KALLELSE TILL ARSSTAMMA | MODELON AB (PUBL)

NOTICE TO ATTEND ANNUAL GENERAL MEETING IN MODELON AB
(PUBL)

Aktiedgarna i Modelon AB (publ), org.nr 556672-3010 ("Bolaget”) kallas harmed till
arsstamma tisdagen den 14 maj 2024 klockan 13.00 pa Ideon Science Park,
Scheelevagen 17, Lund.

The shareholders of Modelon AB (publ) (“Company”) are hereby convened to an annual
general meeting on Tuesday 14 May 2024, 13:00 at IDEON Science Park, Scheelevdgen
17, Lund.

Anmalan m.m. / Notification etc.
Aktiedgare som onskar delta i bolagsstdamman ska:
- dels vara inférd i eget namn (ej forvaltarregistrerad) i den av Euroclear Sweden
AB forda aktieboken mandagen den 6 maj 2024, och

- dels anmala sitt deltagande sa att denna ar bolaget tillhanda senast tisdagen den
7 maj 2024, per post till Modelon AB, Att. Jonas Eborn, Ideon Science Park, 223
70 Lund (mark  brevet "arsstamma”) eller per e-post ill
jonas.eborn@modelon.com.

Shareholders wishing to participate in the general meeting shall:

- partly, be entered in their own name (not nominee-registered) in the shareholders’
register kept by Euroclear Sweden AB on the record day Monday 6 May 2024, and

- partly, register their registration so it is received by the Company no later than
Tuesday 7 May 2024, either by mail to Modelon AB, Att. Jonas Eborn, Ideon
Science Park, 223 70 Lund (marked ’“general meeting”) or by e-mail to
jonas.eborn@modelon.com.

Vid anmalan ska uppges aktiedgarens namn, person- eller organisationsnummer (eller
motsvarande), adress, telefonnummer, aktieinnehav, uppgift om eventuella bitraden
(hogst tva), samt i forekommande fall uppgift om stallféretradare eller ombud.

Registration must specify the shareholders name, personal or organization number (or
corresponding), address, phone number, number of shares, information of any assistants
(maximum two), and if necessary, information of deputy or proxy.

Forvaltarregistrerade aktier / Nominee-registered shares

Aktiedgare som latit forvaltarregistrera sina aktier maste, for att dga ratt att delta i
bolagsstamman, tillfalligt inregistrera aktierna i eget namn i den av Euroclear Sweden AB
forda aktieboken per avstamningsdagen enligt ovan. Aktiedgare som Onskar registrera
sina aktier i eget namn maste, i enlighet med respektive forvaltares rutiner, begara att
forvaltaren gor sadan registrering. Rostrattsregistrering som av aktiedgare har begarts i
sadan tid att registreringen har gjorts av forvaltaren senast onsdagen den 8 maj 2024
kommer att beaktas vid framstaliningen av aktieboken.

Shareholders who have had their shares registered with a nominee must, to be entitled to
participate in the general meeting, temporatrily register the shares in their own name in the
share register kept by Euroclear Sweden AB as of the record date as described above.
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Shareholders who wish to register their shares in their own name must, in accordance
with the respective nominee’s routines, request that the nominee make such registration.
Registration of voting rights that has been requested by shareholders at such a time that
the registration has been made by the nominee no later than Wednesday 8 May 2024 will
be considered in the production of the share register.

Aktiedgare som avser att narvara genom ombud ska utfarda daterad fullmakt fér ombud.
Fullmaktsformular kommer att finnas tillgangligt pa Bolagets hemsida,
www.modelon.com/agm2024, och tillhandahalls pa begaran. Om fullmakt utfardas av
juridisk person ska bestyrkt kopia av registreringsbevis eller motsvarande for den juridiska
personen bifogas. Fullmakts giltighet far anges till langst fem ar fran utfardandet. Fullmakt
i original samt eventuellt registreringsbevis bér i god tid fére den extra bolagsstamman
insandas till Bolaget pa ovan angiven adress.

Shareholders who intend to attend through proxy must issue a dated power of attorney
for the proxy, signed by the shareholder. The Company provides proxy forms on request,
and these are also available from the Company’s website, www.modelon.com/agm2024.
If the shareholder is a legal entity, an attested copy of the certificate of registration or its
equivalent for the for the legal entity must be enclosed. The period of validity of the power
of attorney is permitted to extend to five years from the date of issue. An original power of
attorney and copy of the certificate of registration should be sent well in advance to the
Company at the above address.

Forslag till dagordning / Proposed agenda

Oppnande av stdmman och val av ordférande vid stamman
Upprattande och godkannande av rdéstlangd

Val av en eller tva justeringspersoner

Godkannande av dagordning

Provning av om stamman blivit behdrigen sammankallad

o gk wbh =

Framlaggande av  arsredovisningen och revisionsberattelsen samt
koncernredovisning och koncernrevisionsberattelse

7. Beslut om

a) faststallelse av resultatrakningen och balansrakningen samt
koncernresultatrakning och koncernbalansrakning

b) dispositioner betraffande Bolagets resultat enligt den faststallda balansrakningen

c) ansvarsfrinet gentemot Bolaget for styrelseledaméterna och den verkstallande
direktoren

8. Faststallande av arvoden till styrelsen och revisorerna
9.  Valtill styrelsen och av revisorer
10. Beslut om instruktion till valberedningen infér arsstamman 2025

11. Beslut om bemyndigande for styrelsen att fatta beslut om emission av aktier,
teckningsoptioner och/eller konvertibler

12. Fdrslag till beslut om inrattande av ett teckningsoptionsbaserat incitamentsprogram
for anstallda bosatta i Sverige
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13. Fdrslag till beslut om inrattande av ett personaloptionsprogram fér anstallda bosatta
utanfor Sverige

14. Stammans avslutande

Opening of the general meeting and election of chairman of the meeting
Preparation and approval of the voting register

Election of one or two persons to verify the minutes

Approval of the agenda

Determination as to whether the general meeting has been duly convened
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Presentation of the annual report, consolidated annual report and the auditor’s
report

7. Resolutions on

a) adopting the profit and loss account and the balance sheet, as well as the
consolidated profit and loss account and the consolidated balance sheet;

b) allocating the result according to the adopted balance sheet;

¢) discharge of liability for the board of directors and the managing director
Determination of remuneration to the board of directors and the auditor
Appointment of members and deputy members of the board of directors and auditor

10. Resolution on instruction for the nomination committee until the general meeting
2025

11. Resolution on authorization for the board of directors to decide on issue of new
shares, warrants and/or convertible instruments

12. Proposal for resolution to implement a warrant-based incentive program for
employees resident in Sweden

13. Proposal for resolution to implement an employee stock option program for
employees resident outside Sweden

14. Closing of the general meeting

Punkt 1 — Val av ordférande vid stimman / Election of chairman of the meeting

Forslag foreligger att Christer Ljungberg valjs till ordférande vid arsstamman, eller vid
forhinder for honom den Christer Ljungberg anvisar.

It is proposed that Christer Ljungberg is elected chairman of the general meeting, or in his
absence, the one the board appoints.

Punkt 2 — Upprattande och godkannande av rostlangd / Preparation and approval
of the voting register

Den rostlangd som foreslas bli godkand ar den rostlangd som upprattats av Bolaget
baserat pa bolagsstammoaktieboken och registrerade deltagare vid stamman,
kontrollerad av justeringsmannen.

The voting list proposed for approval is the voting list prepared by the company, based on
the Shareholders’ register and registered shareholders attending the general meeting.



Punkt 3 — Val av en eller tva justeringspersoner / Election of one or two persons to
verify the minutes

Forslag foreligger att Mikael Bluhme utses till justeringsman, eller vid férhinder fér honom
den Mikael Bluhme anvisar.

It is proposed that Mikael Bluhme is elected to verify the minutes, or in his absence, the
one the board appoints.

Punkt 7 b) — Beslut om dispositioner betraffande Bolagets resultat enligt den
faststillda balansrakningen / Resolution on allocating the result according to the
adopted balance sheet

Styrelsen foreslar att ingen utdelning ska lamnas och att Bolagets resultat balanseras i ny
rakning.

The Board proposes that no dividend is paid, and that the Company’s result is carried
forward.

Punkt 8 — Faststédllande av arvoden till styrelsen och revisorerna / Determination of
remuneration to the board of directors and the auditor

Valberedningen foreslar att styrelsearvoden lamnas oférandrade, arvode ska utga med
450 000 kronor till styrelseordférande och med 200 000 kronor vardera till 6vriga
styrelseledamoter. Foreslas aven att revisorsarvode ska utga enligt godkand rakning.

The nomination committee proposes that remuneration to the Board is left unchanged,
with SEK 450,000 to the Chairman and SEK 200,000 to each of the Board members. The
proposal is also that the auditors should be paid according to approved invoice.

Punkt 9 — Val till styrelsen och av revisorer / Appointment of members and deputy
members of the board of directors and auditor

Valberedningen foreslar att fyra ordinarie styrelseledamdter, utan suppleanter, utses for
tiden intill slutet av nasta arssttmma. Vidare foreslas att omval sker av
styrelseledamoéterna Christer Ljungberg, Eric Bantegnie, Hilding ElImqvist och Mark Shay.
Christer Ljungberg foreslas omvaljas som styrelsens ordférande.

