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KALLELSE
NOTICE

till extra bolagsstimma i Climeon AB (publ) den 18 september 2017
of the Extra General Meeting of the shareholders in Climeon AB (publ) to be held on 18 September 2017

Aktiedgarna kallas hdarmed till extra bolagsstimma i Climeon AB (publ), 556846—1643, man-
dagen den 18 september 2017 kl. 17.00 i Kista Science Tower Conference Lokaler (Audito-

riet), Farogatan 33 i Kista.
The shareholders are hereby called to the Extra General Meeting of Climeon AB (publ), 556846-1643, to be held
on Monday 18 September, 2017 at 17.00, at Kista Science Tower Conference (Auditoriet) in Kista.

Deltagande, anmilan m.m./participation, registration etc.

Aktiedgare som Onskar delta i bolagsstimman ska:
Shareholder wishing to participate in the meeting must:

- dels vara inford som édgare i den av Euroclear Sweden AB forda aktieboken pa avstimn-

ingsdagen som r tisdagen den 12 september 2017, samt

be listed as owner in the company’s share register maintained by Euroclear Sweden AB on the record date,
which is Tuesday 12 September, 2017, and

- dels ha anmélt sig hos bolaget genom anmalan till bolaget att: Catarina Mellin, Jan Sten-
becks Torg 17, 164 40 Kista eller per telefon till Catarina Mellin pd +46 73 690 15 80 eller
per e-post till catarina.mellin@climeon.com senast tisdagen den 12 september 2017. Vid
anmadlan ska aktiedgaren ange sitt fullstindiga namn, person- eller organisationsnummer,
adress och telefonnummer samt, i forekommande fall, uppgift om stéllforetrddare, ombud

och bitrade.

have notified the company by post to Climeon AB. att: Catarina Mellin, Jan Stenbecks Torg 17, 164 40 Kista,
or via telephone +46 73 690 15 80 or by e-mail to catarina.mellin@climeon.com at the latest by Tuesday 12
September, 2017. Upon notification, the shareholder should state their full name, personal identification
number or corporate registration number, address and telephone number, and, where applicable, details of
representatives, proxy holders and advisors.

Forvaltarregistrerade aktier/nominee shares

Aktiedgare som latit forvaltarregistrera sina aktier maste dessutom, for att dga rétt att delta i
bolagsstimman, tillfdlligt begédra att bli inford i den av Euroclear Sweden AB forda aktiebo-
ken. Aktiedgare maste underritta forvaltaren harom i god tid fore tisdagen den 12 september
2017, da sddan registrering maste vara verkstilld for att beaktas i den utskrift av aktieboken

som Euroclear Sweden AB gor denna dag.

Shareholders with nominee shares must, in order to be entitled to participate in the meeting, arrange to be tem-
porarily registered by Euroclear Sweden AB. The nominee must be notified of this in good time before Tuesday
12 September, 2017, at which date such registration must be effected in order to be included in the share register
printed by Euroclear Sweden AB this day.

Ombud m.m./Proxy
Aktiedgares ritt vid bolagsstimman féar utdvas av befullmiktigat ombud. Fullmakt ska vara date-

rad och underskriven och ska medtas i original till stimman. Foretrddare for juridisk person ska
medta bestyrkt kopia av registreringsbevis eller motsvarande behorighetshandlingar. Kopia av
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fullmakt samt registreringsbevis eller motsvarande behdrighetshandlingar bor i god tid fore stim-
man insdndas till bolaget per brev eller e-post pa adress enligt ovan for att underlitta inpasse-
ringen vid stimman och bor ha kommit bolaget tillhanda senast tisdagen den 12 september 2017.
Fullmaktsformuldr kommer att finnas tillgdangligt pa bolagets hemsida, www.climeon.com.

The shareholders’ rights at the extra general meeting may be exercised by proxy. A proxy must be dated and

signed and shall be brought in original to the meeting. Furthermore, representatives of legal entities are re-
quested to bring with them a certified copy of the certificate of registration of the legal entity or similar qualifi-
cation documents when they attend the extra general meeting. A copy of the power of attorney and certificate of
registration of the legal entity or similar qualification documents should well before the meeting be sent to the
company by post or e-mail at the address set out above in order to facilitate the entrance to the general meeting
and should be at the company’s disposal no later than on Tuesday 12 September 2017. A form proxy will be
available for downloading on the Company’s website, www.climeon.com.

Arenden/Agenda

1.  Stdmmans Oppnande.
Opening of the meeting.

2. Val av ordforande vid stimman.
Appointment of chairman for the meeting.

3. Upprittande och godkénnande av rostldngd.
Drafting and approval of voting register.

4.  Godkénnande av styrelsens forslag till dagordning.
Approval of the agenda proposed by the Board.

5. Val av en justerare.
Appointment of one attester.

6.  Provning om stimman har blivit behorigen sammankallad.
Resolution whether the meeting has been duly convened.

7. Val av styrelseledamoter.
Election of directors of the board.

8. Beslut om bemyndigande av styrelsen att besluta om nyemissioner.
Resolution regarding authorisation for the Board of Directors to issue shares.

