Proposals by the Board of Directors to be presented at the
Extraordinary General Meeting ("EGM”) of Shareholders
of Ratos AB (publ) on Thursday, October 22, 2020

The below proposals correspond with the numbering set forth in the agenda proposed by the Board of
Directors, as set forth in the separate Notice of EGM.

Proposed distribution of earnings (item 7)

The Board of Directors proposes a dividend for financial year 2019 of SEK 0.65 per share, to be paid
with Monday, October 26, 2020 as the record day. Assuming the EGM resolves in accordance with the
Board of Directors’ proposal, the estimated (i) last day for trading in Ratos AB shares with right to the
applicable part of the dividend payment, (ii) applicable record day, and (iii) date for payment from
Euroclear Sweden AB for each of the installments are as follows:

Installment
(SEK 0.65 per share)
Last day for trading in Ratos AB shares with right to the October 22, 2020 (Thursday)
applicable part of the dividend payment
Record Day October 26, 2020 (Monday)
Payment Date October 29, 2020 (Thursday)

Following the most recent resolution regarding a value transfer, SEK 6,764 million remains of the funds
available pursuant to Chapter 17, section 3, first paragraph of the Swedish Companies Act (2005:551).

The Board of Director’s reasoned statement in accordance with Chapter 18, section 4, and other
documents in accordance with Chapter 18, section 6, of the Swedish Companies Act (2005:551), can
be found in Appendix A-E.



Appendix A

The Board of Directors’ statement in accordance with Chapter 18 Section 4 of the Swedish
Companies Act (2005:551)

Background
The Board of Directors hereby presents the following statement in accordance with Chapter 18 Section 4
of the Swedish Companies Act.

The reasons for the Board of Directors view that the proposed dividend is compliant with the provisions of
Chapter 17 Section 3 Paragraphs 2 and 3 of the Swedish Companies Act are the following.

The nature, scope and risks of the business

The nature and scope of the Company’s and the Group’s business are set out in the Articles of Association
and previous annual reports. The business carried out by the Company and the Group does not entail
greater risks than risks that exist or is likely to exist in the industry or such risks which are generally
associated with running business operations. As regards material events, reference is made to the Report
by the Board of Directors in the Annual Report for 2019. The Company’s and the Group’s dependence on
business cycles does not deviate from what is otherwise common in the industry.

The financial position of the Company and the Group

The financial position of the Company and the Group as of 31 December 2019 is described in the most
recent Annual Report. The Annual Report also states the accounting principles that have been applied for
valuation of assets, reserves and liabilities.

From the Board of Directors’ dividend proposal, it follows that the Board of Directors proposes a dividend
of SEK 0.65 per share, to be paid with Monday, October 26, 2020 as the record day. The total proposed
dividend represents 3% of the Company's equity and 2% of the Group's equity.

The Annual Report shows that the Parent Company’s equity/assets ratio amounts to 88% and the Group’s
equity/assets ratio is 38%. The Company’s and the Group’s equity/assets ratio does not differ from what is
common within the industry. The proposed dividend does not jeopardize the investments which are
deemed necessary for the business.

The proposed dividend does not affect the Company’s and the Group’s ability to fulfil its current and future
payment obligations in a timely manner. The Company’s and the Group’s liquidity forecast comprises a
readiness to handle variations in the ordinary payment obligations of the Company.

The Company’s and the Group’s financial position does not give rise to any other conclusion than that the
Company will be able to continue its business and that the Company and the Group can be expected to
fulfil its obligations on both a short and long-term basis.

The Board of Directors makes the assessment that the size of the Company’s and the Group’s equity is
reasonable in relation to the scope of the Company’s and the Group’s business and the risks tied to the
Company’s business when taking into account the proposed dividend.

Conclusion

With reference to the above, and to what otherwise has been brought to the attention of the Board of
Directors, the Board of Directors is of the opinion that the dividend is justifiable in light of the provisions of
Chapter 17 Section 3 Paragraph 2 and 3 of the Swedish Companies Act.

Stockholm in September 2020
Ratos AB (publ)
The Board of Directors



Appendix B

Link to the annual report.


https://www.ratos.com/globalassets/reports-and-presentation/2019/2019_ar_en.pdf

Auditor’s report

Appendix C

AUDITOR’S REPORT

To the general meeting of the shareholders of Ratos AB (publ), corporate identity number 556008-3585

Report onthe annual accounts and consolidated accounts

Opinions

We have audited the annual accounts and consolidated accounts of
Ratos AB (publ) except for the corporate governance statementon
pages 47-53 for the year 2019. The annual accounts and consoli-
dated accounts ofthe companyars included on pages 41-114 in this
document.

