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XVIVO Perfusion AB (publ) den
22 april 2021 i Goteborg.

Minutes kept at the Annual General
Meeting (the “AGM”) in XVIVO
Perfusion AB (publ) on 22 April
2021 in Gothenburg, Sweden.

Arsstimmans 6ppnande / Opening of the AGM
Arsstimman dppnades av styrelsens ordférande Gosta Johannesson.
The AGM was opened by the chairman of the board, Gésta Johannesson.

Val av ordférande vid arsstimman / Election of Chairman at the AGM

Utségs Anders Strid, advokat vid Advokatfirman Vinge, till ordférande vid &rsstimman. Det
noterades att han hade fatt i uppdrag att fora protokollet vid stimman.

Anders Strid, attorney at Advokatfirman Vinge, was appointed Chairman of the AGM. It was
noted that he had been instructed to keep the minutes.

Noterades att stimman holls 1 form av en s.k. hybridstimma med aktiefigare nérvarande och
med tilldten postrostning enligt 3 § lagen (2020:198) om tillfdlliga undantag for att underlétta
genomforandet av bolags- och féreningsstimmor.

It was noted that the general meeting was held with shareholders present and with permitted
advance voting in accordance with section 3 of the Act (2020:198) on temporary exceptions
to facilitate the execution of general meetings in companies and other associations.

Val av en eller tva justeringspersoner / Election of one or two persons to approve the
minutes

Utségs Martin Lewin att jaémte ordforanden justera dagens protokoll.

Martin Lewin was appointed to, in addition to the Chairman, approve the minutes.

Upprittande och godkinnande av rostlangd / Preparation and approval of the voting list
Bifogad forteckning, Bilaga 1, uppréttad av bolaget och som kontrollerats av justeringsperson,
baserad pa bolagsstimmoaktieboken och inkomna forhandsroster, godkédndes att gilla som
rostlangd vid stimman.

The attached list, Appendix 1, prepared by the company and verified by the person approving
the minutes, based on the share register of the meeting and received advance votes, was
approved to serve as voting list for the meeting.

Godkinnande av dagordningen / Approval of the agenda

Godkéndes det forslag till dagordning som intagits i kallelsen till stimman.

The agenda presented in the notice convening the meeting was approved to serve as agenda
for the meeting.
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Provning av om Arsstimman blivit behorigen sammankallad / Determination as to
whether the AGM has been duly convened

Konstaterades att stimman var i behorig ordning sammankallad.

It was established that the meeting had been duly convened.

Framléiggande av arsredovisningen och revisionsberiittelsen samt koncernredovisningen
och koncernrevisionsberittelsen / Submission of the annual report and the auditors’ report
and the consolidated financial statements and the auditors’ report for the group
Konstaterades att arsredovisningen och revisionsberittelsen samt koncernredovisningen och
koncernrevisionsberittelsen for rakenskapsaret 2020 hallits tillgdngliga for aktiedgarna och
framlagts for stimman i behorig ordning.

It was established that the annual report and auditors’ report as well as the consolidated
financial statement and the consolidated auditors’ report for the financial year 2020 have
been made available to the shareholders and submitted to the meeting in an orderly manner.

Beslut om faststillande av  resultatrikning och  balansrikning samt
koncernresultatrikning och koncernbalansrikning / Resolution regarding adoption of the
income statement and the balance sheet and the consolidated income statement and the
consolidated balance sheet

Beslutades, i enlighet med styrelsens forslag och revisorns tillstyrkan, att faststélla de i
arsredovisningen for 2020 intagna resultatrikningarna for bolaget och koncernen samt
balansrékningarna per den 31 december 2020 for bolaget och koncernen.

It was resolved, in accordance with the Board of Directors’ proposal and supported by the
auditor, to adopt the income statement and the consolidated income statement for the financial
year 2020 as well as the balance sheet and the consolidated balance sheet as of 31 December
2020, as set out in the annual report.

Beslut om dispositioner betriffande bolagets vinst eller forlust enligt den faststillda
balansrikningen / Resolution regarding allocation of the company’s profits or losses in
accordance with the adopted balance sheet

Beslutades, i enlighet med styrelsens forslag och revisorns tillstyrkan, att de till &rsstimmans
forfogande stdende medlen, 801 912 294 kronor, verfors i ny rédkning och att ingen utdelning
lamnas till aktiedgarna.

1t was resolved, in accordance with the Board of Directors’ proposal and supported by the
auditor, that the funds available to the AGM, SEK 801,912,294, shall be carried forward and
that no dividend is thus paid.

Beslut om ansvarsfrihet at styrelseledamoter och verkstillande direktor / Resolution
regarding discharge of the members of the Board of Directors and the CEO from liability
Beslutades, i enlighet med revisorns tillstyrkan, att bevilja de personer som varit
styrelseledaméter respektive verkstéllande direktor ansvarsfrihet for forvaltningen av bolagets
angeldgenheter under rikenskapsaret 2020.

It was resolved to discharge the persons serving as members of the Board of Directors and
CEQO, respectively, from liability in respect of their management of the company’s business
during the financial year 2020, as supported by the auditor.

Noterades att berérda personer, i den mén de var upptagna i rostlingden, inte deltog i beslutet
savitt avsag dem sjélva.

It was noted that the persons concerned, in so far as they were included in the voting list, did
not participate in the resolution so far as they were concerned.
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Faststillande av antalet styrelseledamoter och styrelsesuppleanter, revisorer och
revisorssuppleanter / Determination of the number of members of the Board of Directors,
deputies, auditors and deputy auditors

Beslutades, i enlighet med valberedningens forslag, att bolagets styrelse ska bestd av sex
ordinarie ledamoter utan suppleanter.

It was resolved, in accordance with the nomination committee’s proposal, that the company’s
Board of Directors shall consist of six members with no deputies.

Beslutades, i1 enlighet med valberedningens forslag, att till revisor ska utses ett registrerat
revisionsbolag.

It was resolved, in accordance with the nomination committee’s proposal, that the number of
auditors shall be one registered accounting firm.

Faststillande av arvode it styrelsen och revisor / Determination of fees for members of
the Board of Directors and auditor

Beslutades, i1 enlighet med valberedningens forslag, att styrelsearvode ska utgd med totalt
1 710 000 kronor, varav 400 000 kronor till styrelsens ordférande, 200 000 kronor till envar
av Ovriga styrelseledaméter, 75 000 kronor till ordféranden i revisionsutskottet, 75 000 kronor
till ordfdranden i erséttningsutskottet samt 40 000 kronor till envar av 6vriga ledamoéter i dessa
utskott.

It was resolved, in accordance with the nomination committee’s proposal, that fees to members
of the Board shall be paid with SEK 1,710,000 in total, of which SEK 400,000 to the Chairman
of the Board, SEK 200,000 to each of the other members of the Board, SEK 75,000 to the
Chairman of the Audit Committee, SEK 75,000 to the Chairman of the Remuneration
Committee, and SEK 40,000 to each of the other members of these committees.

Beslutades vidare, i enlighet med valberedningens forslag, att arvodet till revisorn ska utgé
enligt godkind rékning.

It was further resolved, in accordance with the nomination committee’s proposal, that the
remuneration to the auditor shall be paid as per approved statement of costs.

Val av styrelseledaméter och revisor / Election of Board member and auditor

Beslutades, i enlighet med valberedningens forslag, om omval av ledamdterna Gosta
Johannesson, Camilla Oberg, Yvonne Martensson, Folke Nilsson, Lena Hoglund och
Lars Henriksson. Beslutades vidare att omvilja Gosta Johannesson till styrelsens ordforande.
Samtliga val for tiden intill slutet av nésta arsstimma.