Valberedningen féreslar aven att Ernst & Young Aktiebolag omvaljs till revisor.

The nomination committee proposes that four reqular board members, no deputies, are
appointed for the period until the end of the next annual general meeting. Furthermore, it
is proposed that board members Christer Ljungberg, Eric Bantegnie, Hilding EImqvist and
Mark Shay are re-elected. Christer Ljungberg is proposed to be re-elected as chairman of
the board.

The nomination committee also proposes that Ernst & Young AB is re-elected as auditor.

Punkt 10 — Beslut om instruktion till valberedningen infor arsstamman 2025 /
Resolution on instruction for the nomination committee until the general meeting
2025

Valberedningen foreslar att arsstamman beslutar att behalla principer for tillsattande av
en valberedning och instruktion for valberedningens arbete enligt nedan.

Valberedningen ska besta av tre dgarrepresentanter representerande de tre rostmassigt
stérsta aktiedgarna eller agargrupperna i Bolaget, enligt Euroclear Sweden AB:s utskrift
av aktieboken per den sista bankdagen i september. Utdver dessa tre ledaméter ska
styrelsens  ordférande vara adjungerad ledamot i valberedningen. En



valberedningsledamot ska innan uppdraget accepteras noga 6vervaga huruvida en
intressekonflikt eller andra omstandigheter féreligger, som gor det olampligt att medverka
i valberedningen.

Styrelseordféranden ska kontakta de tre storsta aktiedgarna eller agargrupperna och
begara att dessa utser varsin representant. Valberedningens ledaméter ska offentliggéras
pa Bolagets webbplats senast sex manader fore arsstamman. Om nagon av de tre storsta
aktiedgarna eller agargrupperna avstar fran att utse en agarrepresentant eller om en
agarrepresentant avgar innan uppdraget har fullgjorts utan att den aktiedgare eller
agargrupp som utsett representanten utser en ny representant, ska styrelsens ordférande
uppmana nasta aktiedgare eller agargrupp i storleksordningen (det vill sdga den fjarde
stérsta aktiedgaren eller agargruppen) att inom en vecka utse en agarrepresentant.
Denna process fortgar till dess att valberedningen bestar av tre dgarrepresentanter.

Vid agarférandringar i Bolaget som paverkar sammansattningen av de tre storsta
aktiedgarna eller agargrupperna, far den av de tre storsta aktiedgarna eller agargrupperna
som inte har nagon agarrepresentant i valberedningen kontakta valberedningens
ordférande med O6nskemal om att utse ledamot. Valberedningens ordférande ska da
informera 6vriga ledamoéter om dnskemalet. Om agarférandringen inte ar ovasentlig bor
ledamot utsedd av aktiedgare eller dgargrupp som inte langre tillhér de tre stdrsta stalla
sin plats till forfogande och den nye aktiedgaren eller agargruppen tillatas utse en
ledamot. Valberedningens sammansattning boér dock inte férdndras senare an tva
manader fére bolagsstamma dar styrelse- eller revisorsval ska aga rum.

Valberedningen ska uppfylla de krav pa sammansattning som uppstalls i Svensk kod fér
bolagsstyrning ("Koden”). Valberedningen ska inom sig utse valberedningens
ordférande. Styrelsens ordférande eller annan styrelseledamot far inte vara
valberedningens ordforande.

Mandatperioden for den utsedda valberedningen I6per intill dess att ny valberedning
utsetts.

Valberedningen ska tillvarata Bolagets samtliga aktiedgares intresse i fragor som faller
inom ramen for valberedningens uppgifter i enlighet med Koden. Utan att begransa vad
som tidigare sagts, ska valberedningen lamna forslag till ordférande vid arsstamman, val
av ordférande och 6vriga ledamoter i Bolagets styrelse, styrelsearvode uppdelat mellan
ordférande och o&vriga ledaméter samt principerna for eventuell ersattning for
utskottsarbete, val och arvodering av revisor och revisorssuppleant (i forekommande fall)
samt beslut om principer for utseende av ny valberedning.

Arvode ska ej utga till valberedningens ledaméter. Valberedningen ska ha ratt att belasta
Bolaget med kostnader for exempelvis rekryteringskonsulter eller andra kostnader som
kravs for att valberedningen ska kunna fullgéra sitt uppdrag.

Ovanstaende principer for hur valberedning utses och instruktion for dess arbete ska galla
till dess bolagsstdamma beslutar om att andra desamma.

The nomination committee proposes that the meeting decides to maintain the principles
for appointment of the nomination committee and its work according to the instruction
below.

The nomination committee shall consist of three owner representatives representing the
three largest shareholders or groups of owners in the Company, according to Euroclear
Sweden AB's printout of the share register as of the last banking day in September. In
addition to these three members, the chairman of the board shall be a co-opted member



of the nomination committee. Before accepting the assignment, a member of the
nomination committee must carefully consider whether there is a conflict of interest or
other circumstances that make it inappropriate to participate in the nomination committee.

The chairman of the board shall contact the three largest shareholders or ownership
groups and request that they each appoint a representative. The members of the
nomination committee shall be published on the Company's website no later than six
months before the annual general meeting. If any of the three largest shareholders or
groups of owners refrains from appointing an owner representative or if an owner
representative resigns before the assignment has been completed without the
shareholder or owner group appointing the representative appointing a new
representative, the chairman of the board shall call the next shareholder or group (i.e., the
fourth largest shareholder or group of owners) to appoint an owner representative within
a week. This process continues until the nomination committee consists of three owner
representatives.

In the event of changes in ownership in the Company that affect the composition of the
three largest shareholders or groups of owners, the one of the three largest shareholders
or groups of owners who does not have an owner representative on the nomination
committee may contact the nomination committee's chairman with a request to appoint a
member. The chairman of the nomination committee shall then inform the other members
of the request. If the change of ownership is not insignificant, a member appointed by
shareholders or a group of owners who no longer belong to the three largest companies
should make their place available and the new shareholder or group of owners should be
allowed to appoint a member. However, the composition of the nomination committee
should not be changed later than two months before the annual general meeting where
board or auditor elections are to take place.

The nomination committee must meet the requirements for composition set out in the
Swedish Code of Corporate Governance (the "Code"). The nomination committee shall
appoint the chairman of the nomination committee from among its members. The
chairman of the board or another board member may not be the chairman of the
nomination committee.

The term of office of the appointed nomination committee runs until a new nomination
committee has been appointed.

The nomination committee shall safeguard the interests of all the Company's
shareholders in matters that fall within the scope of the nomination committee's tasks in
accordance with the Code. Without limiting what has been said previously, the nomination
committee shall submit proposals to the chairman of the annual general meeting, election
of chairman and other members of the Company's board, board fees divided between
chairman and other members and the principles for possible remuneration for committee
work, election and remuneration of auditor and deputy auditor (where applicable) and
decisions on principles for the appointment of a new nomination committee.

Fees shall not be paid to the members of the nomination committee. The nomination
committee shall have the right to charge the Company with costs for, for example,
recruitment consultants or other costs required for the nomination committee to be able
to fulfill its assignment.

The above principles for how the nomination committee is appointed and instructions for
its work shall apply until the annual general meeting decides to change them.



Punkt 11 - Beslut om bemyndigande for styrelsen att fatta beslut om emission av
aktier, teckningsoptioner och/eller konvertibler / Resolution on authorization for the
board of directors to decide on issue of new shares, warrants and/or convertible
instruments

Styrelsen foreslar att bolagsstimman bemyndigar styrelsen att, vid ett eller flera tillfallen
under tiden fram till nasta arsstdmma, fatta beslut om att, inom de ramar som
bolagsordningen tillater, 6ka Bolagets aktiekapital genom nyemission av aktier,
teckningsoptioner och/eller konvertibler. Styrelsen skall kunna besluta om emission av
aktier, teckningsoptioner och/eller konvertibler med avvikelse fran aktiedgarnas
foretradesratt och/eller med bestammelse om apport, kvittning eller eljest med villkor
enligt 2 kap 5 § andra stycket 1-3 och 5 aktiebolagslagen. Det totala antalet aktier som
ska kunna ges ut, eller, vid emission av konvertibler eller teckningsoptioner, tillkomma
efter konvertering eller utnyttiande, med stéd av bemyndigandet far medféra en
sammanlagd utspadning av antalet aktier och réster i bolaget med hogst 10 procent.

Emission i enlighet med detta bemyndigande skall ske pa marknadsmassiga villkor.
Styrelsen skall aga bestdmma villkoren i 6vrigt for emissioner enligt detta bemyndigande
samt vem som skall &ga ratt att teckna aktierna, teckningsoptionerna och/eller
konvertiblerna. Skalet till att styrelsen skall kunna fatta beslut om emission med avvikelse
fran aktiedgares foretradesratt och/eller med bestammelse om apport- och
kvittningsemission eller eljest med villkor enligt ovan ar att Bolaget skall kunna emittera
aktier, teckningsoptioner och/eller konvertibler i samband med férvarv av bolag eller
rorelser, for att skapa incitament for anstéllda samt for att i ovrigt inforskaffa kapital till
Bolaget.

Verkstéallande direktoren foreslas bli bemyndigad att vidta de smarre justeringar i detta
beslut som kan komma att vara nédvandiga i samband med registrering vid Bolagsverket
och vid Euroclear Sweden AB.