Inouropinion, the annualaccounts have been prepared in accor-
dance with the Annual Accounts Actand present fairly, in all mate-
rial respects, the financial pasition of the parent company as of 31
December 2019 and its financial performance and cash flow far the
year then ended in accordance with the Annual Accounts Act. The
consolidated accounts have beenprepared inaccordance with the
Annual Accounts Actand presentfairly, in all material respects, the
financial position of the group as ot 31 December 2019 and their
financial performance and cash flow for the year thenended in
accordance with International Financial Reporting Standards
(IFRS), as adopted by the EU, and the Annual Accounts Act. Our
opinions do notcover the corporate governance statementon
pages 47-53. The statutory administration reportis consistent with
the other parts of the annual accounts and consolidated accounts.

We therefore recommend that the general meeting of share-
holders adoptsthe income statement and balance sheet for the
parent company and the income statement and the statement of
financial position for the group.
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Ouropinionsin this reporton the annual accounts and consclidated
accounts are consistent with the content of the additional report
that has been submitted to the parent company’s auditcommittee
inaccordance with the Audit Regulation (537/2014) Article 11.

Basis for Opinions
We conducted ourauditinaccordance with International Standards
an Auditing (ISA) and generally accepted auditingstandardsin
Sweden. Our responsibilities under those standards are further
described in the Auditor’'s Responsibilities section. We are indepen-
dent of the parent campany and the group in accordance with pro-
fessionalethics for accountantsin Sweden, and have otherwise ful-
filled ourethical responsibilities in accordance with these
requirements. Thisincludes that, based an the best afour knowl-
edge and belief. no prohibited services referred to in the Audit Regu-
lation (537/2014) Article 5.1 have been provided to the audited corm-
pany or, where applicable, its parent company orits contralled
companies within the EU.

We believe that the audit evidence we have obtainedis sufficient
and appropriate to provide a basis for cur apinians.
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Key Audit Matters
Key audit matters of the auditare those matters that, in cur profes-

sionaljudgment, were of most significance in our audit of the annual

accountsandconsolidated accounts of the current period. These

matters were addressed in the contextof ourauditof,and in forming

ouropinion thereon, the annual accounts and consolidated
accountsasawhale, butwedo not provide aseparate opinionan
these matters. Foreachmatter below, our description of how our
audit addressed the matteris provided inthat context.

Valuation of Goodwill and shares in subsidiaries

Description

Goodwillamounts to SEK11,610m in the consclidated statement

of financial position and shares in subsidiaries amounts to
SEK 7,770min the parentcompany’s balance sheetat yearend.

Asdisclosed in nate 11, the goodwill value is tested annually, or as

soon as indicators of impairment are identified, by calculating
the recoverable amountand comparingittothe carrying value,
Sharesinsubsidiaries are assessed forimpairmentindicators
regularly and if indicators are identified the assets recoverable
amountis calculated. The impairment tests for 2019 did not
resultinany impairment.

Asstatedinnote 11, the recoverable amountis determined as

thevalue in use ar the fairvalue less cost ta sell. Significant esti-
matesin the calculation of value in use are,amongstothers,

expected future earnings, growth and discount rate. Also valua-

tion to fairvalue requires certain estimates and judgments

depending on how the fairvalue isdetermined.
Duetotheestimates and judgments required toprepare the

impairment testand due tothe size of the carryingamaounts we

have assessed the valuation of goodwill in the group, and shares

insubsidiariesin the parentcompany, to be a key audit matter.

Revenues from construction contracts recognized over time
Description

In2019 revenues fromconstructioncontracts recognized over
timeamounted to SEK 10,614m.

Revenues from construction contracts are recognized based
on percentage of completion, which is calculated as the cost

incurred compared to total estimated cost foreach project. The

accounting principles aredisclosed in note 3. Revenue recagni-
tion over time requires estimates and judgmentsinorder to
determine the total project cost and the value of the ongoing
constructioncontracts. Key estimations and assessmentsare
disclosed in note 31

Due totheestimates and judgments required in order to cal-
culate the percentage of completion and the factthat revenues

We have fulfilled the responsibilities described in the Auditar’s
responsibilities for the audit of the financial statements section of
aurreport,includingin relation to these matters. Accordingly, our
auditincluded the performance of procedures designed torespond

to ourassessmentof the risks of material misstatement of the finan-

cial statements. The results of ouraudit procedures, including the
procedures performed to address the matters below, provide the
basis for ouraudit opinion on the accompanying financial state-
ments.