It was resolved, in accordance with the nomination committee’s proposal, to re-elect
Gosta Johannesson, Camilla Oberg, Yvonne Martensson, Folke Nilsson, Lena Héglund and
Lars Henriksson as members of the Board of Directors. It was further resolved to re-elect
Gosta Johannesson as Chairman of the Board of Directors. All elections for the period until
the end of the next annual general meeting.

Vidare beslutades, i enlighet med valberedningens forslag, om omval av det registrerade
revisionsbolaget KPMG AB till bolagets revisor med Daniel Haglund som huvudansvarig
revisor, for tiden intill slutet av nésta arsstimma.

1t was further resolved, in accordance with the nomination committee’s proposal, to re-elect
the registered audit firm KPMG AB as auditor of the company, with Daniel Haglund as
auditor-in-charge, for the period until the end of the next annual general meeting.
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Framliggande och godkinnande av styrelsens ersittningsrapport / Submission and
approval of the Board of Directors remuneration report

Styrelsens ersdttningsrapport framlades. Beslutades, 1 enlighet med styrelsens forslag, om att
godkénna erséttningsrapporten for rékenskapsaret 2020.

The Board of Directors remuneration report was submitted. It was resolved, in accordance
with the Board of Directors’ proposal, to approve the remuneration report for the financial
year 2020.

Beslut om riktlinjer for ersittning till ledande befattningshavare / Resolution to adopt
guidelines for remuneration to the executive management

Beslutades, i enlighet med styrelsens forslag, att anta riktlinjer for ersittning till ledande
befattningshavare i enlighet med Bilaga 2.

It was resolved, in accordance with the Board of Directors’ proposal, to adopt the guidelines
for remuneration to the executive management in accordance with Appendix 2.

Beslut om findring av bolagsordningen / Resolution to change the articles of association
Beslutades, 1 enlighet med styrelsens forslag, att dndra bolagsordningen, i enlighet med
Bilaga 3.

It was resolved, in accordance with the Board of Directors’ proposal, to change the articles
of association, in accordance with Appendix 3.

Beslut om antagande av lingsiktigt incitamentsprogram for anstillda inom
XVIVO-koncernen / Resolution to adopt a long-term incentive programme for employees
within the XVIVO-group

Beslutades, 1 enlighet med styrelsens forslag, om inrdttande av ett léngsiktigt
incitamentsprogram riktat till ledande befattningshavare och nyckelpersoner inom XVIVO
koncernen och om riktad emission av teckningsoptioner till deltagare i enlighet med Bilaga 4.
It was resolved, in accordance with the Board of Directors’ proposal, on the adoption of a
long-term incentive programme directed at senior executives and key individuals in the XVIVO
group, and a directed issue of warrants to participants, in accordance with Appendix 4.

Beslut om bemyndigande for styrelsen att besluta om nyemissioner av aktier / Resolution
to authorise the board of directors to resolve on new share issues

Beslutades, i enlighet med styrelsens forslag, om att bemyndiga styrelsen att besluta om
nyemissioner av aktier, i enlighet med Bilaga 5.

1t was resolved, in accordance with the Board of Directors’ proposal, to authorise the Board
of Directors to resolve on new shares issues, in accordance with Appendix 5.

Beslut om bemyndigande for styrelsen att besluta om forvérv av egna aktier / Resolution
to authorise the board of directors to resolve on acquisition of the Company’s own shares
Beslutades, i enlighet med styrelsens forslag, om att bemyndiga styrelsen att besluta om
forvarv av bolagets egna aktier, i enlighet med Bilaga 6.

1t was resolved, in accordance with the Board of Directors’ proposal, to authorise the Board
of Directors to resolve on acquisition of the Company’s own shares, in accordance with

Appendix 6.

Arsstiimmans avslutande / Closing of the AGM
Arsstimman forklarades avslutad av arsstimmans ordférande Anders Strid.
The AGM was declared closed by the chairman of the AGM, Anders Strid.

Signatursida foljer / Signature page follows



Vid protokollet / Minutes taken by Justeras / Approved

ANDERS STRID MARTIN LEWIN
ANDERS STRID MARTIN LEWIN
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Bilaga 2 / Appendix 2

Styrelsens forslag till beslut om riktlinjer for ersattning till ledande befattningshavare

Styrelsen fOreslér att &rsstimman beslutar om att anta riktlinjer for erséttning till ledande
befattningshavare i enlighet med nedan.

Omfattning

Dessa riktlinjer omfattar bolagsledningen for XVIVO Perfusion AB (publ) ("XVIVO Perfusion’) samt
bolagets styrelseledamdter i den mén andra ersittningar &n sadana som beslutats av bolagsstimman
utgér till styrelseledamdter. Med bolagsledning avses verkstillande direktor, vice verkstillande direktor
och andra personer i bolagsledningen. Med andra personer i bolagsledningen avses personer som ingér
i ledningsgruppen och chefer som ar direkt understillda den verkstillande direktdren. Chefer direkt
understillda den verkstillande direktren ér i bolagets fall CFO, COO, CCO, CMO, Global QA&RA
Director och Global Research and Development Director.

Riktlinjerna ar framétblickande och ska tillimpas pé erséttningar som avtalas, och fordndringar som
gdrs 1 redan avtalade erséttningar, efter det att riktlinjerna antagits av arsstimman 2021. Riktlinjerna
omfattar inte sddana ersittningar som beslutas av bolagsstdmman.

Betrdffande anstéllningsférhallanden som lyder under andra regler dn svenska far vederbdrliga
anpassningar ske for att folja tvingande sidana regler eller fast lokal praxis, varvid dessa riktlinjers
overgripande dndamaél sa 1&ngt mojligt ska tillgodoses.

Riktlinjernas frimjande av bolagets affiirsstrategi, langsiktiga intressen och hdllbarhet
Bolagets affarsstrategi ar i korthet foljande.

XVIVO Perfusion ér ett medicinteknikbolag som utvecklar och marknadsfor 16sningar och system for
att bedoma anvéandbarhet, mojliggdra behandling av organ och bevara organ i god kondition utanfor
kroppen i vintan pé transplantation. Bolaget &r verksamt inom samtliga stora organomraden; hjérta,
lunga, lever och njure.

Bolaget dr idag marknadsledande inom lungtransplantation och forser transplantationskliniker ver hela
varlden med hogteknologiska produkter for forvaring och utvéardering av lungor. XVIVO Perfusion har
cirka 80 medarbetare som arbetar pd huvudkontoret i Goteborg, kontoren i Lund, Groningen i
Nederldnderna, och pa kontoret for Nord- och Sydamerika i Denver, USA. For ytterligare information
om bolagets affarsstrategi, se www.xvivoperfusion.com.

En framgéingsrik implementering av bolagets affirsstrategi och tillvaratagandet av bolagets ldngsiktiga
intressen, inklusive dess hallbarhet, forutsdtter att bolaget kan rekrytera och behélla kvalificerade
medarbetare. For detta krdvs att bolaget kan erbjuda konkurrenskraftig erséttning. Dessa riktlinjer
mojliggor att ledande befattningshavare kan erbjudas en konkurrenskraftig totalersittning.