The board of directors proposes that the meeting authorizes the board for the period up
to the next annual meeting of shareholders to resolve, whether on one or several
occasions, within the limits permitted by the articles of association, to increase the
company’s share capital by an issue of new shares, warrants and/or convertible
instruments. The board of directors shall be authorized to adopt decisions on an issue of
shares, warrants and/or convertible instruments with deviation from the shareholders’ pre-
emption rights and/or an issue in kind or an issue by way of set-off or otherwise on such
terms and conditions as referred to in Chapter 2, Section 5, second paragraph, points 1-
3 and 5, of the Swedish Companies Act. The total number of shares to be issued, or, in
case of issue of warrants and/or convertible instruments, added after conversion, based
on the authorization may not result in a total dilution of the number of shares and votes in
the company than 10 percent.

Issuance in accordance with this authorization must take place on market conditions. The
board of directors shall be authorized to decide on the terms and conditions regarding
issues under this authorization and what persons shall be entitled to subscribe for the
shares, warrants and/or convertible instruments. The reason to propose that the board of
directors shall be authorized to resolve on an issue with deviation from the shareholders’
pre-emption rights and that the board shall be authorized to decide on an issue in kind or
an issue by way of set-off or otherwise on such terms and conditions as referred to above
is that the company shall be able to issue shares, warrants and/or convertible instruments]
in connection with acquisitions of companies or businesses, for employee incentive
programs and to carry-out directed new issues in order to raise capital to the company.



It is proposed that the managing director is authorized to make such minor adjustments
to this resolution that may be necessary in connection with the registration with the
Swedish Companies Registration Office and Euroclear Sweden AB.

Majoritetskrav / Majority requirements

Beslut enligt punkt 11 forutsatter for giltighet att det bitrads av aktiedgare med minst tva
tredjedelar av saval de avgivna rosterna som de vid stamman féretrddda aktierna.

Decision according to point 11 require for validity that they are supported by shareholders
with at least two thirds of the votes cast as well as the shares represented at the meeting.

Punkt 12 — Forslag till beslut om inridttande av ett teckningsoptionsbaserat
incitamentsprogram for anstillda bosatta i Sverige / Proposal for resolution to
implement a warrant-based incentive program for employees resident in Sweden

Styrelsen foreslar att stdmman beslutar att inratta ett teckningsoptionsbaserat
incitamentsprogram for anstallda [ Koncernen bosatta i Sverige
("Teckningsoptionsprogram  2024/2028”) genom (A) beslut om emission av
teckningsoptioner av serie 2024/2028:1 till Bolagets helagda dotterbolag Modelon
Goteborg AB ("Dotterbolaget") och (B) beslut om godkdnnande av Overlatelse av
teckningsoptioner av serie 2024/2028:1 fran Dotterbolaget till anstallda i Koncernen
bosatta i Sverige, enligt nedan.

The board of directors proposes that the general meeting resolves to implement a warrant-
based incentive program for employees in the Group resident in Sweden (the “Warrant
Program 2024/2028”) through (A) a resolution to issue warrants of series 2024/2028:1 to
the Company’s wholly owned subsidiary Modelon Géteborg AB (the “Subsidiary”) and (B)
a resolution to approve transfers of warrants of series 2024/2028:1 from the Subsidiary to
employees in the Group resident in Sweden, as set out below.

(A) Forslag till beslut om emission av teckningsoptioner av serie 2024/2028:1
(A) Proposal for resolution to issue warrants of series 2024/2028:1

Styrelsen foreslar att stamman beslutar att emittera hégst 47 000 teckningsoptioner av
serie 2024/2028:1 pa foljande villkor:

The board of directors proposes that the meeting resolves to issue a maximum of 47,000
warrants of series 2024/2028:1 on the following terms and conditions:

1. Med avvikelse fran aktiedgarnas foretradesratt far teckningsoptionerna endast
tecknas av Dotterbolaget med ratt och skyldighet for Dotterbolaget att dverlata
teckningsoptionerna till anstallda i Koncernen bosatta i Sverige i enlighet med vad
som framgar av forslaget under (B) nedan. Dotterbolaget ska inte ha ratt att forfoga
over teckningsoptionerna pa annat satt an vad som framgar av forslaget under (B)
nedan.

With deviation from the shareholders’ preferential rights, the warrants may only be
subscribed for by the Subsidiary, with the right and obligation for the Subsidiary to
transfer the warrants to employees in the Group resident in Sweden in accordance
with what is stated in the proposal under (B) below. The Subsidiary shall not be
entitled to dispose of the warrants in any other way than what is stated in the
proposal under (B) below.



Skalen till avvikelsen fran aktieagarnas foretradesratt ar att teckningsoptionerna ska
anvandas inom ramen fér Teckningsoptionsprogram 2024/2028.

The reason for the deviation from the shareholders’ preferential rights is that the
warrants shall be used within the framework of Warrant Program 2024/2028.

Teckningsoptionerna ska emitteras vederlagsfritt till Dotterbolaget.
The warrants shall be issued free of charge to the Subsidiary.

Teckning av teckningsoptioner ska ske pa separat teckningslista senast den 5 juni
2024. Styrelsen ager ratt att foérlanga teckningstiden.

Subscription of warrants shall be made on a separate subscription list on 5 June
2024 at the latest. The board of directors shall have the right to prolong the
subscription period.

Varje teckningsoption berattigar till teckning av en ny aktie av serie B i Bolaget mot
kontant betalning till en teckningskurs som motsvarar 150 procent av den
volymvagda genomsnittliga betalkursen for Bolagets aktie av serie B pa Nasdaq
First North Growth Market under perioden fr.o.m. den 15 maj 2024 t.o.m. den 28
maj 2024. Den salunda framraknade teckningskursen ska avrundas till narmaste
hela o6re, varvid 0,5 6re ska avrundas uppat. Vid teckning av aktier ska den del av
teckningskursen som Overstiger de tidigare aktiernas kvotvarde tillféras den fria
Overkursfonden.

Each warrant entitles the holder to subscribe for one new share of series B in the
Company against cash payment at a subscription price corresponding to 150
percent of the volume weighted average price paid for the Company’s share of
series B on Nasdaq First North Growth Market during the period from 15 May 2023
up to and including 28 May 2023. The subscription price shall be rounded off to the
nearest even hundredth of a SEK, whereupon SEK 0.005 shall be rounded upwards.
Upon subscription of shares, the part of the subscription price that exceeds the
quotient value of the previous shares shall be allocated to the non-restricted share
premium fund.

Teckningsoptionerna far utnyttjas for teckning av aktier under perioden fr.o.m. den
15 maj 2028 t.o.m. den 30 juni 2028.

The warrants may be exercised for subscription of shares during the period from 15
May 2028 up to and including 30 June 2028.

Aktie som tillkommer genom teckning med utnyttjande av teckningsoption medfér
ratt till vinstutdelning forsta gangen pa den avstdmningsdag for utdelning som
infaller ndrmast efter det att teckningen verkstallts.

Shares issued upon exercise of warrants confers right to dividend for the first on the
next record date for dividends which occurs after subscription is effected.

De fullstandiga villkoren for teckningsoptionerna framgar av bilagda villkor for
teckningsoptioner av serie 2024/2028:1, bilaga 12A, ("Optionsvillkoren”). Som
framgar av Optionsvillkoren kan teckningskursen liksom det antal aktier som varje
teckningsoption berattigar till teckning av komma att omraknas vid fondemission,
nyemission, emission av teckningsoptioner eller konvertibler, samt i vissa andra fall.
Vidare kan tidpunkten for utnyttjiandet av teckningsoptionerna komma att
tidigarelaggas och senarelaggas i vissa fall.



10.

(B)

(B)

The full terms and conditions for the warrants of series 2024/2028:1 are set forth in
Schedule 12A (the “Terms”). According to the Terms the subscription price and the
number of shares which each warrant confers right to subscribe for may be
recalculated in the event of a bonus issue, new issue, issue of warrants or
convertibles and under some other circumstances. Further, the period for exercise
of warrants may be brought forward or be postponed in some cases.

Om emissionen fulltecknas, samtliga teckningsoptioner 6verlats till anstallda i
Koncernen bosatta i Sverige i enlighet med vad som framgar av férslaget under (B)
nedan och samtliga tecknings-optioner utnyttjas for teckning av aktier, kommer
Bolagets aktiekapital att 6ka med 3 936,35 kronor (med forbehall for den andring
som kan foranledas av eventuell omrakning enligt Optionsvillkoren).

If all warrants are subscribed for, all warrants are transferred to employees in the
Group resident in Sweden in accordance with what is stated in the proposal under
(B) below and all warrants are exercised for subscription of shares, the Company’s
share capital will increase by SEK 3,936.35 (with reservation for eventual
recalculation according to the Terms).

Styrelsen, eller den styrelsen dartill férordnar, bemyndigas att vidta de smarre
formella justeringar i emissionsbeslutet som kan visa sig erforderliga i samband med
registrering av emissionsbeslutet hos Bolagsverket.

The board of directors, or anyone appointed by the board of directors, shall be
authorized to make such minor formal adjustments in the issue resolution that may
be required in connection with registration of the resolution at the Swedish
Companies Registration Office.