9.  Beslut om bemyndigande av styrelsen att besluta om nyemissioner.
Resolution regarding authorisation for the Board of Directors to issue shares.

10. Beslut om incitamentsprogram for anstédllda genom godkénnande av nyemission av
hogst 83 000 teckningsoptioner.

Resolution regarding incentive program for employees through approval of issue of a maximum of 83,000
warrants.

11. Beslut om incitamentsprogram for styrelsens nya ledamdter genom nyemission av hogst
20 000 teckningsoptioner.

Resolution regarding incentive program for the new directors of the board through issue of a maximum of
20,000 warrants.

12.  Stammans avslutande.
Closing of the meeting.
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Forslag till beslut/Proposal for resolutions

Punkt 7: Val av styrelseledamoter
Item 7: Election of directors of the board

Forslag avseende val av styrelseledaméter och arvodering kommer presenteras senast vid ex-

tra bolagsstdmman.
A proposal regarding the election of directors of the board and remuneration will be presented no later than at
the extra general meeting.

Punkt 8: Beslut om bemyndigande av styrelsen att besluta om nyemissioner
Item 8: Resolution regarding authorisation for the Board of Directors to issue shares

Styrelsen for bolaget, foreslér att extra bolagsstimman beslutar att bemyndiga styrelsen att in
till ndsta arsstimma vid ett eller flera tillfdllen besluta om nyemission av sammanlagt hogst

8 900 000 B-aktier med eller utan foretradesrétt for aktiedgarna, inom de grianser som bolags-
ordningen medger, att betalas kontant, genom kvittning eller med apportegendom. Skalet till
att styrelsen ska kunna fatta beslut om nyemission med avvikelse fran aktiedgares foretrades-
ratt enligt ovan ar att i forsta hand kunna bredda aktiedgarkretsen i bolaget infor och i sam-
band med en notering av bolagets aktier samt stirka bolagets kapitalbas. Om styrelsen finner
det lampligt for att underldtta leverans av aktier i samband med en nyemission enligt ovan kan

denna &dven ske till en teckningskurs som motsvarar aktiens kvotvérde.

The board of directors of the company proposes that the extra general meeting of the shareholders shall resolve
to authorise the board, on one or more occasions, to issue in total a maximum of 8,900,000 B shares, with or
without preferential rights for shareholders, within the limits of the articles of association, to be paid in cash, by
set-off or in-kind. The purpose for the board to resolve on issuances with deviation from the shareholders prefer-
ential rights in accordance with the above is primarily to broaden the shareholder base in the company prior
and in connection with a listing of the company’s shares and to strengthen the company’s capital base. If the
board of directors finds it suitable in order to enable delivery of shares in connection with an issuance as set out
above it may be made at a subscription price corresponding to the shares quota value.

Styrelsen, eller den styrelsen anvisar, foreslas medges rétten att vidta de justeringar som ma

behodvas 1 samband med registrering av beslutet hos Bolagsverket.
The board of directors or anyone appointed by the board of directors is proposed to be given the right to make
the adjustments necessary in connection with the registration of the resolution at the Companies Registration

Office.

For det fall bemyndigandet utnyttjas 1 sin helhet kommer detta att motsvara en utspddningset-
fekt om ca 19,96 procent av antalet aktier och ca 5,15 procent av antalet roster 1 bolaget. For
det fall att bemyndigandet enligt denna punkt 8 tillsammans med bemyndigandet enligt punkt
9 utnyttjas 1 sin helhet kommer detta att motsvara en utspadningseffekt om ca 27,14 procent
av antalet aktier och ca 7,50 procent av antalet roster 1 bolaget.

In case the authorisation is utilized in full, it will have a dilution effect of approximately 19,96 percent of the
number of shares and approximately 5.15 percent of the number of votes in the company. If the authorization as
set out in this item 8 and the authorisation as set out in item 9 are utilized in full, it will have a dilution effect of

approximately 27.14 percent of the number of shares and approximately 7.50 percent of the number of votes in
the company.