How our audit addressed this key audit matter

Inour 2019 audit we have evaluated the group’s, and the parent
company’s, process to prepare impairment testsand to identify
cash generating units. We have audited the significantestimates
usedin the impairment test by, among other procedures, com-
paringthem to histarical outcome, forecasts and to peer compa-
nies. We have alzo performed sensitivity analyses far changesin
key estimates.

We haveinvolved internal valuations specialistsin performing
ouraudit procedures and to evaluate the valuations madels that
have been used.

Finally, we have assessed the appropriateness of the disclo-
suresintheannual repart.

How our audit addressed this key audit matter

Inour 2019 audit we have evaluated the company’s revenue rec-
ognition process for construction contracts. We have audited
significantcontracts and the revenue recognized based on the
criteriain IFRS15.Inaddition, we have forasample of projects,
and forsignificant projects, tested the company’s estimate of
each project’s total cost, percentage of completion and revenue
recognition.

Finally, we have assessed the appropriateness of the disclo-
suresintheannual report.

from construction contracts recagnized over time isasignificant
part ofthe company’s revenues, we have assessed that thiscon-
stitutes a key audit matter.
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Other Information than the annual accounts

and consolidated accounts

This document also contains other information than the annual
accounts and consalidated accounts and is found on pages 1-40
and119-129. The Board of Directors and the Managing Director are
responsible for this other information.

Ouropinion on the annualaccounts and cansalidated accounts
does not cover this otherinformation and we donotexpressany
form of assurance conclusion regarding this otherinformation.

Inconnection with our audit of the annual accounts and consoli-
dated accounts, our responsibility is to read the informationidenti-
fied above and consider whether the information is materially incon-
sistent with the annual accounts and consolidated accounts. In this
procedure we also take into accountour knowledge otherwise
obtained in the auditand assess whether the information otherwise
appears to be materially misstated.

Ifwe, based on the work performed concerning this information,
conclude thatthere is a material misstatement of this other infor-
mation, weare required to report that fact. We have nothing to
reportinthisregard.

Responsibilities of the Board of Directors
and the Managing Director
The Board of Directors and the Managing Director are responsible
for the preparation of the annual accounts and consolidated
accounts and thatthey give afair presentationin accordance with
the Annual Accounts Act and, concerning the consolidated
accounts, in accordance withIFRS as adopted by the EU. The Board
of Directors and the Managing Director are alsoresponsible for such
internal cantrolas they determine is necessary toenable the prepa-
ration of annualaccounts and consclidated accounts thatare free
from material misstatement, whetherdue to fraud orerror.

Inpreparingthe annualaccounts and consolidated accounts, The
Board of Directorsand the Managing Director are respansible for
the assessmentof the company'sand the group’s ability to continue
as agoingconcern. They disclose, as applicable, matters related to
going concern and using the going concern basis of accounting. The
going concern basis of accountingis however notapplied ifthe
Board of Directorsand the Managing Director intends to liquidate
the company, to cease operations, or has narealistic alternative but
todoso.

The Audit Cammittee shall, without prejudice to the Board of
Director’s responsibilities and tasks in general, among other things
oversee the campany’s financial reparting process.

Auditor’s responsibility

Ourabjectives are to obtain reasonable assurance about whether
the annual accounts and consolidated accounts as awhole are free
from material misstatement, whetherdue to fraud orerror, and to
issUueanauditor's report thatincludes ouropinions. Reasonable
assuranceisa high level of assurance, butisnotaguarantee thatan
auditconducted in accordance with |SAs and generally accepted
auditing standardsin Sweden will always detect a material misstate-
mentwhen itexists. Misstatements can arise from fraud orerror
and are considered material if, individually or in the aggregate, they
could reasonably be expected toinfluence the economic decisions
of users taken on the basis of these annual accounts and consali-
dated accounts.
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Aspartofanauditin accordance with ISAs, we exercise professional

judgmentand maintain professional skepticismthroughout the

audit. We also:

® |dentify and assess the risks of material misstatementof the
annual accounts and consolidated accounts, whetherdue to
fraud or error, design and perform audit procedures responsive
to those risks, and obtain auditevidence that is sufficient and
appropriate to provide a basis for our opinions. The risk ofnot
detecting amaterial misstatementresulting from fraud is higher
than foraneresulting framerror, as fraud may invalve collusion,
forgery, intentional omissions, misrepresentations, or the over-
ride ofinternal control.