Forslag till beslut om godkdnnande av overlatelse av teckningsoptioner av
serie 2024/2028:1

Proposal for resolution to approve transfers of warrants of series
2024/2028:1

Styrelsen foreslar att stamman beslutar att godkanna att Dotterbolaget, inom ramen for
Teckningsoptionsprogram 2024/2028, éverlater hogst 47 000 teckningsoptioner av serie
2024/2028:1 till anstallda i Koncernen bosatta i Sverige pa féljande villkor:

The board of directors proposes that the general meeting resolves to approve that the
Subsidiary, within the framework of Warrant Program 2024/2028, transfers a maximum of
47,000 warrants of series 2024/2028:1 to employees in the Group resident in Sweden on
the following terms and conditions:

1.

Ratt att forvarva teckningsoptioner fran Dotterbolaget ska tillkomma anstallda i
Koncernen bosatta i Sverige enligt nedan:

Employees in the Group resident in Sweden shall be entitled to acquire warrants
from the Subsidiary as set out below:

(a) Medlemmar av ledningsgruppen, landschefer samt nyckelpersoner som ar
av sarskild stor betydelse for Bolaget bosatta i Sverige (exklusive Magnus
Gafvert, Jonas Eborn och Johan Andreasson, vilka &r grundare av
Bolaget) (hogst 4 personer) ("Kategori 1”) ska erbjudas att férvarva 3 000
teckningsoptioner var.

Members of the management team of the Company, country managers



and key employees who are of special importance for the Company
resident in Sweden (excluding Magnus Géfvert, Jonas Eborn and Johan
Andreasson, who are founders of the Company) (maximum 4 persons)
("Category 17) shall be offered to acquire 3,000 warrants each.

(b) Personalansvariga, affarsutvecklare, seniora experter och anstallda med
andra seniora roller bosatta i Sverige (hdgst 16 personer) ("Kategori 2”)
ska erbjudas att férvarva 1 500 teckningsoptioner var.

Personnel managers, business development managers, senior experts and
employees with other senior roles resident in Sweden (maximum 16
persons) ("Category 2”) shall be offered to acquire 1,500 warrants each.

(c) Ovriga anstallda bosatta i Sverige (hdgst 22 personer) ("Kategori 3”) ska
erbjudas att férvarva 500 teckningsoptioner var.

Other employees resident in Sweden (maximum 22 persons) ("Category 3”)
shall be offered to acquire 500 warrants each.

Med anstalld avses i detta sammanhang hel- och deltidsanstallda, dock inte
provanstallda eller timanstallda. Person som har traffat anstallningsavtal med bolag
i Koncernen men annu inte tilltratt sin anstalining ska betraktas som anstalld i detta
sammanhang.

In this context, employees refer to full-time and part-time employees, however not
probationary employees or hourly employees. A person who has entered into an
employment agreement with a company in the Group but has not yet taken up
his/her employment shall be considered an employee in this context.

En anstélld kan anmala sig for forvarv av ett Iagre, men inte hogre, antal tecknings-
optioner &n vad han/hon erbjuds att forvarva.

An employee may apply for acquisition of a lower, but not a higher, number of
warrants than he/she is offered to acquire.

Vid férvarv, ska teckningsoptionerna overlatas vederlagsfritt till de anstallda. Da de
anstallda kommer att forvarva teckningsoptionerna vederlagsfritt, kommer de att
formansbeskattas for formanen, dvs. ett varde motsvarande teckningsoptionernas
marknadsvarde, vid forvarvet. Berdkningen av teckningsoptionernas
marknadsvarde ska utféras av Ohrlings PricewaterhouseCoopers AB, som
oberoende varderingsinstitut, med tilldmpning av Black & Scholes
varderingsmodell.

Upon acquisition, the warrants shall be transferred free of charge to the employees.
Since the employees will acquire the warrants free of charge, the employees will be
benefit taxed for the benefit, i.e. a value corresponding to the market value of the
warrants, at the time of the acquisition. The calculation of the warrant’s market value
shall be performed by Ohrlings PricewaterhouseCoopers AB, as an independent
valuation institute, applying the Black & Scholes valuation model.

Anmalan om forvarv av teckningsoptioner ska ske pa sarskild anmalningssedel
senast den 5 juni 2024. Styrelsen ager ratt att férlanga anmalningstiden.

Application for acquisition of warrants shall be made on a special application form
on 5 June 2024 at the latest. The board of directors shall have the right to prolong
the application period.



4, Forutsattningar for att fa forvarva teckningsoptioner fran Dotterbolaget ar (i) att den
berattigade vid tidpunkten for foérvarvet ar anstalld i Koncernen och varken sjalv sagt
upp sig fran sin anstallning eller blivit uppsagd, (ii) att forvarv av teckningsoptioner
lagligen kan ske, samt (iii) att den anstallde vid tidpunkten for forvarvet har traffat
ett s.k. hembudsavtal med Bolaget enligt vilket den anstéllde ar foérpliktigad att
erbjuda Bolaget, eller den Bolaget anvisar, att férvarva teckningsoptionerna for det
fall den anstallde avser att Overlata teckningsoptionerna, om den anstalldes
anstallning i Koncernen upphor inom viss tid samt i vissa andra fall.

A prerequisite for being entitled to acquire warrants from the Subsidiary is (i) that
the entitled person is employed by a company within the Group at the time of the
acquisition and that he/she at that time has neither given nor received any notice of
termination of his/her employment, (ii) that acquisition of warrants can take place in
accordance with applicable laws, and (iii) that the employee at the time of the
acquisition has entered into a so-called pre-emption agreement with the Company,
according to which the employee is obliged to offer the Company, or the person
designated by the Company, to buy the warrants if the employee intends to transfer
the warrants or where the employee’s employment in the Group ceases within a
certain time and in some other cases.

5. Teckningsoptioner av serie 2024/2028:1 som inte overlats till anstallda, liksom
teckningsoptioner av serie 2024/2028:1 som, i forekommande fall, senare aterkops,
far makuleras.

Warrants of series 2024/2028:1 which are not transferred to employees, as well as
warrants of series 2024/2028:1 which, where applicable, are later repurchased, may
be canceled.

Motiv till forslaget och skal till avvikelsen fran aktiedgarnas foretradesratt

The motive for the proposal and the reasons for the deviation from the
shareholder’s preferential rights

Motivet till forslaget och skalen till avvikelsen fran aktiedgarnas foretradesratt ar att
erbjuda anstallda i Koncernen bosatta i Sverige en méjlighet att ta del av en vardetillvaxt
i Bolagets aktie av serie B, vilket kan forvantas leda till ett 6kat engagemang for Bolagets
verksamhet och resultatutveckling samt héja motivationen och samhorighetskanslan med
Bolaget. Programmet forvantas leda till en 6kad intressegemenskap mellan de anstallda
och Bolagets aktieagare samt 6ka forutsattningarna for Bolaget att rekrytera och behalla
kompetent och engagerad personal. Styrelsen bedémer att programmet kan fa en positiv
inverka pa Bolagets fortsatta utveckling och framjar Bolagets langsiktiga vardeskapande,
till fordel fér Bolaget och dess aktieagare. Det féreslagna programmet har motsvarande
struktur som det teckningsoptionsbaserade incitamentsprogram som inrattades ar 2022
och 2023 - Teckningsoptionsprogram 2022/2026 och Teckningsoptionsprogram
2023/2027.

The motive for the proposal and the reasons for the deviation from the shareholders’
preferential rights is to offer employees in the Group resident in Sweden an opportunity
to take part in a value growth in the Company's share of series B, which can be expected
to lead to increased commitment to the Company's operations and earnings development
and to increased motivation and sense of belonging with the Company. The program is



expected to lead to an increased alignment of interests between the employees and the
Company’s shareholders and to increase the possibility for the Company to recruit and
retain competent and committed personnel. The board of directors considers that the
program can have a positive impact on the Company’s continued development and that
it promotes the Company’s long-term value creation, to the benefit of the Company and
its shareholders. The structure of the proposed program corresponds to the structure of
the warrant-based incentive program which was implemented in 2022 and 2023 — Warrant
Program 2022/2026 and Warrant Program 2023/2027.

Utspadning och information om 6vriga aktierelaterade incitamentsprogram
Dilution and information about other share-related incentive programs

Per dagen for detta forslag finns det 11 016 471 aktier i Bolaget, varav 1 421 218 aktier
av serie A och 9 595 253 aktier av serie B. Aktie av serie A medfor tio roster och aktie av
serie B medfor en rost.

Per the day of this proposal there are 11,016,471 shares in the Company, whereof
1,421,218 shares of series A and 9,595,253 shares of series B. A share of series A carry
ten votes and a share of series B carry one vote.

Om samtliga teckningsoptioner som kan ges ut inom ramen fér Teckningsoptionsprogram
2024/2028 (teckningsoptioner av serie 2024/2028:1) tecknas, Overlats och utnyttjas for
teckning av aktier av serie B kommer antalet aktier och roster i Bolaget att 6ka med 47
000 (med forbehall for eventuell omrakning enligt Optionsvillkoren), vilket motsvarar en
utspadning om ca 0,43 procent av antalet aktier och ca 0,20 procent av antalet roster i
Bolaget.