Detta bemyndigande och bemyndigandet enligt punkten 9 ersétter det vid arsstimman den 27
april 2017 beslutade bemyndigandet som registrerades hos Bolagsverket den 10 maj 2017.
This authorisation and the authorisation as set out in item 9 replace the authorization granted at the annual gen-

eral meeting held on 27 April 2017 which was registered with the Swedish Companies Registration Office on 10
May 2017.
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Punkt 9: Beslut om bemyndigande av styrelsen att besluta om nyemissioner
Item 9: Resolution regarding authorisation for the Board of Directors to issue shares

Styrelsen for bolaget foreslar att extra bolagsstimman beslutar att bemyndiga styrelsen att in-
till ndsta arsstimma vid ett eller flera tillfadllen besluta om nyemission av sammanlagt hogst

4 400 000 B-aktier med eller utan foretradesritt for aktiedgarna, inom de granser som bolags-
ordningen medger, att betalas kontant, genom kvittning eller med apportegendom. Skilet till
att styrelsen ska kunna fatta beslut om nyemission med avvikelse fran aktiedgares foretrades-
ritt enligt ovan dr i forsta hand i syfte att inforskaffa nytt kapital till bland annat forvirv samt
att mojliggora for styrelsen att rikta emissioner till investerare som styrelsen bedémer vara
strategiskt viktiga for bolaget och att mojliggdra kvittning av utestdende aktiedgarlan.

The board of directors of the company proposes that the extra general meeting of the shareholders shall resolve
to authorise the board, on one or more occasions, to issue in total a maximum of 4,400,000 B shares, with or
without preferential rights for shareholders, within the limits of the articles of association, to be paid in cash, by
set-off or in-kind. The purpose for the board to resolve on issuances with deviation from the shareholders prefer-
ential rights in accordance with the above is primarily for the purpose to raise new capital for example in con-
nection with acquisitions and to enable the board of directors to direct share issues to investors that are seen as

strategically important to the company by the board of directors and to enable set-off against outstanding share-
holder loans.

Styrelsen, eller den styrelsen anvisar, foreslas medges rétten att vidta de justeringar som ma
behovas i samband med registrering av beslutet hos Bolagsverket.

The board of directors or anyone appointed by the board of directors is proposed to be given the right to make
the adjustments necessary in connection with the registration of the resolution at the Companies Registration

Office.

For det fall bemyndigandet utnyttjas i sin helhet kommer detta att motsvara en utspadningsef-
fekt om ca 10,97 procent av antalet aktier och ca 2,61 procent av antalet roster 1 bolaget. For
det fall att bemyndigandet enligt denna punkt 9 tillsammans med bemyndigandet enligt punkt
8 utnyttjas 1 sin helhet kommer detta att motsvara en utspiddningseffekt om ca 27,14 procent
av antalet aktier och ca 7,50 procent av antalet roster 1 bolaget.

In case the authorisation is utilized in full, it will have a dilution effect of approximately 10.97 percent of the
number of shares and approximately 2.61 percent of the number of votes in the company. If the authorization as
set out in this item 9 and the authorisation as set out in item 8 are utilized in full, it will have a dilution effect of

approximately 7.50 percent of the number of shares and approximately 27.14 percent of the number of votes in
the company.

Detta bemyndigande och bemyndigandet enligt punkten 8 ersdtter det vid arsstimman den 27
april 2017 beslutade bemyndigandet som registrerades hos Bolagsverket den 10 maj 2017.

This authorisation and the authorisation as set out in item 8 replaces the authorization granted at the annual

general meeting held on 27 April 2017 which was registered with the Swedish Companies Registration Office on
10 May 2017.

Punkt 10: Beslut om incitamentsprogram for anstillda genom godkidnnande av nyemission av
hogst 83 000 teckningsoptioner

Item 10: Resolution regarding incentive program for employees through approval of issue of a maximum of
83,000 warrants

Styrelsen for bolaget foreslér att extra bolagsstimman godkénner styrelsens beslut om nye-

mission av hogst 83 000 teckningsoptioner, till f61jd varav bolagets aktiekapital kan komma
att 0ka med hogst 1 245,00 kronor. Teckningsoptionerna ska medfora ritt till nyteckning av
B-aktier i bolaget.
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The board of directors of the company proposes that the extra general meeting of the shareholders approves the
board of directors resolution to issue a maximum of 83,000 warrants, which may result in a maximum total in-
crease of the company’s share capital of SEK 1,245.00. The warrants shall entitle to subscription of new B
shares in the company.

For nyemissionen ska foljande villkor gélla:
The following terms shall apply to the issuance:

Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesritt, till-
komma nuvarande och tillkommande ledande befattningshavare, nyckelpersoner och anstéllda

i Bolaget och framtida koncernen.
The warrants may, with deviation from the shareholders’ priority right, be subscribed for by current and future
members of the management, key persons and employees of the Company and the future company group.

Teckningsberéttigad dger ritt att teckna teckningsoptioner indelat i tva olika kategorier enligt
foljande:

A participant may subscribe for warrants each in accordance with two categories as set out below:

A. Nuvarande och framtida ledning och andra ledande befattningshavare samt andra le-
dande nyckelpersoner (hogst 1 person) erbjuds att teckna hogst 38 000 teckningsopt-

ioner per person och sammanlagt hdgst 38 000 teckningsoptioner; och

The current and future management and other senior executives and other senior key persons (maxi-
mum I person) are offered to subscribe for a maximum of 38,000 warrants per person and in total a
maximum of 38,000 warrants; and

B. Nuvarande och framtida 6vriga anstéllda och nyckelpersoner (hdgst 8 personer) er-
bjuds att teckna hogst 10 000 teckningsoptioner per person och sammanlagt hogst
45 000 teckningsoptioner.