I bolaget har inrdttats tvd langsiktiga aktierelaterade incitamentsprogram. De har beslutats av
bolagsstimman och omfattas dérfor inte av dessa riktlinjer. Av samma skél omfattas inte heller det
langsiktiga aktierelaterade incitamentsprogram som styrelsen foreslagit att arsstimman 2021 ska anta.
Det foreslagna programmet &r i likhet med de tva nuvarande programmen ett teckningsoptionsprogram.
Det skiljer sig gentemot de nuvarande programmen pa sa vis att antalet deltagare har begransats till
ledande befattningshavare och nyckelpersoner, att utspadningseffekt for befintliga aktiedgare blir lagre
samt att deltagarna kommer erbjudas teckningsoptionerna som en 16neférman. Programmen omfattar
nyckelpersoner i koncernen samt ledande befattningshavare i bolaget. Programmen har en tydlig



koppling till afférsstrategin och darmed till bolagets léngsiktiga vérdeskapande, inklusive dess
hallbarhet. Programmen uppstaller vidare krav pa flerarig innehavstid. Fér mer information om dessa
program, se www.xvivoperfusion.com.

Formerna av ersdttning m.m.

Erséttningen ska vara marknadsmaéssig och fér bestd av foljande komponenter: fast kontantlon, rorlig
kontantersattning, pensionsforméner och andra formaner. Bolagsstimman kan ddrutéver — och
oberoende av dessa riktlinjer — besluta om exempelvis aktie- och aktiekursrelaterade erséttningar.

Den fasta ersittningen ska beakta den enskildes ansvarsomraden och erfarenhet. Den fasta 16nen ska ses
over arligen.

Uppfyllelse av kriterier for utbetalning av rorlig kontanterséttning ska kunna métas under en period om
ett ar. Den rorliga kontanterséttningen far uppgé till hdgst 50 procent av den fasta arliga kontantlonen
for den verkstillande direktdren samt 30 procent av den fasta arliga kontantlonen for 6vriga ledande
befattningshavare.

Ytterligare kontant rorlig erséttning kan utgé vid extraordindra omsténdigheter, forutsatt att sddana
extraordindra arrangemang ir tidsbegrénsade och endast gors pa individniva antingen i syfte att rekrytera
eller behalla befattningshavare, eller som erséttning for extraordindra arbetsinsatser utdver personens
ordinarie arbetsuppgifter. Sddan erséttning far inte Gverstiga ett belopp motsvarande 30 procent av den
fasta arliga kontantlonen samt ej utges mer dn en géng per ar och per individ. Beslut om sédan erséttning
ska fattas av styrelsen pé forslag av erséttningsutskottet.

Pension

For verkstéllande direktoren ska pensionsformaner, innefattande sjukforsékring, vara premiebestdmda.
Rorlig kontanterséttning ska inte vara pensionsgrundande. Pensionspremierna for premiebestimd
pension ska uppgé till hogst 35 procent av den fasta arliga kontantlonen. For Ovriga ledande
befattningshavare ska pensionsforméner, innefattande sjukforsikring, vara premiebestimda om inte
befattningshavaren omfattas av forménsbestimd pension enligt tvingande kollektivavtalsbestimmelser.
Rorlig kontantersittning ska ej vara pensionsgrundande. Pensionspremierna for premiebestdmd pension
ska uppgé till hogst 31,5 procent av den fasta &rliga kontantlénen.

Andra formaner far innefatta bl.a. livforsdkring, sjukvardsforsidkring och bilféorman. Sddana formaner
ska bestimmas utifran kriterierna marknadsmassighet och konkurrenskraftighet.

For befattningshavare vilka dr stationerade i annat land &n sitt hemland far ytterligare ersittning och
andra formaner utgd i skélig omfattning med beaktande av de sdrskilda omstindigheter som é&r
forknippade med s&dan utlandsstationering, varvid dessa riktlinjers dvergripande dndamal sd langt
mojligt ska tillgodoses.

Upphorande av anstillning

Vid uppsigning frn bolagets sida fir uppsédgningstiden vara hogst sex ménader. Vid uppsidgning fran
Bolagets sida utgar avgangsvederlag om maximalt tolv manadsloner till verkstdllande direktoren. Till
ovriga ledande befattningshavare utgér inget avgangsvederlag vid uppsidgning av deras anstéllning. Vid
uppsdgning frén befattningshavarens sida far uppsidgningstiden vara hogst sex ménader, utan ratt till
avgangsvederlag.



Darutover kan erséttning for eventuellt atagande om konkurrensbegransning utga. Sédan ersittning ska
kompensera for eventuellt inkomstbortfall och ska endast utgd i den utstrdckning som den tidigare
befattningshavaren saknar ratt till avgangsvederlag. Ersdttningen ska baseras pa den fasta kontantlonen
vid tidpunkten for uppsdgningen och utgd under den tid som dtagandet om konkurrensbegransning
géller, vilket ska vara hogst 12 manader efter anstéllningens upphoérande.

Kriterier for utdelning av rorlig kontantersdttning m.m.

Den rorliga kontanterséttningen ska vara kopplad till forutbestimda och matbara kriterier som kan vara
finansiella eller icke-finansiella och utgéras av individanpassade kvantitativa eller kvalitativa mal.
Kriterierna ska vara utformade s att de framjar bolagets affarsstrategi och langsiktiga intressen,
inklusive dess hallbarhet, genom att exempelvis ha en tydlig koppling till affarsstrategin eller framja
befattningshavarens langsiktiga utveckling.

Nér métperioden for uppfyllelse av kriterier for utbetalning av rorlig kontanterséttning avslutats ska det
bedomas/faststillas i vilken utstrackning kriterierna uppfyllts. Ersittningsutskottet ansvarar for
beddmningen sévitt avser rorlig kontantersattning till verkstdllande direktdren. Sévitt avser rorlig
kontanterséttning till dvriga befattningshavare ansvarar verkstéllande direktdren for beddémningen.
Savitt avser finansiella mél ska bedomningen baseras pa den av bolaget senast offentliggjorda finansiella
informationen.

Lon och anstéllningsvillkor for anstdllda

Vid beredningen av styrelsens forslag till dessa ersittningsriktlinjer har 16n och anstéllningsvillkor for
bolagets anstillda beaktats genom att uppgifter om anstélldas totalerséttning, ersittningens komponenter
samt erséttningens 0kning och O6kningstakt dver tid har utgjort en del av ersittningsutskottets och
styrelsens beslutsunderlag vid utvirderingen av skéligheten av riktlinjerna och de begridnsningar som
foljer av dessa. Utvecklingen av avstandet mellan de ledande befattningshavarnas ersittning och dvriga
anstilldas ersdttning kommer att redovisas i ersdttningsrapporten.

Beslutsprocessen for att faststilla, se over och genomfora riktlinjerna

Styrelsen har inrattat ett ersdttningsutskott. I utskottets uppgifter ingar att bereda styrelsens beslut om
forslag till riktlinjer for ersittning till ledande befattningshavare. Styrelsen ska upprétta forslag till nya
riktlinjer atminstone vart fjarde ar och lagga fram forslaget for beslut vid arsstimman. Riktlinjerna ska
gilla till dess att nya riktlinjer antagits av bolagsstimman. Ersittningsutskottet ska dven folja och
utvérdera program for rorliga ersittningar for bolagsledningen, tillimpningen av riktlinjer for ersittning
till ledande befattningshavare samt gillande erséttningsstrukturer och ersdttningsnivaer i bolaget.
Ersittningsutskottets ordinarie ledamdter dr oberoende i forhdllande till bolaget och bolagsledningen.
Vid styrelsens behandling av och beslut i erséttningsrelaterade fragor nérvarar inte verkstillande
direktoren eller andra personer i bolagsledningen, i den mén de berors av frigorna.