If all warrants that can be issued within the framework of Warrant Program 2024/2028
(warrants of series 2024/2028:1) are subscribed for, transferred and exercised for
subscription of shares of series B, the number of shares and votes in the Company will
increase by 47,000 (with reservation for eventual recalculation according to the Terms),
which corresponds to a dilution of approx. 0.43 percent of the number of shares and
approx. 0.20 percent of the number of votes in the Company.

Det finns fyra utestaende aktierelaterade incitamentsprogram i Bolaget sedan tidigare —
Teckningsoptionsprogram 2022/2026, Personaloptionsprogram 2022/2026,
Teckningsoptionsprogram 2023/2027 och Personaloptionsprogram 2023/2027. Per
dagen for detta forslag finns det 35 500 utestdende teckningsoptioner i
Teckningsoptionsprogram  2022/2026, 42 000 utestaende personaloptioner i
Personaloptionsprogram  2022/2026, 28 000 utestdende teckningsoptioner i
Teckningsoptionsprogram 2023/2027 och 49 000 utestdende personaloptioner i
Personaloptionsprogram 2023/2027. Varje teckningsoption i Teckningsoptionsprogram
2022/2026 och personaloption i Personaloptionsprogram 2022/2026 berattigar till
teckning/férvarv av en aktie av serie B i Bolaget under perioden fr.o.m. den 15 maj 2026
t.oom. den 30 juni 2026 till en teckningskurs/ett |6senpris om 28 kronor. Varje
teckningsoption i Teckningsoptionsprogram 2023/2027 och personaloption i
Personaloptionsprogram 2023/2027 berattigar till teckning/férvarv av en aktie av serie B
i Bolaget under perioden fr.o.m. den 15 maj 2027 t.o.m. den 30 juni 2027 till en
teckningskurs/ett l6senpris om 26,98 kronor. Bolagets ataganden under
personaloptionsprogrammen 2022/2026 och 2023/2027 (leverans av aktier) har sakrats
med teckningsoptioner.



There are four outstanding share-related incentive programs in the Company since earlier
— Warrant Program 2022/2026, Employee Stock Option Program 2022/2026, Warrant
Program 2023/2027 and Employee Stock Option Program 2023/2027. Per the day of this
proposal there are 35,500 outstanding warrants in Warrant Program 2022/2026, 42,000
outstanding employee stock options in Employee Stock Option Program 2022/2026,
28,000 outstanding warrants in Warrant Program 2023/2027 and 49,000 outstanding
employee stock options in Employee Stock Option Program 2023/2027. Each warrant in
Warrant Program 2022/2026 and employee stock option in Employee Stock Option
Program 2022/2026 entitles for subscription/acquisition of one share of series B in the
Company during the period from 15 May 2026 up to and including 30 June 2026 at a
subscription price/an exercise price of SEK 28. Each warrant in Warrant Program
2023/2027 and employee stock option in Employee Stock Option Program 2023/2027
entitles for subscription/acquisition of one share of series B in the Company during the
period from 15 May 2027 up to and including 30 June 2027 at a subscription price/an
exercise price of SEK 26.98. The Company’s obligations under the Employee Stock
Option Program 2022/2026 and 2023/2027 (delivery of shares) have been secured by
warrants.

Vid sidan av detta forslag, foreslar styrelsen att stdmman ska besluta om inrattande av ett
personaloptionsprogram fér anstdllda i Koncernen bosatta utanfér Sverige
("Personaloptionsprogram 2024/2028”) (se separat forslag).

Besides this proposal, the board of directors proposes that the meeting shall resolve to
implement an employee stock option program for employees in the Group resident outside
Sweden (“Employee Stock Option Program 2022:2026”) (see separate proposal).

Om samtliga utestadende teckningsoptioner och personaloptioner i Teckningsoptions-
program 2022/2026, Personaloptionsprogram 2022/2026, Teckningsoptionsprogram
2023/2027 och Personaloptionsprogram 2023/2027 utnyttjas for teckning/forvarv av
aktier, stdmman skulle besluta i enlighet med styrelsens férslag, samtliga som erbjuds att
delta i de nya programmen skulle ansluta sig till dessa och samtliga nya teckningsoptioner
och personaloptioner skulle utnyttjas for teckning/forvarv av aktier i Bolaget, skulle antalet
aktier och roster i Bolaget 6ka med sammanlagt 257 000 (med férbehall for eventuell
omrakning enligt Optionsvillkoren), vilket motsvarar en sammanlagd utspadning om ca
2,28 procent av antalet aktier och ca 1,07 procent av antalet roster i Bolaget.

If all outstanding warrants and employee stock options in Warrant Program 2022/2026,
Employee Stock Option Program 2022/2026, Warrant Program 2023/2027 and Employee
Stock Option Program 2023/2027 are exercised for subscription/acquisition of shares, the
general meeting resolves in accordance with the board of directors’ proposals, all those
offered to participate in the new programs would join the new programs and all new
warrants and employee stock options would be exercised for subscription/acquisition of
share of series B in the Company, the number of shares and votes in the Company would
increase by 257,000 in total (with reservation for eventual recalculation according to the
Terms), which corresponds to a dilution of approx. 2.28 percent of the number of shares
and approx. 1.07 percent of the number of votes in the Company in total.

Utspadningseffekter har beraknats sasom antalet tillkommande aktier och roster i
forhallande till antalet befintliga jamte tillkommande aktier och roster.

The dilution effects have been calculated as the number of additional shares and votes in
relation to the number of existing and additional shares and votes.



Preliminar vardering, kostnader och effekter pa nyckeltal
Preliminary valuation, costs and effects on key figures

Ohrlings  PricewaterhouseCoopers AB har gjort en prelimindr vérdering av
marknadsvardet pa en teckningsoption av serie 2024/2028:1 med tillampning av Black &
Scholes varderingsmodell. Baserat pa en antagen aktiekurs om 10 kronor vid utstallandet
av teckningsoptionerna, en antagen teckningskurs om 15 kronor vid utnyttjandet av
dessa, en I6ptid om 4,07 ar, en antagen volatilitet om 40 procent, en riskfri ranta om 2,53
procent samt full kompensation genom omrakning vid eventuell utdelning under I6ptiden,
har marknadsvardet pa en teckningsoption av serie 2024/2028:1 beraknats till 2,16
kronor. Vid 6verlatelse av teckningsoptioner till anstallda kommer marknadsvardet att
faststallas baserat pa uppdaterade antaganden och da kanda parametrar.

Ohrlings PricewaterhouseCoopers AB has made a preliminary valuation of the market
value of a warrant of series 2024/2028:1, applying the Black & Scholes valuation model.
Based on an assumed share price of SEK 10 at the time of the issuance of the warrants,
an assumed subscription price of SEK 15 upon exercise of the warrants, a term of 4.07
years, an assumed volatility of 40 percent, a risk-free interest rate of 2.53 percent and full
compensation through recalculation in the event of payment of any dividend during the
term, the market value of a warrant of series 2024/2028:1 has been calculated to SEK
2.16. When transferring the warrants to employees, the market value will be determined
based on updated assumptions and then known parameters.

Da teckningsoptionerna ska Overlatas vederlagsfritt till anstallda kommer
Teckningsoptionsprogram 2024/2028 att féranleda kostnader, dels i form av
redovisningsmassiga l6nekostnader (motsvarande féormansvardet), dels i form av sociala
avgifter. Om samtliga teckningsoptioner som kan ges ut inom ramen for
Teckningsoptionsprogram 2024/2028 Overlats till anstallda och teckningsoptionens
marknadsvarde vid Overlatelsetidpunkten Overensstammer med den preliminara
varderingen, beraknas de redovisningsmassiga lénekostnaderna att uppga till ca 102 000
kronor och kostnaderna for sociala avgifter att uppga till ca 32 000 kronor.

Since the warrants will be transferred to employees free of charge, Warrant Program
2024/2028 will cause costs, partly in the form of accounting salary costs (corresponding
to the benefit value) and partly in the form of social security contributions. If all warrants
that may be issued within the framework of Warrant Program 2024/2028 are transferred
to employees and the market value of the warrant at the time of the transfer corresponds
to the preliminary valuation, the accounting salary costs are estimated to amount to
approx. SEK 102,000 and the costs for social security contributions are estimated to
amount to approx. SEK 32,000.

Teckningsoptionsprogram 2024/2028 kommer att ha en marginell effekt pa Bolagets
nyckeltal.

Warrant Program 2024/2028 will have a marginal effect on the Company’s key figures.

Beredning av forslaget / Preparation of the proposal
Forslaget har beretts av styrelsen i samrad med externa radgivare.
The proposal has been prepared by the board of directors together with external advisors.

Majoritetskrav / Majority requirements



Beslut i enlighet med foérslagen under (A) och (B) ovan féreslas antas som ett gemensamt
beslut. For giltigt beslut i enlighet med forslagen kravs att beslutet bitrads av aktiedgare
med minst nio tiondelar av saval de avgivna rosterna som de aktier som ar foretradda vid
stdmman.

It is proposed that resolutions in accordance with the proposals under (A) and (B) above
be adopted as one joint resolution. For a valid resolution in accordance with the proposals,
the resolution must be supported by shareholders with at least nine-tenths of the votes
cast as well as the shares represented at the meeting.