Current and future other employees and key persons (maximum 8 persons) are offered to subscribe for
a maximum of 10,000 warrants per person and in total a maximum of 45,000 warrants.

Teckningsoptionerna ska tecknas fran och med den 15 november 2017 till och med den 29 de-

cember 2017 pa sérskild teckningslista. Styrelsen ska dga rétt att forléinga tiden for teckning.
The warrants shall be subscribed as of 15 November 2017 up until 29 December2017 on a separate subscription
list. The board of directors shall be entitled to extend the time for subscription.

Garanterad tilldelning kommer inte att forekomma. Vid 6verteckning av personer som omfat-
tas av ovanstdende kategorier ska tilldelning ske enligt foljande. I forsta hand ska tilldelning
ske pro rata i forhallande till anmaélt antal. I andra hand ska tilldelning ske genom lottning

verkstilld av bolaget.

There will be no guaranteed allocation. In case of over subscription by the above categories the allotment shall
be made follows. First, allocation shall be made pro rata in relation to the number of warrants notified. Second-
arily, allocation shall be made through the drawing of lots executed by the company

Tecknare har ritt att teckna teckningsoptioner till en premie per option motsvarande optionens
marknadsvirde berdknad enligt Black & Scholes vérderingsmodell vid tidpunkten for teck-
ning.

Subscribers are entitled to subscribe for the warrants at a price per warrant equal to the warrant's market value
calculated according to the Black & Scholes valuation model at the time for subscription.

Betalning for tecknade teckningsoptioner ska erldggas senast den fem arbetsdagar efter teck-

ning dock senast den 8 januari 2018. Styrelsen ska ha ritt att forldnga tiden for betalning.
Payment for subscribed warrants shall be made in cash no later than five business days following subscription,
however no later than on 8 January 2018. The board of directors shall have the right to extend the period for
payment.
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Varje teckningsoption beréttigar till teckning av en ny aktie i bolaget till en teckningskurs
motsvarande (i) 220 procent av den volymviktade genomsnittskursen 20 handelsdagar innan
den 15 november 2017 efter noteringen av bolagets aktie vid en reglerad marknad eller multi-
lateral trading facility 1 Sverige ("Notering”) for det fall en Notering sker, dock ldgst 85 kro-
nor eller (i1) 85 kronor per aktie for det fall ingen Notering sker, under perioden fran och med
den 1 september 2020 till och med den 15 september 2020 eller den tidigare dag som foljer av
villkoren for teckningsoptionerna.

Each warrant entitles to subscription of one new share in the company at a price corresponding to (i) 220 per-
cent of the volume weighted average price 20 trading days prior to 15 November 2017 after an initial public of-
fering of the company’s shares at an regulated market or multilateral trading facility in Sweden (“IPO”) if an

IPO is made, however no less than SEK 83, or (ii) SEK 85 per share if no IPO occurs, during the period from I
September 2020 up to an including 15 September 2020 or the earlier date set forth in the terms for the warrants.

Ny aktie som tecknats genom utnyttjande av teckningsoption medfor rétt till vinstutdelning
forsta gangen pa den avstimningsdag for utdelning som infaller ndrmast efter det att nyemiss-

ionen har registrerats vid Bolagsverket och Euroclear Sweden AB.

A new share subscribed for by exercise of a warrant has a right to dividends as of the first record day for divi-
dends following registration of the new share issue with the Companies Registration Office and Euroclear Swe-
den AB.

Syftet med nyemissionen och avvikelsen fran aktiedgarnas foretradesritt dr att implementera
en optionsplan for vissa nyckelpersoner inom bolaget och 1 framtida koncernen. Syftet &r att
skapa ett gemensamt intresse for bolagets aktiedgare och dess nyckelpersoner att arbeta och

verka fOr att bolaget nér bdsta mojliga afférs- och viardemissiga utveckling.

The purpose of the issuance and the deviation from the shareholders priority right is to implement a stock option
plan for certain key employees of the company and future group. The purpose is to create a common interest for
the company’s shareholders and key individuals to work for and aim at the company achieving the best develop-
ment possible with respect to its business and value.

De fullstidndiga villkoren for teckningsoptionerna finns tillgéngliga hos bolaget som bland an-
nat innebdr att teckningskursen liksom antalet aktier som teckningsoption beréttigar till teck-

ning av komma att omriknas 1 vissa fall.
The complete terms and conditions for the warrants are available at the company, including conditions regard-
ing re-calculation, in certain cases, of the subscription price and the number of shares a warrant entitles to.

Det foreslés att styrelsen eller den styrelsen utser bemyndigas att vidta de mindre justeringar i
detta beslut som kan komma att vara nédvéndiga i samband med registrering hos Bolagsver-
ket och eventuellt hos Euroclear Sweden AB.