Styrelseledamdters tjdansteuppdrag

Stammovalda styrelseledamoter ska i sirskilda fall kunna arvoderas for tjdnster inom deras respektive
kompetensomrade, som inte utgdr styrelsearbete. For dessa tjénster ska utga ett marknadsmaéssigt arvode
vilket ska godkédnnas av styrelsen, vilket dock far uppgd till maximalt 300 000 kronor exklusive
merviardesskatt per ar och ledamot.



Frdngdende av riktlinjerna

Styrelsen far besluta att tillfalligt franga riktlinjerna helt eller delvis, om det i ett enskilt fall finns
sdrskilda skél for det och ett avsteg dr nodvandigt for att tillgodose bolagets langsiktiga intressen,
inklusive dess héllbarhet, eller for att sdkerstélla bolagets ekonomiska barkraft. Som angivits ovan ingér
det i erséttningsutskottets uppgifter att bereda styrelsens beslut i ersittningsfragor, vilket innefattar
beslut om avsteg fran riktlinjerna.

Beskrivning av betydande fordndringar av riktlinjerna och hur aktiedgarnas synpunkter beaktats

Forslaget till riktlinjer som laggs fram vid arsstimman 2021 innebdr ett antal fortydliganden i enlighet
med géllande lag. Forslaget innebar emellertid inga vésentliga fordndringar i forhallande till bolagets
befintliga ersattningsriktlinjer. XVIVO Perfusion har inte mottagit ndgra synpunkter fran aktiedgarna
att beakta vid framtagandet av detta forslag.

*ekk

The Board of Directors’ proposal on guidelines for remuneration to the executive management

The Board of Directors proposes that the annual general meeting resolves to adopt the guidelines for
remuneration to the executive management in accordance with the information below.

Scope

The executive management of XVIVO Perfusion AB (publ) (“XVIVO Perfusion”) and the board of
directors, insofar as remuneration other than that decided by the general meeting is paid to board
members, fall within the provisions of these guidelines. The executive management includes the CEQ,
the deputy CEO and other members of the executive management. As regards ‘other members of the
executive management’, this refers to senior managers and those who report directly to the CEO.
Managers who report directly to the CEO are in the company’s case CFO, COO, CCO, CMO, Global
QA&RA Director and Global Research and Development Director.

The guidelines are forward-looking, i.e. they are applicable to remuneration agreed, and amendments
to remuneration already agreed, after adoption of the guidelines by the annual general meeting 2021.
These guidelines do not apply to any remuneration decided or approved by the general meeting.

For employments governed by rules other than Swedish, pension benefits and other benefits may be duly
adjusted for compliance with mandatory rules or established local practice, taking into account, to the
extent possible, the overall purpose of these guidelines.

The guidelines’ promotion of the company’s business strategy, long-term interests and sustainability
In short, the company’s business strategy is the following.

XVIVO Perfusion is a medical device company that develops and markets solutions and systems for
assessing usability, enabling treatment of organs and preserving organs in good condition outside the
body while waiting for a transplantation. The company is active within all of the major organ areas,
heart, lung, liver and kidney.

The company is currently the market leader in lung transplantation and provides transplant clinics all
over the world with high-tech products for storing and evaluating lungs. XVIVO Perfusion has around
80 employees that works at its head office in Gothenburg, offices in Lund, Groningen in the Netherlands



and at the office for North and South America in Denver, USA. For further information about the
company’s business strategy, see www.xvivoperfusion.com.

A prerequisite for the successful implementation of the company’s business strategy and safeguarding
of its long-term interests, including its sustainability, is that the company is able to recruit and retain
qualified personnel. To this end, it is necessary that the company offers competitive remuneration. These
guidelines enable the company to offer the executive management a competitive total remuneration.

The company has adopted two long term share-based incentive programmes. Such programmes have
been resolved by the general meeting and are therefore excluded from these guidelines. For the same
reason, the long-term share-related incentive programme proposed by the board of directors and
submitted to the annual general meeting 2021 for approval is excluded. The proposed programme is, in
line with the two existing programmes, a warrant programme. However, it differs from the other two
programmes in that the number of participants has been limited to senior executives and key employees,
that the dilution effect for existing shareholders will be lower and that participants will be granted
warrants as a salary benefit. The programmes include key individuals within the group and the
company’s executive management. The programmes are distinctly linked to the business strategy and
thereby to the company’s long-term value creation, including its sustainability. The programmes are
further conditional upon a holding period of several years. For more information regarding these
incentive programmes, see www.xvivoperfusion.com.

Types of remuneration, etc.

The remuneration shall be on market terms and may consist of the following components: fixed cash
salary, variable cash remuneration, pension benefits and other benefits. Additionally, the general
meeting may — irrespective of these guidelines — resolve on, among other things, share-related or share
price-related remuneration. The fixed cash salary shall be determined with consideration of the
concerned individual’s responsibilities and experience. The fixed salary shall be reviewed annually.

The satisfaction of criteria for awarding variable cash remuneration shall be possible to measure over
a period of one year. The variable cash remuneration may amount to not more than 50 percent of the
fixed annual cash salary for the CEO and 30 percent of the fixed annual cash salary for other members
of the executive management.

Additional variable remuneration may be awarded in extraordinary circumstances, provided that such
extraordinary arrangements are limited in time and only made on an individual basis, either for the
purpose of recruiting or retaining executives, or as remuneration for extraordinary performance beyond
the individual’s ordinary tasks. Such remuneration may not exceed an amount corresponding to 30
percent of the fixed annual cash salary and may not be paid more than once each year per individual.
Any resolution on such remuneration shall be made by the board of directors based on a proposal from
the remuneration committee.

Pension

For the CEO of the company, pension benefits, including health insurance (Sw: sjukforsdikring), shall
be premium defined. Variable cash remuneration shall not qualify for pension benefits. The pension
premiums for premium defined pension shall amount to not more than 35 percent of the fixed annual
cash salary. For other executives, pension benefits, including health insurance, shall be premium
defined unless the individual concerned is subject to defined benefit pension under mandatory collective
agreement provisions. Variable cash remuneration shall not qualify for pension benefits. The pension
premiums for premium defined pension shall amount to not more than 31,5 percent of the fixed annual
cash salary.



Other benefits may include, for example, life insurance, medical insurance (Sw: sjukvardsforsdkring)
and company cars. Such benefits shall be determined on the criteria of marketability and
competitiveness.

For executives stationed in another country then their home country, additional remuneration and other
benefits may be awarded to a reasonable extent with consideration of the special circumstances that are
associated with such foreign stay, whereby the general purpose of these guidelines shall be satisfied to
the furthest extent possible.

Termination of employment

The notice period may not exceed six months if notice of termination of employment is made by the
company. If notice of termination of employment is made by the company, severance pay corresponding
to no more than the same amount as twelve monthly salaries shall be awarded to the CEO. No severance
pay shall be awarded to other members of the executive management upon termination of their
employment. The period of notice may not to exceed six months when termination is made by the
executive, without any right to severance pay.

Additionally, remuneration may be paid for non-compete undertakings. Such remuneration shall
compensate for loss of income and shall only be paid insofar as the previously employed executive is
not entitled to severance pay. The remuneration shall be based on the fixed cash salary at the time of
termination of employment and be paid during the time that the non-compete undertaking applies, which
shall be not more than 12 months following termination of employment.

Criteria for awarding variable cash remuneration, etc.

The variable cash remuneration shall be linked to predetermined and measurable criteria which can be

financial or non-financial and be individualized quantitative or qualitative targets. The criteria shall be
designed so as to contribute to the company’s business strategy and long-term interests, including its
sustainability, by for example being clearly linked to the business strategy or promote the executive’s
long-term development.