® Obtainan understandingof the company’s internal control rele-

vanttoourauditin order to designaudit procedures thatare

appropriate in the circumstances, but not for the purpose of

expressingan opinion on the effectiveness of the company’s

internalcontral.

Evaluate the appropriateness of accounting policies used and the

reasonablenessofaccountingestimates and related disclosures

made by the Board of Directors and the Managing Director.

® Conclude onthe appropriateness of the Board of Directors’ and
the ManagingDirector’s use of the going concern basis of
accounting in preparing the annual accounts and consclidated
accounts. We alsodrawaconclusion, based on the auditevidence
obtained, as to whetherany material uncertainty exists related to
events orconditions that may castsignificantdoubt on the com-
pany’sand the group'sability tocontinue as agoingconcern. If we
canclude thata materialuncertainty exists, we are required to
draw attention in curauditor’sreportto the related disclasuresin
the annualaccounts and consolidated accounts or, ifsuch disclo-
suresareinadequate, to madify our opinion about the annual
accounts and consaclidated accounts. Our conclusions are based
onthe auditevidence obtained up to the date of ourauditor's
report. However, future events or conditions may cause acom-
pany and agroup to cease to continue as agoing concern.

® Fvaluate the averall presentation, structureand contentofthe
annual accounts and consolidated accounts, including the discle-
sures,and whether the annual accounts and consolidated
accounts representthe underlying transactions and eventsina
manner thatachieves fair presentation.

® Optainsufficientand appropriate auditevidence regarding the
financial information of the entities or business activities within
the group toexpressan opinionon the consolidated accounts. We
are responsible for the direction, supervision and perfarmance of
the group audit. We remain salely responsible for our opinions.

We must inform the Board of Directors of, among other matters, the
planned scope and timing of the audit. We must alsoinform of signif-
icant auditfindings duringouraudit, including any significant defi-
ciencies ininternalcontrol that we identified.

We mustalso provide the Board of Directors with astatement that
we have complied with relevantethical requirements regarding
independence, and to communicate with them all relationships and
other matters that may reasonably be thought tobear on ourinde-
pendence, and where applicable, related safeguards.

From the matters communicated with the Board of Directors, we
determine those matters that were of mostsignificance in the audit
of the annual accounts and cansolidated accounts, including the
mostimpartant assessed risks for material misstatement, and are
therefore the key audit matters. We describe these mattersin the
auditor's reportunless law or regulation precludes disclosure about
the matter.
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Report on other legal and regulatory requirements

Opiniens
In addition to our auditof the annual accounts and consolidated
accounts, we have alsoaudited the administration of the Board of
Directors and the Managing Director of Ratos AB (publ) for the year
2019 and the proposed appropriations of the company’s profit or loss.
We recommend to the general meeting of shareholders that the
profit be appropriated in accordance with the proposal in the statu-
tory administration report and that the members of the Board of
Directors and the Managing Director be discharged from liability for
the financial year.

Other matters

The audit of the annual accounts for 2018 was performed by another
auditor who submitted an auditor’s reportdated 2 April 2019, with
unmodified opiniens in the Report on the annual accounts.

Basis for opinions
We conducted the audit in accordance with generally accepted
auditingstandards in Sweden. Our responsibilities under those stan-
dards are further described in the Auditor’s Responsibilities section.
We are independent of the parent company and the group inaccar-
dance with professianal ethics for accountants in Sweden and have
otherwise fulfilled our ethical respansibilities in accordance with these
requirements.

We believe that the auditevidence we have obtained is sufficient
and appropriate to provide a basis for our opinians.

Responsibilities of the Board of Directors

and the Managing Director

The Board of Directors is responsible for the proposal for appropria-
tions of the company’s profitor loss. At the proposal of adividend, this
includes anassessment of whether the dividend is justifiable consid-
ering the requirerments which the company’s and the group’s type of
operations, size and risks place on the size of the parent company’s
and the group’s equity, cansalidation requirements, liguidity and posi-
tioningeneral.