1t is proposed that the board of directors or a person appointed by the board of directors be authorised to make
such minor adjustments in the above resolution that may be required in connection with the registration with the
Swedish Companies Registration Office and if applicable with Euroclear Sweden AB.

Beredning av styrelsens forslag till incitamentsprogram 2017/2020, kostnader for program-

met, Ovriga utestdende aktierelaterade incitamentsprogram, utspiadning m.m.
Preparations of the board of directors proposal for incentive program 2017/2020, costs for the program, other
outstanding share based incentive programs, dilution etc.

Incitamentsprogram 2017/2020 har beretts av styrelsen och delar av ledningen och externa

radgivare och 1 samréd med storre aktiedgare.
Incentive program 2017/2020 has been prepared by the board of directors and members of the management and
external advisors and in consultation with major shareholders.

Virdering

Valuation
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Teckning av teckningsoptionerna ska ske till ett pris motsvarande optionens marknadsvérde
dagen for teckning, vilket innebér att det inte ska uppkomma nagra sociala avgifter for Bola-
get i samband med teckning av teckningsoptioner. Teckningsoptionens marknadsvirde &r, en-
ligt en preliminir vardering baserat pa ett marknadsvirde pa den underliggande aktien om 35
kronor, 1,66 kronor per option, vid antagande av en l6senkurs om 85 kronor per aktie. Black
& Scholes vérderingsmodell har anvénts for varderingen med antagande om en riskfri rénta
om -0,45 procent och en volatilitet om 40 procent samt med hénsyn till férvéntad utdelning

och ovriga vardeoverforingar till aktiedgare.

Subscription of the warrants shall be made at a price equal to the warrant's fair market value the day of sub-
scription, which means no social fees should arise for the group in connection with the subscription of warrants.
The warrants’ fair market value, according to a preliminary valuation based on the market value of the underly-
ing share of SEK 35, SEK 1.66 per warrant, assuming an exercise price of SEK 85 per share. The Black &
Scholes valuation model has been used for the valuation, assuming a risk free interest rate of -0.45 percent and a
volatility of 40 percent, taking into account that no dividends and other distributions to shareholders are ex-
pected during the period of the program.

Kostnader och paverkan pé nyckeltal

Costs and effects on key figures

Da teckningsoptionerna tecknas till marknadsvérde dr det Bolagets bedomning att nagra soci-
ala kostnader inte kommer att uppsta for Bolaget till f6ljd av teckning. Kostnaderna kommer

dérfor endast att besta i1 begransade kostnader for implementering och administration av inci-
tamentsprogram 2017/2020.

As the warrants are subscribed for at fair market value, it is the Company s assessment that there will be no so-
cial fees for the Company as a result of the subscription. The costs will therefore consist only of minimal costs
for the implementation and administration of incentive program 2017/2020.

Utspédning

Dilution

Det totala antalet registrerade aktier och roster dr vid tidpunkten for detta forslag 35 696 800
aktier respektive 163 946 800 roster. Den maximala utspadningseffekten av incitamentspro-
gram 2017/2020 berédknas uppga till hogst cirka 0,23 procent av det totala antalet aktier och
till hogst cirka 0,05 procent av det totala antalet roster 1 Bolaget (berdknat utifran antalet be-
fintliga aktier i Bolaget utan hdnsyn tagen till redan utestdende teckningsoptioner), forutsatt
full teckning och utnyttjande av samtliga erbjudna teckningsoptioner. Utspiddningseffekten av
incitamentsprogram 2017/2020 med hénsyn tagen till incitamentsprogram 2017/2021 med
hiansyn tagen till full teckning och utnyttjande av samtliga erbjudna teckningsoptioner i Incita-
mentsprogram 2017/2021, punkt 11, samt samtliga utestdende teckningsoptioner i Bolaget be-
raknas uppga till cirka 8,13 procent av det totala antalet aktier och till cirka 1,89 procent av
det totala antalet roster 1 Bolaget, forutsatt att full teckning och utnyttjande av samtliga teck-
ningsoptioner sker.

The total number of registered shares and votes at the time of this proposal amount to
35,696,800 shares and 163,946,800 votes respectively. The maximum dilution of incentive
program 2017/2020 is estimated to be a maximum of approximately (.23 per cent of the total
number of shares and a maximum of approximately 0.05 per cent of the total number of votes
in the Company (calculated on the number of existing shares the Company without considera-
tion to outstanding warrants), assuming full subscription and exercise of all warrants offered.
The dilution of incentive program 2017/2020 taking into account the full subscription and ex-
ercise of all warrants offered in incentive program 2017/2021, item 11, provided that full sub-
scription and exercise of all warrants occurs in both programs, is estimated to approximately
8.13 per cent of the total number of shares and a maximum of approximately 1.89 per cent of
the total number of votes in the Company, provided that full subscription and exercise of all
issued warrants occurs
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Ovriga utestiende aktierelaterade incitamentsprogram

Other outstanding share based incentive programs

For en beskrivning av Bolagets 6vriga aktierelaterade incitamentsprogram héanvisas till Bola-
gets arsredovisning for 2016. Utdver dér beskrivna program forekommer inga andra aktierela-
terade incitamentsprogram i Bolaget.