Punkt 13 — Forslag till beslut om inrattande av ett personaloptionsprogram for
anstallda bosatta utanfor Sverige / Proposal for resolution to implement an
employee stock option program for employees resident outside Sweden

Styrelsen foreslar att stdmman beslutar att inratta ett personaloptionsprogram for
anstallda i Koncernen bosatta utanfér Sverige ("Personaloptionsprogram 2024/2028”),
enligt (A) nedan.

The board of directors proposes that the general meeting resolves to implement an
employee stock option program for employees in the Group resident outside Sweden (the
“Employee Stock Option Program 2024/2028”), as set out in (A) below.

For att sakerstalla Bolagets ataganden enligt Personaloptionsprogram 2024/2028 foreslar
styrelsen aven att stamman ska besluta om emission av teckningsoptioner av serie
2024/2028:2 till Bolagets helagda dotterbolag Modelon Géteborg AB ("Dotterbolaget”),
samt godkannande av Overlatelse av teckningsoptioner av serie 2024/2028:2 fran
Dotterbolaget, enligt (B) nedan.

In order to secure the Company’s obligations under Employee Stock Option Program
2024/2028, the board of directors also proposes that the meeting resolves on a directed
issue of warrants of series 2024/2028:2 to the Company’s wholly owned subsidiary
Modelon Géteborg AB (the “Subsidiary”), as well as an approval of transfer of warrants of
series 2024/2028:2 from the Subsidiary, as set out in (B) below.

(A) Forslag till beslut om inrdattande av Personaloptionsprogram 2024/2028

(A) Proposal for resolution to implement Employee Stock Option Program
2024/2028

Styrelsen foreslar att stdmman beslutar om inrattande av Personaloptionsprogram
2024/2028 pa i huvudsak foljande villkor:

The board of directors proposes that the meeting resolves to implement Employee Stock
Option Program 2024/2028 on the following substantial terms and conditions:

1. Personaloptionsprogram 2024/2028 ska omfatta hdgst 55 500 personaloptioner.

Employee Stock Option Program 2024/2028 shall consist of a maximum of 55,500
employee stock options.

2. Varje personaloption berattigar innehavaren att férvarva en ny aktie av serie B i
Bolaget till ett I6senpris som motsvarar 150 procent av den volymvagda
genomsnittliga betalkursen for Bolagets aktie av serie B pa Nasdaq First North
Growth Market under perioden fr.o.m. den 15 maj 2024 t.0.m. den 28 maj 2024. Det
salunda framraknade |I6senpriset ska avrundas till ndrmaste hela 6re, varvid 0,5 6re



ska avrundas uppat. Losenpriset och det antalet aktier som varje personaloption
berattigar till forvarv av kan bli foremal for omrakning till félid av fondemission,
sammanlaggning eller uppdelning (split) av aktier, nyemission, emission av
teckningsoptioner eller konvertibler, samt i vissa andra fall, varvid
omrakningsvillkoren for de teckningsoptioner som foéreslas emitteras enligt (B) ska
tillampas.

Each employee stock option confers the holder a right to acquire one new share of
series B in the Company against cash consideration at an exercise price
corresponding to 150 percent of the volume weighted average price paid for the
Company’s share of series B on Nasdaq First North Growth Market during the period
from 15 May 2023 up to and including 28 May 2024. The exercise price shall be
rounded off to the nearest even hundredth of a SEK, whereupon SEK 0.005 shall
be rounded upwards. The exercise price and the number of shares that each
employee stock option confers right to acquire may be subject to recalculation in the
event of a bonus issue, reverse share split or share split, new issue of shares, issue
of warrants or convertibles, and in some other cases, whereupon the recalculation
terms and conditions for the warrants proposed to be issued in accordance with (B)
shall be applied.

Personaloptionerna ska erbjudas till anstéllda i Koncernen bosatta utanfér Sverige
enligt nedan:

The employee stock options shall be offered to employees in the Group resident
outside Sweden as set out below:

(a) Medlemmar av ledningsgruppen, landschefer samt nyckelpersoner som ar
av sarskild stor betydelse for Bolaget bosatta utanfor Sverige (exklusive
Hubertus Tummescheit, som ar grundare av Bolaget) (h6gst 8 personer)
("Kategori 1") ska erbjudas 3 000 personaloptioner var.

Members of the management team of the Company, country managers and
key employees who are of special importance for the Company resident
outside Sweden (excluding Hubertus Tummescheit, who is a founder of the
Company) (maximum 8 persons) ("Category 1") shall be offered 3,000
employee stock options each.

(b) Personalansvariga, affarsutvecklare, seniora experter och anstallda med
andra seniora roller bosatta utanfér Sverige (hogst 14 personer) ("Kategori
2") ska erbjudas 1 500 personal-optioner var.

Personnel managers, business development managers, senior experts and
employees with other senior roles resident outside Sweden (maximum 14
persons) ("Category 2") shall be offered 1,500 employee stock options each.

(c) Ovriga anstéllda bosatta utanfor Sverige (hégst 21 personer) ("Kategori 3")
ska erbjudas 500 personaloptioner var.

Other employees resident outside Sweden (maximum 21 persons)
("Category 3") shall be offered 500 employee stock options each.

Med anstalld avses i detta sammanhang hel- och deltidsanstallda, dock inte
provanstallda eller timanstallda.

In this context, employees refer to full-time and part-time employees, however not
probationary employees or hourly employees.



10.

11.

Anmalan att delta i Personaloptionsprogram 2024/2028 ska ha kommit in till Bolaget
senast den 5 juni 2024. Styrelsen ager ratt att férlanga anmalningstiden.

Notice of participation in Employee Stock Option Program 2024/2028 shall have
been received by the Company on 5 June 2024 at the latest. The board of directors
shall have the right to prolong the notification period.

Tilldelning av personaloptioner till deltagare i programmet ska ske i nara anslutning
till utgangen av anmalningstiden.

Employee stock options shall be allotted to the participants in the program in close
connection with the expiration of the notification period.

Personaloptionerna ska tilldelas vederlagsfritt.
The employee stock options shall be allotted free of charge.

De tilldelade personaloptionerna tjanas in den 15 maj 2027. Intjaning forutsatter att
deltagaren ar fortsatt anstalld i Koncernen och varken sjalv sagt upp sig fran sin
anstallning eller blivit uppsagd per dagen fér intjaning.

The allotted employee stock options will be vested on 15 May 2027. Vesting requires
that the participant is still employed in the Group and that he/she has neither given
nor received any notice of termination of his/her employment as of the date when
the vesting occurs.

Personaloptionerna ska inte utgéra vardepapper och ska inte kunna dverlatas eller
pantsattas. Dock galler att rattigheterna enligt personaloptionerna dvergar pa
dddsboet i samband med deltagarens dodsfall.

The employee stock options shall not constitute securities and shall not be able to
be transferred or pledged. However, the rights under the employee stock options
are transferred to the estate in the event of the participant’s death.

Tilldelade personaloptioner som har tjanats in kan utnyttjas under perioden fr.o.m.
den 15 maj 2028 t.o.m. den 30 juni 2028. Styrelsen &ger ratt att begransa antalet
tillfallen for leverans av aktier under utnyttjandeperioden.

Allotted employee stock options that have been vested may be exercised during the
period from 15 May 2028 up to and including 30 June 2028. The board of directors
has the right to limit the number of occasions for delivery of shares during the
exercise period.

Deltagande i Personaloptionsprogram 2024/2028 forutsatter dels att sadant
deltagande lagligen kan ske, dels att sadant deltagande enligt Bolagets bedémning
kan ske med rimliga administrativa kostnader och ekonomiska insatser.

Participation in Employee Stock Option Program 2024/2028 requires that such
participation is in accordance with applicable laws, as well as that such participation
can be executed with reasonable administrative costs and financial efforts according
to the Company’s assessment.

Personaloptionerna ska regleras i sarskilda avtal med respektive deltagare.
Styrelsen ska  ansvara  for  utformningen  och  hanteringen av
Personaloptionsprogram 2024/2028 inom ramen fér ovan angivna huvudsakliga
villkor och riktlinjer. Styrelsen ager ratt att, inom ramen for avtalet med respektive
deltagare, goéra de rimliga &andringar och anpassningar av Vvillkoren for
personaloptionerna som beddms lampliga eller andamalsenliga till félid av lokala



(B)

(B)

arbetsrattsliga eller skatterattsliga regler eller administrativa férhallanden. Det kan
bl.a. innebara att fortsatt intjaning av personaloptioner kan komma att ske i vissa fall
da sa annars inte hade varit fallet. Styrelsen ager ocksa ratt att tidigarelagga
intjaning och tidpunkten fér utnyttjande av personaloptionerna i vissa fall, sasom vid
offentligt uppkdpserbjudande, likvidation, fusion och liknande atgarder. Styrelsen
ager avslutningsvis ratt att i extraordinara fall begransa omfattningen av eller i fortid
avsluta Personaloptionsprogram 2024/2028, helt eller delvis.

The employee stock options shall be governed by separate agreements with each
participant. The board of directors shall be responsible for the preparation and
management of Employee Stock Option Program 2024/2028 within the above-
mentioned substantial guidelines. The board of directors shall have the right to,
within the framework of the agreement with each participant, make the reasonable
changes and adjustments of the terms and conditions of the employee stock options
that are deemed suitable or appropriate as a result of local employment law or tax
law or administrative conditions. This may mean, among other things, that continued
vesting of employee stock options may take place in some cases when otherwise
would not have been the case. The board of directors shall also have the right to
advance vesting and the timing of exercise of employee stock options in certain
cases, such as in the case of a public takeover bid, liquidation, merger and similar
measures. Finally, the board of directors shall have the right to, in extraordinary
cases, limit the scope of, or prematurely terminate, Employee Stock Option Program
2024/2028, in whole or in part.