The Board of Directors is respansible for the company's organiza-
tion and the administration of the company’s affairs. This includes
amaongother things continuous assessment of the company’s and the
group’s financial situation and ensuring that the company’'s organiza-
tionis designed so that the accounting, managementofassets and
the company’s financial affairs otherwise are controlled in areas-
suring manner. The Managing Director shall manage the ongoing
administration according to the Board of Directors’ guidelines and
instructions and among other matters take measures that are neces-
sary to fulfill the company's accounting inaccordance with law and
handle the management of assets in areassuringmanner.

Auditor’s responsibility

Our objective concerning the audit of the administration,and thereby
ouropinion about discharge from liability, is to obtain audit evidence
to assess with areasonable degree of assurance whether any member
of the Board of Directors or the Managing Director in any material
respect:

e has undertaken any action or been guilty of any omission which can
give rise toliability to the company, or

® inanyother way has acted in contravention of the Campanies Act,
the Annual Accounts Actor the Articles of Association.

Our objective concerning the audit of the proposed appropriations of
the company’s profit or loss, and thereby our opinion about this, is to
assess with reasonable degree of assurance whether the proposal is
in accordance with the Companies Act.

Reasonable assurance is a high level of assurance, but is nota guar-
antee that an auditconducted in accordance with generally accepted
auditing standards in Sweden will always detect actions or omissions
thatcan give rise toliability to the company, ar that the proposed
appropriations of the company's profit or loss are not in accordance
with the Companies Act.

As part of anaudit in accordance with generally accepted auditing
standardsin Sweden, we exercise professional judgmentand main-
tain professional skepticism throughout the audit. The examination of
the administration and the proposed appropriations of the company’s
profitor loss is based primarily on the audit of the accounts. Addi-
tional audit procedures performed are based an our professional judg-
ment with starting pointin risk and materiality. This means that we
focus the examinationon such actions, areas and relationships that
are material for the operations and where deviations and violations
would have particularimportance for the company’s situation. We
examine and test decisions undertaken, support for decisions, actions
taken and other circumstances that are relevant to our opinion con-
cerning discharge from liability. As a basis for our opinion on the Board
of Directors’ proposed appropriations of the company’s profit ar loss
we examined the Board of Directors’ reasoned statementand a selec-
tion of supporting evidence in order to be able to assess whether the
proposalis in accordance with the Companies Act.

The auditor's examination of the corporate

governance statement

The Board of Directors is responsible for that the corporate gover-
nance staterment on pages 47-53 has been prepared in accordance
with the Annual Accounts Act.

Ourexamination of the corporate governance statement is con-
ducted in accordance with FAR’s auditing standard Revl 16 The audi-
tor’s examination of the corparate governance statement. This means
thatour examination of the corporate governance statementis dif-
ferentand substantially less in scope than an audit conducted in
accordance with International Standards on Auditingand generally
accepted auditing standards in Sweden. We believe that the examina-
tion has provided us with sufficient basis for our opinions.

A corparate governance statement has been prepared. Disclosures
in accordance with chapter & section 8 the second paragraph points
2-6 of the Annual Accounts Act and chapter 7 section 31 the second
paragraph the same law are consistent with the other partsof the
annual accounts and consolidated accounts and are in accordance
with the Annual Accounts Act.

Ernst & Young AB, Box 7850, 103 99 Stockholm, was appointed
auditor of Ratos AB by the general meeting of the shareholders on the
2th of May 2019.

Stockholm, 5 March 2020

Ernst& Young AB

Erik Sandstrom
Authorized Public Accountant

RATOS ANNUAL REPORT 2019



Appendix D

The Board of Directors’ report in accordance with Chapter 18, Section 6, subsection 3 of the
Swedish Companies Act (2005:551)

The Board of Directors of Ratos AB (publ) submits the following report as referred to in Chapter 18, section
6, subsection 3 of the Swedish Companies Act (2005:551).

No events of material significance for the Company’s financial position have occurred subsequent to the
presentation of the annual report for the financial year 2019, except as stated in the Interim Report for the
period January - March 2020 and January - June 2020, and in the press releases published during the
period thereafter available on the Company's website https://www.ratos.com/en/news.

Stockholm 25 September 2020.

[Signature page follows]
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Appendix E

See separate document.
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