For a description of the Company’s other share based incentive programs refer to the Company’s annual ac-
counts for 2016. Other than there described programs no other share based incentive programs exists within the
Company.

Punkt 11: Beslut om incitamentsprogram for styrelsens nya ledaméter genom nyemission av

hogst 20 000 teckningsoptioner
Item 11: Resolution regarding incentive program for the new directors of the board through issue of a maximum
of 20,000 warrants

Aktiedigarna Thomas Ostrém och Per Olofsson foreslér att extra bolagsstimman beslutar om
nyemission av hogst 20 000 teckningsoptioner, till f61jd varav bolagets aktiekapital kan
komma att 6ka med hogst 300,00 kronor. Teckningsoptionerna ska medfora rétt till nyteck-

ning av B-aktier bolaget.

The shareholders Thomas Ostrém and Per Olofsson proposes that the extra general meeting shall resolve to is-
sue a maximum of 20,000 warrants, which may result in a maximum increase in the Company’s share capital of
SEK 300.00. The warrants shall entitle to subscription of new B shares in the company.

For nyemission ska foljande villkor gélla:
The following terms shall apply to the issuance:

Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesritt, till-
komma till vid extra bolagsstimman nyval foreslagna ledaméterna i Bolaget, varvid vardera

ledamot dger rétt att teckna hogst 10 000 teckningsoptioner vardera.

The warrants may, with deviation from the shareholders’ priority right, be subscribed for by the directors pro-
posed for new election at the extra general meeting in the Company, where each director may subscribe for a
maximum of 10,000 warrants each.

Teckningsoptionerna ska tecknas frdn och med den 15 november 2017 till och med den 29 de-

cember 2017 pa sirskild teckningslista. Styrelsen ska édga rétt att forlinga tiden for teckning.
The warrants shall be subscribed as of 15 November 2017 up until 29 December 2017 on a separate subscrip-
tion list. The board of directors shall be entitled to extend the time for subscription.

Tecknare har ritt att teckna teckningsoptioner till en premie per option motsvarande optionens
marknadsvirde beréknad enligt Black & Scholes vérderingsmodell vid tidpunkten for teck-
ning.

Subscribers are entitled to subscribe for the warrants at a price per warrant equal to the warrant's market value
calculated according to the Black & Scholes valuation model at the time for subscription.

Betalning for tecknade teckningsoptioner ska erldggas senast den fem arbetsdagar efter teck-
ning dock senast den 7 december 2017. Styrelsen ska ha ritt att forldnga tiden for betalning.

Payment for subscribed warrants shall be made in cash no later than five business days following subscription,
however no later than on 7 December 2017. The board of directors shall have the right to extend the period for
payment.

Varje teckningsoption berittigar till teckning av en ny aktie 1 Bolaget till en teckningskurs
motsvarande (i) 240 procent av den volymviktade genomsnittskursen 20 handelsdagar innan
den 15 november 2017 efter noteringen av Bolagets aktie vid en reglerad marknad eller multi-
lateral trading facility i Sverige ("Notering”) for det fall en Notering sker, dock lagst 95 kro-
nor eller (i1) 95 kronor per aktie for det fall ingen Notering sker, under perioden frdn och med
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den 1 september 2021 till och med den 15 september 2021 eller den tidigare dag som foljer av

villkoren for teckningsoptionerna.

Each warrant entitles to subscription of one new share in the Company at a price corresponding to (i) 240 per-
cent of the volume weighted average price 20 trading days prior to 15 November 2017 after an initial public of-
fering of the Company’s shares at an regulated market or multilateral trading facility in Sweden (“IPO”) if an
IPO is made, however no less than SEK 95, or (ii) SEK 95 per share if no IPO occurs, during the period from 1
September 2021 up to an including 15 September 2021 or the earlier date set forth in the terms for the warrants.

Ny aktie som tecknats genom utnyttjande av teckningsoption medfor ritt till vinstutdelning
forsta gangen pa den avstimningsdag for utdelning som infaller ndrmast efter det att nyemiss-

ionen har registrerats vid Bolagsverket och Euroclear Sweden AB.
A new share subscribed for by exercise of a warrant has a right to dividends as of the first record day for divi-

dends following registration of the new share issue with the Companies Registration Office and Euroclear Swe-
den AB.