To which extent the criteria for awarding variable cash remuneration has been satisfied shall be
evaluated/determined when the measurement period has ended. The remuneration committee is
responsible for the evaluation so far as it concerns variable remuneration to the CEO. For variable
cash remuneration to other executives, the CEQ is responsible for the evaluation. For financial
objectives, the evaluation shall be based on the latest financial information made public by the company.

Salary and employment conditions for employees

In the preparation of the board of directors’ proposal for these remuneration guidelines, salary and
employment conditions for employees of the company have been taken into account by including
information on the employees’ total remuneration, the components of the remuneration and increase
and growth rate of the remuneration over time, in the remuneration committee’s and the board of
directors’ basis of decision when evaluating whether the guidelines and the limitations set out herein
are reasonable. The development of the gap between the remuneration to executives and remuneration
to other employees will be disclosed in the remuneration report.

The decision-making process to determine, review and implement the guidelines

The board of directors has established a remuneration committee. The committee’s tasks include
preparing the board of directors’ decision to propose guidelines for executive remuneration. The board



of directors shall prepare a proposal for new guidelines at least every fourth year and submit it to the
annual general meeting. The guidelines shall be in force until new guidelines are adopted by the general
meeting. The remuneration committee shall also monitor and evaluate programs for variable
remuneration for the executive management, the application of the guidelines for executive
remuneration as well as the current remuneration structures and compensation levels in the company.
The ordinary members of the remuneration committee are independent of the company and its executive
management. The CEO and other members of the executive management do not participate in the board
of directors’ processing of and resolutions regarding remuneration-related matters in so far as they are
affected by such matters.

Board of directors’ service assignments

Directors elected by the general meeting shall in special cases be eligible for remuneration for services
within their respective area of competence, which is not board work. Remuneration for such services
shall be made on market terms and approved by the board of directors and may not exceed SEK 300,000
excluding VAT per year and director.

Derogation from the guidelines

The board of directors may resolve to temporarily derogate from the guidelines, in whole or in part, if
in a specific case there is special cause for such action and a derogation is necessary to serve the
company’s long-term interests, including its sustainability, or to ensure the company’s financial
viability. As set out above, the remuneration committee’s tasks include preparing the board of directors’
resolutions in remuneration-related matters, which includes resolutions to derogate from the guidelines.

Description of significant changes to the guidelines and how the views of shareholders’ have been taken
into consideration

The proposal for guidelines submitted at the 2021 annual general meeting includes several
clarifications, in accordance with applicable law. However, the proposal does not include any
significant changes in relation to the company’s current guidelines for remuneration. XVIVO Perfusion
has not received any views from shareholders to take into consideration in the preparation of this
proposal.



Bilaga 3 / Appendix 3
Beslut om Andring av bolagsordningen

Styrelsen foreslér att arsstimman beslutar om att &ndra bolagsordningen, huvudsakligen i enlighet med
foljande (dndringar visas i fetstilt i tabellen).

Bestimmelse Nuvarande lydelse Foreslagen lydelse

§1 Firma — dndras dven pa Bolagets firma dr XVIVO Bolagets foretagsnamn ér

rubrikniva till § 1 Foretagsnamn Perfusion Aktiebolag. Bolaget XVIVO Perfusion Aktiebolag.
ar publikt (publ). Bolaget ér publikt (publ).

Ny bestimmelse - Styrelsen fir samla in

§12 Insamling av fullmakter och fullmakter enligt det

postrostning forfarande som anges i 7 kap.

4 § andra stycket
aktiebolagslagen (2005:551).
Styrelsen far infor en
bolagsstimma besluta att
aktieiigarna ska kunna utéva
sin rostritt per post fore
bolagsstimman.

Resolution to change the articles of association

The Board of Directors proposes that the annual general meeting resolves to change the articles of
association, primarily in accordance with the table below (changes marked in bold).

Item Current wording Proposed wording

$1 Company name (only changed “Business name” “Company name”

in Swedish wording)

New article - The Board of Directors may
§12 Collection of proxies and collect powers of attorney in
postal votes accordance with the procedure

set out in Chapter 7, Section 4,
second paragraph of the
Companies Act (2005:551).

The Board of Directors may
decide, ahead of a General
Meeting, that shareholders
should be able to exercise their
voting rights by post prior to the
General Meeting.



Bilaga 4 / Appendix 4
Beslut om antagande av langsiktigt incitamentsprogram for anstillda inom XVIVO-koncernen

Styrelsens i XVIVO Perfusion AB (publ) (”Bolaget” eller "XVIVO”) forslag att arsstimman ska besluta
om (15A.) inrdttande av ett langsiktigt incitamentsprogram riktat till ledande befattningshavare och
nyckelpersoner inom XVIVO-koncernen (”Optionsprogram 20217), och (15B.) riktad emission av
teckningsoptioner (Serie 2021/2024) till deltagare. Besluten under punkterna 154 — 15B nedan dr
villkorade av varandra och samtliga beslut foreslds ddrfor antas i ett sammanhang.

15A. Inférande av Optionsprogram 2021

Styrelsen for Bolaget foreslar att arsstimman beslutar om att inrédtta ett langsiktigt incitamentsprogram
(Optionsprogram 2021) riktat till ledande befattningshavare och nyckelpersoner inom XVIVO
koncernen i enlighet med de huvudsakliga villkor och riktlinjer som anges nedan.

Bakgrund och motiv

Bolagets styrelse &r av uppfattningen att incitamentsprogram bidrar till hogre motivation och
engagemang hos de anstillda samt stirker banden mellan de anstillda och Bolaget. Vidare &r det
styrelsens bedomning att Optionsprogram 2021 kommer att bidra till mdjligheterna att bibehalla kunniga
och erfarna medarbetare samt forvintas oOka medarbetarnas intresse for verksamheten och
resultatutvecklingen i Bolaget. Sammantaget &r det styrelsens bedémning att Optionsprogram 2021
kommer att vara till nytta for savil de anstillda som for Bolagets aktiedgare genom ett 6kat aktievarde.

Optionsprogram 2021

Styrelsen foreslar att arsstimman beslutar om en riktad nyemission av sammanlagt hogst 148 000
teckningsoptioner, nedan bendmnt (" Teckningsoptioner™), och efterféljande dverlatelse av sammanlagt
hogst 148 000 Teckningsoptioner. Rétten att teckna Teckningsoptioner ska endast tillkomma ledande
befattningshavare och nyckelpersoner inom XVIVO-koncernen. Varje Teckningsoption beréttigar till
teckning av en aktie.

Deltagare i Optionsprogram 2021 ska senast den 1 maj 2021 meddela XVIVO om antalet
Teckningsoptioner som deltagaren vill teckna. Teckningsoptionerna kommer att férvirvas till av
Bolaget bedomt marknadsvirde vilket kommer att faststédllas genom att teckningsoptionerna varderas
av en oberoende part i enlighet Black & Scholes varderingsmodell.

I samband med tilldelningen av Teckningsoptionerna ska styrelsen ha rétt att géra anpassningar for att
uppfylla organisatoriska fordndringar samt sirskilda regler eller marknadsforutsittningar utomlands
samt forbehélla sig rétten att aterkopa Teckningsoptioner om deltagaren i sin tur 6nskar vidaredverldta
Teckningsoptionerna.