Forslag till beslut om emission av teckningsoptioner av serie 2024/2028:2
samt godkdnnande av overlatelse av teckningsoptioner

Proposal for resolution on issue of warrants of series 2024/2028:2 as well as
approval of transfer of warrants

For att mojliggdra Bolagets leverans av aktier enligt Personaloptionsprogram 2024/2028,
foreslar styrelsen att stdmman beslutar att emittera hégst 55 500 teckningsoptioner av
serie 2024/2028:2 pa foljande villkor:

In order to enable the Company’s delivery of shares under Employee Stock Option
Program 2024/2028, the board of directors proposes that the meeting resolves to issue a
maximum of 65,500 warrants of series 2024/2028:2 on the following terms and conditions:

1.

Med avvikelse fran aktiedgarnas foretradesratt far teckningsoptionerna endast
tecknas av Dotterbolaget.

With deviation from the shareholders’ preferential rights, the warrants may only be
subscribed for by the Subsidiary.

Skalen till avvikelsen fran aktiedgarnas foretradesratt ar att teckningsoptionerna
utgor ett led i inrattandet av Personaloptionsprogram 2024/2028.

The reason for the deviation from the shareholders’ preferential rights is to enable
the implementation of Employee Stock Option Program 2024/2028.

Teckningsoptionerna ska emitteras vederlagsfritt till Dotterbolaget.

The warrants shall be issued free of charge to the Subsidiary.



Teckning av teckningsoptioner ska ske pa separat teckningslista senast den 5 juni
2024. Styrelsen ager ratt att foérlanga teckningstiden.

Subscription of warrants shall be made on a separate subscription list on 5 June
2024 at the latest. The board of directors shall have the right to prolong the
subscription period.

Varje teckningsoption berattigar till teckning av en ny aktie av serie B i Bolaget mot
kontant betalning till en teckningskurs som motsvarar 150 procent av den
volymvagda genomsnittliga betalkursen for Bolagets aktie av serie B pa Nasdaq
First North Growth Market under perioden fr.o.m. den 15 maj 2024 t.o.m. den 28
maj 2024. Den salunda framraknade teckningskursen ska avrundas till narmaste
hela o6re, varvid 0,5 6re ska avrundas uppat. Vid teckning av aktier ska den del av
teckningskursen som o6verstiger de tidigare aktiernas kvotvarde tillféras den fria
Overkursfonden.

Each warrant entitles the holder to subscribe for one new share of series B in the
Company against cash payment at a subscription price corresponding to 150
percent of the volume weighted average price paid for the Company’s share of
series B on Nasdaq First North Growth Market during the period from 15 May 2024
up to and including 28 May 2024. The subscription price shall be rounded off to the
nearest even hundredth of a SEK, whereupon SEK 0.005 shall be rounded upwards.
Upon subscription of shares, the part of the subscription price that exceeds the
quotient value of the previous shares shall be allocated to the non-restricted share
premium fund.

Teckningsoptionerna far utnyttjas for teckning av aktier under perioden fr.o.m.
dagen for registrering av emissionsbeslutet hos Bolagsverket t.o.m. den 30 juni
2028.

The warrants may be exercised for subscription of shares during the period from the
day of registration of the issue resolution at the Swedish Companies Registration
Office up to and including 30 June 2028.

Aktie som tillkommer genom teckning med utnyttjande av teckningsoption medfor
ratt till vinstutdelning forsta gangen pa den avstdmningsdag for utdelning som
infaller narmast efter det att teckningen verkstallts.

Shares issued upon exercise of warrants confers right to dividend for the first time
on the next record date for dividends which occurs after subscription is effected.

De fullstandiga villkoren for teckningsoptionerna framgar av bilagda villkor for
teckningsoptioner av serie 2024/2028:2, bilaga 13A, ("Optionsvillkoren”). Som
framgar av Optionsvillkoren kan teckningskursen liksom det antal aktier som varje
teckningsoption berattigar till teckning av komma att omraknas vid fondemission,
nyemission, emission av teckningsoptioner eller konvertibler, samt i vissa andra fall.
Vidare kan tidpunkten for utnyttjiandet av teckningsoptionerna komma att
senarelaggas i vissa fall.

The full terms and conditions for the warrants of series 2024/2028:2 are set forth in
Schedule 13A (the “Terms”). According to the Terms the subscription price and the
number of shares which each warrant confers right to subscribe for may be
recalculated in the event of a bonus issue, new issue, issue of warrants or
convertibles and under some other circumstances. Further, the period for exercise
of warrants may be postponed in some cases.



9. Om emissionen fulltecknas och samtliga teckningsoptioner anvands for att
mojliggora leverans av aktier enligt Personaloptionsprogram 2024/2028, kommer
Bolagets aktiekapital att 6ka med 4 648,25 kronor (med férbehall for den andring
som kan féranledas av eventuell omrakning enligt Optionsvillkoren).

If all warrants are subscribed for and all warrants are exercised to enable delivery
of shares under Employee Stock Option Program 2024/2028, the Company’s share
capital will increase by SEK 4,648.25 (with reservation for eventual recalculation
according to the Terms).

10. Styrelsen, eller den styrelsen dartill férordnar, bemyndigas att vidta de smarre
formella justeringar i emissionsbeslutet som kan visa sig erforderliga i samband med
registrering av emissionsbeslutet hos Bolagsverket.

The board of directors, or anyone appointed by the board of directors, shall be
authorized to make such minor formal adjustments in the issue resolution that may
be required in connection with registration of the resolution at the Swedish
Companies Registration Office.

Styrelsen foreslar vidare att stamman ska besluta om att godkanna att Dotterbolaget far
Overlata teckningsoptioner av serie 2024/2028:2 till deltagare i Personaloptionsprogram
2024/2028 utan vederlag i samband med att personaloptionerna utnyttjas i enlighet med
villkoren enligt (A) ovan eller pa annat satt férfoga 6ver teckningsoptionerna for att
sakerstalla Bolagets ataganden i anledning av Personaloptionsprogram 2024/2028
(exempelvis genom att 6verlata teckningsoptionerna till tredje man som utnyttjar dem och
levererar aktier till deltagarna). Styrelsen foreslar att teckningsoptioner av serie
2024/2028:2 som inte behdvs i sakringssyfte ska fa makuleras.

The board of directors further proposes that the meeting resolves to approve that the
Subsidiary may transfer warrants of series 2024/2028:2 to the participants in Employee
Stock Option Program 2024/2028 free of charge in connection with exercise of the
employee stock options in accordance with the terms set out in (A) above, or in another
way dispose of the warrants in order to be able to secure the Company’s obligations in
relation to Employee Stock Option Program 2024/2028 (e.g. by transferring the warrants
to a third party who exercises them and deliver shares to the participants). The board of
directors proposes that warrants of series 2024/2028:2 that are not needed in order to
secure the Company’s obligations may be cancelled.

Motiv till forslaget och skal till avvikelsen fran aktiedgarnas foretradesratt

The motive for the proposal and the reason for the deviation from the shareholder’s
preferential rights

For information om motivet till férslagen under (A) och (B) ovan, hanvisas till informationen
under rubriken "Motiv till forslaget” under punkt 12 ovan.

For information on the motive for the proposals under (A) and (B) above, reference is
made to the information under the heading "Motive for the proposal” under item 12 above.

Utspadning och information om 6vriga aktierelaterade incitamentsprogram

Dilution and information about other share-related incentive programs



Per dagen for detta forslag finns det 11 016 471 aktier i Bolaget, varav 1 421 218 aktier
av serie A och 9 595 253 aktier av serie B. Aktie av serie A medfor tio roster och aktie av
serie B medfor en rost.

Per the day of this proposal there are 11,016,471 shares in the Company, whereof
1,421,218 shares of series A and 9,595,253 shares of series B. A share of series A entitles
to ten votes and a share of series B entitles to one vote.

Om samtliga personaloptioner som kan ges ut inom ramen fér Personaloptionsprogram
2024/2028 ges ut, tjanas in och utnyttjas fér férvarv av aktier av serie B och
Teckningsoptioner av serie 2024/2028:2 anvands for leverans av aktierna, kommer
antalet aktier och roster i Bolaget att 6ka med 55 500 (med foérbehall for eventuell
omrakning enligt Optionsvillkoren), vilket motsvarar en utspadning om ca 0,50 procent av
antalet aktier och ca 0,23 procent av antalet roster i Bolaget.

If all employee stock options that can be allotted within the framework of Employee Stock
Option Program 2024/2028 are allotted, vested and exercised for acquisition of shares of
series B in the Company and warrants of series 2024/2028:2 are used to deliver the
shares, the number of shares and votes in the Company will increase by 55,500 (with
reservation for eventual recalculation according to the Terms), which corresponds to a
dilution of approx. 0.50 percent of the number of shares and approx. 0.23 percent of the
number of votes in the Company.