Syftet med nyemissionen dr att inom ramen for ett incitamentsprogram erbjuda styrelsens till-
kommande ledamdéter ett motivationshdjande dgarengagemang. Syftet ar att skapa ett gemen-
samt intresse for Bolagets aktiedgare och deltagande styrelseledaméter att arbeta och verka
for att bolaget nar basta mojliga affars- och vardeméssiga utveckling. Ett langsiktigt dgarenga-
gemang forvéntas stimulera ett 6kat intresse for verksamheten och resultatutvecklingen i sin

helhet samt hoja motivationen for de deltagande ledaméterna.

The purpose of the issuance is to within an incentive program offer the new board members a motivational own-
ership engagement. The purpose is to create a common interest for the Company’s shareholders and the partici-
pating directors to work for and aim at the Company achieving the best development possible with respect to its
business and value. A long term ownership engagement is expected to stimulate an increased interest for the
business and the development of the results in a whole as well as an increased motivation for the participating
directors.

De fullstidndiga villkoren for teckningsoptionerna finns tillgdngliga hos bolaget som bland an-
nat innebdr att teckningskursen liksom antalet aktier som teckningsoption beréttigar till teck-

ning av komma att omréknas 1 vissa fall.
The complete terms and conditions for the warrants are available at the company, including conditions regard-
ing re-calculation, in certain cases, of the subscription price and the number of shares a warrant entitles to.

Det foreslas att styrelsen eller den styrelsen utser bemyndigas att vidta de mindre justeringar i
detta beslut som kan komma att vara nédvéndiga 1 samband med registrering hos Bolagsver-

ket och eventuellt hos Euroclear Sweden AB.

1t is proposed that the board of directors or a person appointed by the board of directors be authorised to make
such minor adjustments in the above resolution that may be required in connection with the registration with the
Swedish Companies Registration Office and if applicable with Euroclear Sweden AB.

Beredning av Thomas Ostrom och Per Olofsson forslag till incitamentsprogram 2017/2021,
kostnader for programmet, 6vriga utestdende aktierelaterade incitamentsprogram, utspidning
m.m.

Preparations of Thomas Ostrom’s and Per Olofsson’s proposal for incentive program 2017/2021, costs for the
program, other outstanding share based incentive programs, dilution etc.

Incitamentsprogram 2017/2021 har beretts av externa radgivare i samrad med Thomas Ostrém

och Per Olofsson samt bolagets ledning.
Incentive program 2017/2021 has been prepared by external advisor in consultation with Thomas Ostrom and
Per Olofsson and the company’s management.

Virdering

Valuation
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Teckning av teckningsoptionerna ska ske till ett pris motsvarande optionens marknadsvérde
dagen for teckning, vilket innebér att det inte ska uppkomma nagra sociala avgifter for Bola-
get i samband med teckning av teckningsoptioner. Teckningsoptionens marknadsvirde &r, en-
ligt en preliminir vardering baserat pa ett marknadsvirde pa den underliggande aktien om 35
kronor, 2,13 kronor per option, vid antagande av en l6senkurs om 95 kronor per aktie. Black
& Scholes vérderingsmodell har anvénts for varderingen med antagande om en riskfri rénta
om -0,45 procent och en volatilitet om 40 procent samt med hénsyn till férvintad utdelning

och ovriga vardeoverforingar till aktiedgare.

Subscription of the warrants shall be made at a price equal to the warrant's fair market value the day of sub-
scription, which means no social fees should arise for the group in connection with the subscription of warrants.
The warrants’ fair market value, according to a preliminary valuation based on the market value of the underly-
ing share of SEK 35, SEK 2.13 per warrant, assuming an exercise price of SEK 95 per share. The Black &
Scholes valuation model has been used for the valuation, assuming a risk free interest rate of -0.45 percent and a
volatility of 40 percent, taking into account that no dividends and other distributions to shareholders are ex-
pected during the period of the program.

Kostnader och paverkan pé nyckeltal

Costs and effects on key figures

Da teckningsoptionerna tecknas till marknadsvérde dr det Bolagets bedomning att nagra soci-
ala kostnader inte kommer att uppsta for Bolaget till f6ljd av teckning. Kostnaderna kommer

dérfor endast att besta i1 begransade kostnader for implementering och administration av inci-
tamentsprogram 2017/2021.

As the warrants are subscribed for at fair market value, it is the Company s assessment that there will be no so-

cial fees for the Company as a result of the subscription. The costs will therefore consist only of minimal costs
for the implementation and administration of incentive program 2017/2021.