Varje Teckningsoption ger ritt att under tiden fran och med den 2 maj 2024 till och med den 31 maj
2024 teckna en ny aktie i XVIVO. Teckningskursen for aktier som tecknas med stod av
Teckningsoptionerna ska faststéllas till 150 procent av XVIVO-aktiens genomsnittliga volymviktade
stangningskurs under tjugo (20) efterfoljande bankdagar i forhéllande till dagen f6r arsstimmans beslut.
Teckningskursen ska erldggas kontant eller genom kvittning.

Den enligt ovan faststéllda I6senkursen ska avrundas till ndrmaste helt tiotal 6re, varvid fem (5) 6re ska
avrundas nedat. Losenpriset och antalet aktier som varje Teckningsoption berittigar till teckning av ska
omriknas i héndelse av split, sammanlidggning, nyemission av aktier m.m. i enlighet med
marknadspraxis.



Bolaget ska dga ritt men inte skyldighet att till marknadspris forvérva ett sddant antal Teckningsoptioner
som mojliggor for deltagaren att utnyttja aterstdende Teckningsoptioner for att teckna aktier varvid
teckningslikviden erldggs genom kvittning mot fordran pé avyttrade Teckningsoptioner. Bolaget ska
vidare dga ritt men inte skyldighet att till marknadspris forvérva vissa eller samtliga Teckningsoptioner
istéllet for att aktieteckning sker i syfte att undvika utspadning.

Innehavare av Teckningsoptioner vars anstéllning upphor eller som 6nskar sélja sina Teckningsoptioner
ska erbjuda Bolaget att forvérva Teckningsoptionerna till marknadsvérde.
Fordelning av teckningsoptioner

Optionsprogram 2021 ska omfatta hogst 20 ledande befattningshavare och nyckelpersoner inom
XVIVO-koncernen. Det hogsta antalet Teckningsoptioner per deltagare i Optionsprogrammet 2021
framgér av tabellen nedan.

Maximalt antal
Teckningsoptioner per kategori

Maximalt antal
Teckningsoptioner per person

Kategori

VD — kategori 1 20 000 20 000
Ledningsgrupp — kategori 2 10 000 60 000
Nyckelpersoner — kategori 3 6 000 48 000
Nyckelpersoner — kategori 4 4000 20 000

Kostnader for incitamentsprogrammet

Teckningsoptionerna som Overlats till deltagare 1 Sverige sker till ett pris motsvarande
Teckningsoptionernas marknadsvirde vid overldtelsetidpunkten, vilket innebdr att det inte ska
uppkomma nagra Ionekostnader eller sociala avgifter for XVIVO-koncernen. Teckningsoptionerna som
Overlats till deltagare i 6vriga lander kan komma att féranleda sociala avgifter samt kostnader i enlighet
med redovisningsreglerna i IFRS2.

Kostnader for finansiell och legal radgivning tillkommer i samband med Optionsprogram 2021 med
cirka 250 000 kronor.

Eftersom Bolagets kostnader for Optionsprogram 2021 kommer vara relativt begrédnsade, har styrelsen
beslutat att inte foresla arsstimman att besluta om atgérder for tdckande av dessa.

Utspddning

Baserat pé befintligt antal aktier i Bolaget innebér Optionsprogram 2021, vid utnyttjande av samtliga
148 000 Teckningsoptioner, att aktiekapitalet kan 6ka med hogst 3 783 kronor och en maximal
utspadning motsvarande cirka 0,5 procent av det vid kallelsens utfirdande utestaende kapitalet och
antalet roster 1 Bolaget.

Beredning av forslaget

Optionsprogram 2021 har beretts av styrelsen i samrad med erséttningsutskottet och externa radgivare.
Styrelsen eller ett av styrelsen sérskilt inrdttat utskott, ska ansvara for den ndrmare utformningen och
hanteringen av villkoren for Optionsprogram 2021, inom ramen for ndmnda villkor och riktlinjer

innefattande bestimmelser om omrdkning i héindelse av mellanliggande fondemission, split,
foretradesemission och/eller andra liknande héndelser. I samband ddrmed ska styrelsen éga rétt att gora



anpassningar for att uppfylla sérskilda marknadsforutséttningar. Styrelsen ska dven &dga rétt att vidta
andra justeringar om det sker betydande fordndringar i XVIVO-koncernen eller dess omvérld som skulle
medfora att de beslutade villkoren fér Optionsprogram 2021 inte langre uppfyller dess syften.

15B. Riktad emission av teckningsoptioner, Serie 2021/2024, till deltagare

Styrelsen foreslar att bolagsstimman beslutar om emission av hogst 148 000 Teckningsoptioner till
nyteckning av aktier, till f6ljd varav bolagets aktiekapital kan komma att 6kas med hogst 3 783 kronor.

Ratt att teckna Teckningsoptioner tillkommer endast ledande befattningshavare och nyckelpersoner
inom XVIVO-koncernen med ratt och skyldighet att forfoga 6ver Teckningsoptionerna enligt ovan.
Varje teckningsoption berattigar till teckning av en aktie. Teckningsoptionerna ska emitteras till av
Bolaget bedomt marknadsvéirde berdknat av oberoende part i enlighet med Black & Scholes
virderingsmodell. Overtilldelning kan inte ske. Fér Teckningsoptionerna ska i dvrigt gélla de villkor
som framgar av Bilaga A.

Majoritetskrav och sdrskilda bemyndiganden

Styrelsens forslag till beslut enligt 15A — 15B ovan utgdr ett paket, da de olika forslagen ar beroende av
och starkt kopplade till varandra. I anledning hérav foreslas att arsstimman fattar ett enda beslut i
anledning av ovan angivna forslag med iakttagande av de majoritetsregler som anges i 16 kap. 8 §
aktiebolagslagen, innebarande att beslutet ska bitrddas av aktiedgare representerande minst nio tiondelar
(9/10) av savil de avgivna rosterna som de vid stimman foretradda aktierna.

Styrelsen foreslar att drsstimman uppdrar &t styrelsen att verkstiélla beslutet ovan samt tillse att styrelsen
overlater Teckningsoptionerna i enlighet med vad som anges ovan.

Styrelsen foreslar vidare att arsstimman uppdrar at styrelsen eller den styrelsen dartill utser att vidta de
smérre justeringar i ovan ndmnda forslag till beslut som kan visa sig erforderliga i samband med
registrering vid Bolagsverket.

eskosk

Resolution to adopt a long-term incentive programme for employees within the XVIVO-group

The Board of Directors’ of XVIVO Perfusion AB (publ) (the “Company” or “XVIVO”) proposal that
the annual general meeting resolve on (15A.) the adoption of a long-term incentive programme directed
at senior executives and key individuals in the XVIVO group (“LTIP 2021"), and (15B.) a directed issue
of warrants (Series 2021/2024) to participants. The resolutions under 154 — 15B below are conditional
on each other and all decisions are therefore proposed to be adopted in one context.

15A. Introduction of LTIP 2021

The Board of Directors of the Company proposes that the annual general meeting resolves to adopt a
long-term incentive programme (LTIP 2021) directed at senior executives and key individuals in the
XVIVO group in accordance with the main terms and conditions set out below.

Background and rationale

The Company’s Board is of the opinion that incentive programmes contribute to higher motivation and
commitment among the employees and strengthen the bonds between the employees and the Company.
Furthermore, the Board’s assessment is that LTIP 2021 will contribute to the opportunities to retain
knowledgeable and experienced employees and is expected to increase the employees’ interest in the
Company’s operations and development of earnings. In view of these considerations, it is the Board’s



opinion that LTIP 2021 will benefit both the employees and the Company’s shareholders through
increased share value.

