares

under LTIP 2021, that a maximum of 51,000 own shares be transferred tothe

Participantsonthefollowing terms and conditions.

1

The rightto receive shares shall, with deviation from the shareholders’
preferential rights, be granted to the Participants, with right for each of the
Participantsto receive no more than the maximum number of shares
allowed under the terms and conditions of LTIP 2021. Furthermore,
subsidiaries within the group shall havethe right to receive shares, free of
consideration, and such subsidiaries shall be obligated to immediately
transfer, free of consideration, such shares to the Participantsinaccordance
with the terms and conditions of LTIP 2021.

The Participants’ right to receive shares are conditional upon the fulfilment
of the terms and conditions of LTIP 2021.



3. Theshares shall be transferred within the time period set out in the terms
and conditionsof LTIP 2021.

The shares shall be transferred free of charge.

5. The number of shares that may be transferred to the Participants may be
recalculatedinthe event of shareissues, share splits, reversed sharesplits
or similarevents or otherwise inaccordance with the terms and conditions
of LTIP 2021.

Hedgingarrangements

The company intends to use up to 60,000 previously repurchased own shares
(corresponding to approx. 0.27 % of the total number of shares) in order to
ensure the delivery of shares to the Participantsandto secure and cover the
costs thatarise asa result of LTIP 2021 (for example social security chargesand
tax). TheBoardthus do not propose any further actionsto hedge the company’s
obligationsunderLTIP 2021. In the event that the required majority for approval
to transfer shares to the Participantsis not reached under item (b) above, the
board of directors intends to hedge the financial exposure of the LTIP 2021 by
the company entering into an equity swap agreementwith a third party, under
which the third party shall, inits own name, acquire and transfer shares inthe
company to Participants covered by the LTIP 2021.

Estimated costs and dilutionfor LTIP 2021

The costs for LTIP 2021 will be calculatedinaccordancewith IFRS2 and
distributed over the Vesting Period.

Assuming that one third (1/3) of the maximum number of Performance Shares
are allotted, resulting in the allotment of 13,600 Performance Shares, anInitial
Share Priceof SEK 127, and anannual share price increase of 5 per cent during
the Vesting Period, the total cost for LTIP 2021, including social security costs, is
estimated to approximately EUR 0.2 million.

Assuming that the maximum number of Performance Shares are allotted,
resulting in the allotment of approx. 41,000 Performance Shares, an Initial Share
Priceof SEK 127, andanannual share priceincrease of 5 per cent during the
Vesting Period, the total cost for LTIP 2021, including social security costs, is
estimated to approximately EUR 0.6 million.



The costs should be viewed inrelation to the company’stotal costs for salaries
and other remuneration to employees, which for 2020 amounted to EUR 3.2
million, including social security costs.

Effect on key ratios

The company will not issue any new shares due to LTIP 2021, but intends to use
up to 60,000 shares held in treasury for delivery to the Participantsand for
hedging of costs for LTIP 2021. The costs for LTIP 2021 are expected to havea
marginal effect on the group’s key ratios.

Preparation of the board of directors’ proposal

The proposal hasbeen prepared by the board of directors in consultation with
external advisors.

Majority vote requirements

The board of directors’ proposals under item (a) isvalid only if supported by
shareholders holding not less than half of the votes cast represented atthe
meeting and (b) is valid only if supported by shareholders holding not less than
nine tenths (9/10) of both the votes cast and the shares represented atthe
meeting.

Stockholmin March 2021
EASTNINE AB (publ)
The board of directors