Utspédning

Dilution

Det totala antalet registrerade aktier och roster dr vid tidpunkten for detta forslag 35 696 800
aktier respektive 163 946 800 roster. Den maximala utspadningseffekten av incitamentspro-
gram 2017/2021 berédknas uppga till hogst cirka 0,06 procent av det totala antalet aktier och
till hogst cirka 0,01 procent av det totala antalet roster i Bolaget (beréknat utifrdn antalet be-
fintliga aktier i Bolaget utan hdnsyn tagen till redan utestdende teckningsoptioner), forutsatt
full teckning och utnyttjande av samtliga erbjudna teckningsoptioner. Utspiddningseffekten av
incitamentsprogram 2017/2021 med hénsyn tagen till incitamentsprogram 2017/2020 med
hiansyn tagen till full teckning och utnyttjande av samtliga erbjudna teckningsoptioner i Incita-
mentsprogram 2017/2020, Bilaga 3 samt samtliga utestdende teckningsoptioner i Bolaget be-
raknas uppga till cirka 8,13 procent av det totala antalet aktier och till cirka 1,89 procent av
det totala antalet roster i Bolaget, forutsatt att full teckning och utnyttjande av samtliga teck-
ningsoptioner sker.

The total number of registered shares and votes at the time of this proposal amount to 35,696,800 shares and
163,946,800 votes respectively. The maximum dilution of incentive program 2017/2021 is estimated to be a max-
imum of approximately 0.06 per cent of the total number of shares and a maximum of approximately 0.01 per
cent of the total number of votes in the Company (calculated on the number of existing shares the Company with-
out consideration to outstanding warrants), assuming full subscription and exercise of all warrants offered. The
dilution of incentive program 2017/2021 taking into account the full subscription and exercise of all warrants
offered in incentive program 2017/2020, Exhibit 3, provided that full subscription and exercise of all warrants
occurs in both programs, is estimated to approximately 8.13 per cent of the total number of shares and a maxi-

mum of approximately 1.89 per cent of the total number of votes in the Company, provided that full subscription
and exercise of all issued warrants occurs.

Ovriga utestiende aktierelaterade incitamentsprogram
Other outstanding share based incentive programs
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For en beskrivning av Bolagets 0vriga aktierelaterade incitamentsprogram hanvisas till Bola-
gets arsredovisning for 2016. Utover dir beskrivna program forekommer inga andra aktierela-
terade incitamentsprogram i Bolaget.

For a description of the Company’s other share based incentive programs refer to the Company’s annual ac-
counts for 2016. Other than there described programs no other share based incentive programs exists within the
Company.

Antal aktier och roster/Number of shares and votes

Det totala antalet aktier 1 bolaget uppgar per dagen for kallelsen till 35 696 800 aktier, varav
14 250 000 utgdr A-aktier motsvarande 142 500 000 roster och 21 446 800 utgor B-aktier
motsvarande 21 446 800 rdster, varvid det totala antalet roster uppgar till 163 946 800 roster.
Bolaget dger inga egna aktier.

The total numbers of shares in the company on the date of this notice amount to 35,696,800 share, of which
14,250,000 are A shares corresponding to 142,500,000 votes and 21,446,800 B shares corresponding to
21,446,800 votes, whereby the total number of votes in the company amounts to 163,946,800 votes. The company
does not hold any own shares.

Majoritetskrav/Majority rules

Beslut enligt punkterna 8-9 ar giltiga endast om de har bitrétts av aktieigare med minst tva

tredjedelar av savél de avgivna rosterna som de aktier som dr foretradda vid bolagstimman.
The resolutions in accordance with items 8-9 are only valid if supported by shareholders holding not less than
two thirds of both the shares voted and of the shares represented at the general meeting.

For giltigt beslut enligt punkterna 10-11 krdvs att dessa har bitritts av aktiedgare med minst
nio tiondelar av savél de avgivna rosterna som de aktier som dr foretradda vid bolagstimman,
da nyemissionerna riktar sig till tecknare som ryms inom den krets som omfattas av 16 kap.

aktiebolagslagen.

A resolution in accordance with items 10-11 requires support by shareholders holding not less than nine-tenths
of both the shares voted and of the shares represented at the general meeting, due to the fact that the share is-
sues are in made to persons who belong to one or more of the categories according to Ch. 16 of the Swedish
Companies Act.

Ovrigt/Miscellaneous

Kallelsen amt 6vriga handlingar enligt aktiebolagslagen kommer att héllas tillgdngliga hos bo-
laget och pa bolagets webbplats, www.climeon.com per dagen for denna kallelse. Kopior pa
handlingarna kommer att, utan kostnad, skickas till de aktieigare som begir det och uppger

sin postadress.

The notice together with other required documents under the Swedish Companies Act will be available at the
company and at the company’s website, www.climeon.com, as of the date of this notice. The documents will also,
at no cost, be sent to shareholders upon request provided that the shareholders state their postal address.

Aktiedgarna erinras om ritten att vid extra bolagsstimman begéra upplysningar frén styrelsen

och verkstillande direktdren i enlighet med 7 kap. 32 § aktiebolagslagen.
The shareholders are reminded of their right to request information at the extra general meeting from the board
of directors and the managing director in accordance with Ch. 7 Section 32 of the Swedish Companies Act.

Stockholm den 31 augusti 2017/Stockholm on 31 August 2017
Climeon AB (publ)
Styrelsen/Board


http://www.climeon.com/