LTIP 2021

The Board of Directors proposes that the annual general meeting resolves on a directed new issue of
not more than 148,000 warrants, hereinafter referred to as (“Warrants”), and subsequent transfer of
not more than 148,000 Warrants. The right to subscribe for Warrants shall only vest with senior
executives and key individuals in the XVIVO group. Each Warrant entitles the holder to subscribe for
one share.

Participants in LTIP 2021 shall no later than 1 May 2021 notify XVIVO of the number of Warrants that
the participant wishes to subscribe. The Warrants will be acquired at market value assessed by the
Company, which shall be determined by way of the Warrants being valued by an independent party in
accordance with the Black & Scholes valuation model.

In connection with the allotment of the Warrants, the Board shall have the right to make adjustments to
comply with organisational changes and special rules or market conditions abroad and reserve the right
to repurchase the Warrants if the participant in turn wishes to transfer the Warrants.

Each Warrant entitles the holder to subscribe for one new share in XVIVO during the period from 2
May 2024 to and including 31 May 2024. The subscription price for shares subscribed for on the basis
of the Warrants shall correspond to 150 percent of the XVIVO share’s average volume-weighted closing
price during twenty (20) subsequent banking days in relation to the date of the resolution by the annual
general meeting. The subscription price shall be paid in cash or by set-off.

The exercise price, as set out above, shall be rounded to the nearest SEK 0.10, whereby SEK 0.05 shall
be rounded downwards. The exercise price and the number of shares that each Warrant entitles to
subscription for shall be recalculated in the event of a split, consolidation, new share issue etc. in
accordance with market practice.

The Company shall have the right, but no obligation, to acquire at market value such number of
Warrants that enables the participant to exercise the remaining Warrants to subscribe for shares,
whereby the subscription proceeds are paid by way of set-off against the claim on sold Warrants. The
Company shall also have the right, but no obligation, to acquire some or all Warrants at market value
instead of subscription of shares in order to avoid dilution.

Holders of Warrants whose employment is terminated or who wish to sell their Warrants shall offer the
Company to acquire the Warrants at market value.
Allocation of Warrants

The LTIP 2021 shall comprise of not more than 20 senior executives and key individuals within the
XVIVO group. The maximum number of Warrants per participant in the LTIP 2021 follows from the
table below.

Category Maximum number of Warrants Maximum number of Warrants
per person per category

CEO - category 1 20 000 20 000

Senior executives — category 2 10 000 60 000




Key individuals — category 3 6 000 48 000

Key individuals — category 4 4000 20 000

Costs for the incentive programme

The Warrants which are transferred to participants in Sweden are made at a price corresponding to the
Warrants’ market value at the time of the transfer, which entails that no social security contributions
will be incurred for the XVIVO group. The Warrants which are transferred to participants in other
countries may incur social security contributions and expenses in accordance with the accounting
principles set out in IFRS?2.

Costs for financial and legal advice in connection with the LTIP 2021 will amount to approximately
SEK 250,000.

As the Company’s costs for LTIP 2021 will be relatively limited, the Board of Directors have resolved
to propose to the annual general meeting to resolve to not cover these.

Dilution

Based on the outstanding number of shares in the Company, LTIP 2021 will upon exercise of all 148,000
Warrants increase the share capital by a maximum of SEK 3,783 and, at the time of the notice, entail a
maximum dilution corresponding to approximately 0.5 percent of the total number of outstanding
capital and number of votes in the Company.

Preparation of the proposal

LTIP 2021 has been prepared by the Board of Directors in consultation with the remuneration
committee and external advisers.

The Board of Directors, or a special committee set up by the Board, shall be responsible for preparing
the detailed design and administration of the terms and conditions of LTIP 2021, in accordance with
the presented terms and guidelines including provisions on recalculation in the event of an in-between
bonus issue, share split, rights issue and/or similar measures. In connection therewith, the Board of
Directors shall be entitled to make adjustments to meet specific foreign regulations or market
conditions. The Board of Directors shall also be entitled to make other adjustments if significant changes
occur in the XVIVO group or in its environment that would result in that the adopted terms for the LTIP
2021 no longer fulfils their objectives.

15B. Directed issue of warrants, Series 2021/2024, to participants

The Board of Directors proposes that the annual general meeting resolves to issue not more than
148,000 Warrants entitling to subscription for new shares, as a result of which the Company’s share
capital may increase by a maximum of SEK 3,783.

The right to subscribe for the Warrants shall only vest with senior executives and key individuals within
the XVIVO group with the right and obligation to manage the Warrants as described above. Each
Warrant entitles the holder to subscribe for one share. The Warrants will be acquired at market value
assessed by the Company, which shall be determined by way of the Warrants being valued by an
independent party in accordance with the Black & Scholes valuation model. The Warrants shall
otherwise be governed by the conditions set out in Appendix A.



Majority requirements and special authorisations

The Board of Directors’ proposal for resolutions in accordance with 154 — 15B above constitute a
package, as the various proposals are dependent on and strongly linked to each other. Therefore, it is
proposed that the annual general meeting make a single resolution in connection with the
abovementioned proposals, in compliance with the majority requirement specified in Chapter 16,
Section 8 of the Swedish Companies Act, meaning that the resolution shall be supported by shareholders
representing at least nine tenths (9/10) of both the votes cast and the shares represented at the meeting.

The Board of Directors proposes that the annual general meeting instruct the Board of Directors to
implement the decisions above and to ensure that the Board of Directors transfers the Warrants in
accordance with what is stated above.

The Board further proposes that the annual general meeting instruct the Board, or whomever the Board
appoints, to make such minor adjustments in the abovementioned proposed resolutions that may prove
necessary in connection with registration with the Swedish Companies Registration Olffice.



Bilaga A

Styrelsens for XVIVO Perfusion AB (publ) forslag till beslut om riktad emission av
teckningsoptioner (irende 15)

Styrelsen foreslar att arsstimman beslutar om emission av hogst 148 000 teckningsoptioner, till f6ljd
varav bolagets aktiekapital kan komma att 6ka med hogst 3 783 kronor. Foljande villkor ska gélla.

1. Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas foretradesritt, tillkomma
ledande befattningshavare och nyckelpersoner inom XVIVO-koncernen.

2. Varje teckningsoption ger rétt att under tiden frdn och med den 2 maj 2024 till och med den
31 maj 2024 teckna en ny aktie i XVIVO Perfusion AB (publ) till en teckningskurs om 150
procent av XVIVO-aktiens genomsnittliga volymviktade stdngningskurs under tjugo (20)
efterfoljande bankdagar i forhallande till dagen for arsstimmans beslut. Styrelsen har rétt att
forlanga teckningstiden, dock maximalt med sex manader. Losenpriset och antalet aktier som
varje teckningsoption berattigar till teckning av ska omrdknas i hédndelse av split,
sammanlidggning, nyemission av aktier m.m. i enlighet med marknadspraxis.

3. Teckning av teckningsoptioner ska ske pé teckningslista senast den 1 maj 2021. Styrelsen ska
dock dga rétt att forldnga teckningstiden.

4. Forvarvet av teckningsoptioner ska ske till av Bolaget bedomt marknadsvirde berdknat av
oberoende part i enlighet med Black & Scholes vérderingsmodell.

5. For teckningsoptionerna ska i 6vrigt gélla de villkor som framgar av Bilaga A.1.

Teckningskursen for teckningsoptionerna liksom antalet aktier som varje teckningsoption ger ratt att
teckna kan bli foremal for justering enligt vad som framgér av punkt 8 i villkoren for
teckningsoptionerna, se Bilaga A.1.

Vidare foreslds att styrelsen, eller den styrelsen utser, bemyndigas att vidta de eventuella smérre
justeringar i beslutet som krévs for registrering hos Bolagsverket.