Vid sidan av detta forlag, foreslar styrelsen att stdmman ska besluta om inrattande av ett
teckningsoptionsbaserat incitamentsprogram fér anstallda i Koncernen bosatta i Sverige
("Teckningsoptionsprogram 2024/2028”) (se separat forslag).

Besides this proposal, the board of directors proposes that the meeting shall resolve to
implement a warrant-based incentive program for employees resident in Sweden
(“Warrant Program 2024/2028”) (see separate proposal).

For information om utestaende aktierelaterade incitamentsprogram samt information om
total utspadning, hanvisas till informationen under motsvarande rubrik i forslaget till beslut
om inrattande av ett teckningsoptionsbaserat incitamentsprogram foér anstallda i
Koncernen bosatta i Sverige.

For information on outstanding share-related incentive programs and information on total
dilution, reference is made to the information under the corresponding heading in the
proposal for a resolution to implement a warrant-based incentive program for employees
in the Group residing in Sweden.

Preliminar vardering, kostnader och effekter pa nyckeltal
Preliminary valuation, costs and effects on key figures

Personaloptionerna har inget marknadsvérde d& de inte &r dverlatbara. Ohrlings
PricewaterhouseCoopers AB har dock, som oberoende varderingsinstitut, gjort en
preliminar berakning av det teoretiska vardet pa en personaloption som ges ut inom
ramen fér Personaloptionsprogram 2024/2028 med tillampning av Black & Scholes
varderingsmodell. Baserat pa en antagen aktiekurs om 10 kronor vid utstallandet av
personaloptionerna, ett antaget I6senpris om 15 kronor vid utnyttjandet av dessa, en I6ptid
om 4,07 ar, en antagen volatilitet om 40 procent, en riskfri ranta om 2,53 procent samt full
kompensation genom omrakning vid eventuell utdelning under I16ptiden, har det teoretiska
vardet pd en personaloption som ges ut inom ramen for Personaloptionsprogram



2024/2028 beraknats till 2,16 kronor. Férfoganderattsinskrankningarna har inte tagits i
beaktande vid varderingen. Vid tilldelning av personaloptionerna kommer det teoretiska
vardet att faststallas baserat pa uppdaterade antaganden och da kanda parametrar.

The employee stock options do not have a market value since they are not transferable.
However, Ohrlings PricewaterhouseCoopers AB has, as an independent valuation
institute, made a preliminary calculation of the theoretical value of an employee stock
option allotted within the framework of Employee Stock Option Program 2024/2028,
applying the Black & Scholes valuation model. Based on an assumed share price of SEK
10 at the time of the allotment of the employee stock options, an assumed exercise price
of SEK 15 upon exercise of the employee stock options, a term of 4.07 years, an assumed
volatility of 40 percent, a risk-free interest rate of 2.53 percent and full compensation
through recalculation in the event of payment of any dividend during the term, the
theoretical value of an employee stock option allotted within the framework of Employee
Stock Option Program 2024/2028 has been calculated to SEK 2.16. The limitations in the
disposal rights have not been considered in the valuation. Upon allotment of employee
stock options, the theoretical value will be determined based on updated assumptions
and then known parameters.

Personaloptionsprogram 2024/2028 kommer att féranleda kostnader, dels i form av
redovisningsmassiga |6nekostnader, dels i form av sociala avgifter. Baserat pa
antagandet att det teoretiska vardet pa en personaloption ar 2,19 kronor, beraknas de
redovisningsmassiga lonekostnaderna uppga till ca 120 000 kronor, férdelat 6ver
intjAnandeperioden. | vissa lAnder kommer personaloptionerna att féranleda kostnader i
form av sociala avgifter vid utnyttjandet av optionerna. Baserat pa antagandet att samtliga
personaloptioner ges ut, tjanas in och utnyttjas for forvarv av aktier och antagandet att
aktiekursen tredubblas fram till tidpunkten for utnyttjande, berdknas kostnaderna for
sociala avgifter att uppga till ca 104 000 kronor. Med tanke pa de ringa beloppen, féreslas
inga atgarder for sakring av kostnader for sociala avgifter.

Employee Stock Option Program 2024/2028 will cause costs, partly in the form of
accounting salary costs and partly in the form of social security contributions. Based on
the assumption that the theoretical value of an employee stock option is SEK 2.19, the
accounting salary costs are estimated to amount to approx. SEK 120,000, distributed over
the vesting period. In some countries, the employee stock options will cause costs in the
form of social security contributions upon exercise of the options. Based on the
assumption that all employee stock options are allotted, vested and exercised for
acquisition of shares and the assumption that the share price are tripled up to the date of
exercise, the costs for social security contributions are estimated to amount to approx.
SEK 104,000. Given the small amounts, no measures are proposed to hedge costs for
social security contributions.

Personaloptionsprogram 2024/2028 kommer att ha en marginell effekt pa Bolagets
nyckeltal.

Employee Stock Option Program 2024/2028 will have a marginal effect on the Company’s
key figures.

Beredning av forslaget / Preparation of the proposal
Forslaget har beretts av styrelsen i samrad med externa radgivare.

The proposal has been prepared by the board of directors together with external advisors.



Majoritetskrav / Majority requirements

Beslut i enlighet med foérslagen under (A) och (B) ovan féreslas antas som ett gemensamt
beslut. For giltigt beslut i enlighet med forslagen kravs att beslutet bitrads av aktiedgare
med minst nio tiondelar av saval de avgivna rosterna som de aktier som ar foretradda vid
stdmman.

It is proposed that resolutions in accordance with the proposals under (A) and (B) above
be adopted as one joint resolution. For a valid resolution in accordance with the proposals,
the resolution must be supported by shareholders with at least nine-tenths of the votes
cast as well as the shares represented at the meeting.

Aktieagares ratt att begara upplysningar / Shareholders’ right to request
information

Styrelsen och den verkstéllande direktéren skall, om nagon aktieagare begar det och
styrelsen anser att det kan ske utan vasentlig skada fér Bolaget, [amna upplysningar om
forhallanden som kan inverka pa beddmningen av ett arende pa dagordningen,
forhallanden som kan inverka pa beddmningen av Bolagets eller dotterféretags
ekonomiska situation och Bolagets forhallande till annat koncernféretag. Sadan begaran
fran aktieagare skall lamnas skriftligen till Bolaget senast tio dagar fére bolagsstamman
per post till adressen Modelon AB, ref: Jonas Eborn, IDEON Science Park, 223 70 Lund
(mérk brevet Arsstamma) eller per e-post till adressen ir@modelon.com. Upplysningarna
kommer att hallas tillgangliga pa Bolagets webbplats www.modelon.com/investor-
relations och pa Bolagets kontor med adress Modelon AB, IDEON Science Park, 223 70
Lund senast fem dagar fore stdmman. Upplysningarna skickas aven till den aktieagare
som begart dem och uppgivit sin adress.

The Board of Directors and the Managing Director shall, if any shareholder so requests
and the Board considers that this can be done without significant harm to the Company,
provide information on circumstances that that may affect the assessment of a matter on
the agenda, circumstances that may affect the assessment of the Company’s or
subsidiary’s financial situation and the Company’s relationship with another group
company. Such a request from shareholders must be submitted in writing to the company
no later than ten days before the general meeting by post to the address Modelon AB, ref:
Jonas Eborn, IDEON Science Park, 223 70 Lund (Mark the letter “Annual General
Meeting”) or by e-mail to the address ir@modelon.com. The information will be available
on the Company’s website www.modelon.com/investor-relations and at the Company’s
office at Modelon AB, IDEON Science Park, 223 70 Lund no later than five days before
the meeting. The information is also sent to the shareholder who requested it and provided
their address.

Tillhandahallande av handlingar / Documentation for the general meeting

Arsredovisning och revisionsberéttelse, fullstindiga forslag till beslut samt &vriga
handlingar enligt aktiebolagslagen framlaggs genom att de halls tillgangliga pa Bolagets
kontor med adress Modelon AB, IDEON Science Park, 223 70 Lund samt pa Bolagets
webbplats, www.modelon.com/investor-relations, senast tre veckor fére stamman.
Handlingarna skickas ocksa utan kostnad till de aktieagare som begar det och som
uppger sin postadress.
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The annual report and auditors’ report, a complete set of proposals for the resolutions,
and, where applicable, reasoned opinions as well as other documents pursuant to the
Swedish Companies Act will be available from the Company’s office with address
Modelon AB, IDEON Science Park, 223 70 Lund and on the Company’s website,
www.modelon.com/investor-relations, not later than two weeks before the meeting.
Copies of the documents are sent to shareholders who have requested this and provided
their postal address free of charge.

Behandling av personuppgifter / Processing of personal data

For information om hur personuppgifter behandlas i samband med stdmman hanvisas till
den integritetspolicy som finns tillganglig pa Euroclear Sweden AB:s hemsida,
https://www.euroclear.com/dam/ESw/Legal/Integritetspolicy-bolagsstammor-

svenska.pdf.
For information on how personal data is processed in connection with the general

meeting, please refer to the privacy policy available on Euroclear Sweden AB’s website,
https://www.euroclear.com/dam/ESw/Leqal/Integritetspolicy-bolagsstammor-

svenska.pdf.

Lund i april 2024
Lund in April 2024
Modelon AB (publ)
Styrelsen

The Board of Directors
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