Overteckning kan inte ske.

Skélet for avvikelsen fran aktiedgarnas foretrddesritt dr att implementera incitamentsprogram for
ledande befattningshavare och nyckelpersoner i XVIVO-koncernen.

kokok

The Board of Directors’ of XVIVO Perfusion AB (publ) proposal for a resolution on a directed
issue of warrants (item 15)

The Board of Directors proposes that the annual general meeting resolves to issue not more than 148,000
warrants, as a result of which the company’s share capital may increase by a maximum of SEK 3,783.
The following conditions shall apply.

1. The right to subscribe for warrants shall, with deviation from the shareholders’ pre-emption
rights, vest with senior executives and key individuals within in the XVIVO group.

2. Each warrant entitles the holder to subscribe for one new share in XVIVO Perfusion AB (publ)
during the period from 2 May 2024 to and including 31 May 2024. The subscription price for
shares subscribed for on the basis of the warrants shall correspond to 150 percent of the XVIVO



share’s average volume-weighted closing price during twenty (20) subsequent banking days in
relation to the date of the resolution by the annual general meeting. The Board of Directors shall
have the right to extend the subscription period with not more than six months. The exercise
price and the number of shares that each warrant entitles to subscription for shall be recalculated
in the event of a split, consolidation, new share issue etc. in accordance with market practice.

3. The subscription for warrants shall be made no later than 1 May 2021. However, the board of
directors shall have the right to extend the subscription period.

4. The warrants shall be acquired at market value assessed by the Company, which shall be
determined by way of the Warrants being valued by an independent party in accordance with
the Black & Scholes valuation model.

5. The warrants shall in all other respects be governed by the terms and conditions set forth in
Appendix A.1.
The exercise price upon exercise of warrants and the number of shares to which each warrant provides

an entitlement to subscribe may be adjusted in accordance with section 8 of the terms and conditions for
warrants, see Appendix A.l.

It is further proposed that the board of directors, or whomever they appoint, should be authorised to
undertake such minor adjustments in the decision that may be required for the registration with the
Companies Registration Office.

Oversubscription cannot take place.

The rationale for the deviation from the shareholders’ pre-emption rights is to implement incentive
programmes for senior executives and key individuals in the XVIVO group.
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[Villkor for teckningsoptioner bildggs separat / Terms and conditions for the warrants are attached
separately|
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Beslut om bemyndigande for styrelsen att besluta om nyemissioner av aktier

Styrelsen foreslar att arsstimman fattar beslut om att bemyndiga styrelsen att, for tiden intill slutet av
nista arsstimma, vid ett eller flera tillfillen och med eller utan avvikelse fran aktieAgarnas foretradesrétt,
besluta om nyemission av aktier.

Bemyndigandet far utnyttjas for emissioner av aktier vilka ska kunna genomforas som kontant-, apport-
eller kvittningsemission motsvarande hogst 10 procent av det vid tidpunkten for emissionsbeslutet
registrerade aktiekapitalet i Bolaget. Emissionskursen ska faststillas pd marknadsmaéssiga villkor.

Avvikelse fran aktiedgarnas foretrédesritt ska kunna ske i samband med framtida investeringar i form
av forvarv av verksamheter, bolag, andelar i bolag eller 1 6vrigt for Bolagets fortsatta expansion. Om
styrelsen beslutar om emission med avvikelse frén aktiedgarnas foretrddesratt ska skélet vara att
styrelsen ska kunna emittera aktier i Bolaget att anvéindas som betalningsmedel genom apport eller
kvittning eller pa ett snabbt och kostnadseffektivt sétt anskafta kapital att anvinda som betalningsmedel
eller for att fortldpande anpassa Bolagets kapitalstruktur.

Styrelsen, eller den styrelsen utser, ska i Ovrigt ha rétt att gora de dndringar i beslutet ovan som kan visa
sig erforderliga i samband med registrering av det och i Ovrigt vidta de atgdrder som erfordras for
genomforande av beslutet.

seskeosk

Resolution to authorise the board of directors to resolve on new share issues

The Board of Directors proposes that the annual general meeting resolves to authorise the Board of
Directors, for the period until the end of the next annual general meeting, on one or several occasions
and with or without deviation from the shareholders’ preferential rights, to resolve on new share issues.

The authorisation may be utilised for new issues of shares, which may be made with provisions
regarding contribution in cash, in kind or through set-off corresponding to not more than 10 per cent
of the registered share capital in the Company at the time of the issue resolution. The subscription price
shall be determined on market terms and conditions.

Deviation from the shareholders’ preferential rights shall be possible in connection with future
investments in the form of acquisitions of operations, companies, shares in companies or otherwise for
the Company'’s future expansion. If the Board resolves on an issue with deviation from the shareholders’
preferential rights, the rationale shall be that the Board shall be able to issue shares in the Company to
be used as a means of in-kind payment or the right to offset debt or to in a flexible and cost-efficient
manner raise capital to use as means of payment or to continuously adjust the Company’s capital
structure.

The Board of Directors, or any person appointed by the Board of Directors, shall have the right to make
any adjustments or amendments of the above resolution which may be required in connection with the
registration of such resolution and to take any other measure deemed necessary for the execution of the
resolution.
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Beslut om bemyndigande for styrelsen att besluta om forvirv av egna aktier

Styrelsen foreslar att arsstimman fattar beslut om att bemyndiga styrelsen att, for tiden intill slutet av
nésta arsstimma, vid ett eller flera tillfallen, fatta beslut om att férvarva egna aktier. Forvarv far ske av
sd manga aktier att Bolaget dger hogst en tiondel av samtliga utestdende aktier i Bolaget. Forvérv far
ske pa Nasdaq Stockholm och far ska ske till ett pris inom det vid var tid registrerade kursintervallet,
varmed avses intervallet mellan hogsta kopkurs och lagsta siljkurs. Betalning for aktierna ska erlaggas
kontant. Syftet med forslaget till &terkopsbemyndigande &r att ge styrelsen mojlighet att anpassa
Bolagets kapitalstruktur till dess kapitalbehov och dérvid bland annat kunna anvédnda de aterkopta
aktierna som betalningsmedel vid forvarv av tillgangar eller rattigheter.

Styrelsen, eller den styrelsen utser, ska i Ovrigt ha rétt att gora de dndringar i beslutet ovan som kan visa
sig erforderliga i samband med registrering av det och i ovrigt vidta de atgarder som erfordras for
genomforande av beslutet.

kskok

Resolution to authorise the board of directors to resolve on acquisition of the Company’s own shares

The Board of Directors proposes that the annual general meeting resolves to authorise the Board of
Directors, for the period until the end of the next annual general meeting, on one or several occasions,
to resolve to acquire the Company’s own shares. Shares may be acquired to the extent that the
Company’s holding of its own shares, on any occasion, does not exceed ten (10) per cent of the
Company'’s total outstanding shares. Acquisitions of shares shall take place on Nasdaq Stockholm at a
price within the price interval registered at any given time, by which is meant the interval between the
highest purchase price and the lowest sale price. Payment for the shares shall be made in cash. The
purpose of the proposed authorisation is to give the Board the opportunity to adapt the Company’s
capital structure to its capital needs and thereby, among other things, be able to use the repurchased
shares as a means of payment for the acquisition of assets or rights.

The Board of Directors, or any person appointed by the Board of Directors, shall have the right to make
any adjustments or amendments of the above resolution which may be required in connection with the
registration of such resolution and to take any other measure deemed necessary for the execution of the
resolution.
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