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XVIVO Perfusion AB (publ)
(”Bolaget”) den 26 april 2022 i
Goteborg.

Minutes kept at the Annual General
Meeting  (the “AGM”) in
XVIVO Perfusion AB (publ) (the
“Company”) on 26 April 2022 in
Gothenburg, Sweden.

Arsstimmans 6ppnande / Opening of the AGM
Arsstimman &ppnades av styrelsens ordforande Gosta Johannesson.
The AGM was opened by the Chairman of the Board, Gdsta Johannesson.

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

Utsags Anders Strid, advokat vid Advokatfirman Vinge, till ordférande vid arsstimman. Det
noterades att Kristoffer Nordstrom 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 Kristoffer Nordstrom had been instructed to keep the minutes.

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

Utsags Martin Lewin att jdmte ordféranden justera dagens protokoll.

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

Upprittande och godkinnande av rostlingd / Preparation and approval of the voting list
Bifogad forteckning, Bilaga 1, uppriattad av Bolaget och som kontrollerats av
justeringspersonen, baserad pa bolagsstimmoaktieboken godkindes att gélla 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 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.

Provning av om stimman 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.
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Framliggande av drsredovisningen och revisionsberiittelse samt koncernredovisning
och koncernrevisionsberiittelse / 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 rdkenskapsaret 2021 hallits tillgédngliga 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 2021 have
been made available to the shareholders and submitted to the meeting in an orderly manner.

Beslut om faststiillelse av resultatrikningen och balansrikningen samt
koncernredovisning 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 faststilla de i
arsredovisningen for 2021 intagna resultatrdkningarna for Bolaget och koncernen samt
balansrékningarna per den 31 december 2021 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
yvear 2021 as well as the balance sheet and the consolidated balance sheet as of 31 December
2021, as set out in the annual report.

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

Beslutades, 1 enlighet med styrelsens forslag och revisorns tillstyrkan, att de till arsstimmans
forfogande staende medlen, 991 921 167 kronor, dverfors i ny rakning och att ingen utdelning
ldmnas till aktiedgarna.

It was resolved, in accordance with the Board of Directors’ proposal and supported by the
auditor, that the funds available to the AGM, SEK 991,921,167, 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
styrelseledamoter respektive verkstillande direktor ansvarsfrihet for forvaltningen av Bolagets
angeldgenheter under riakenskapsaret 2021.

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 2021, as supported by the auditor.

Noterades att berdrda personer, i den man de var upptagna i rostlaingden, 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.

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, i1 enlighet med valberedningens forslag, att Bolagets styrelse ska bestd av sex
ordinarie ledamoter utan suppleanter.
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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, 1 enlighet med valberedningens forslag, att till revisor ska utses ett registrerat
revisionsbolag utan revisorssuppleanter.

It was resolved, in accordance with the Nomination Committee’s proposal, that the number of
auditors shall be one registered accounting firm with no deputy auditors.

Val av styrelseledamaéter / Election of Board members

Beslutades, i enlighet med valberedningens forslag, om omval av ledamodterna Gosta
Johannesson, Camilla Oberg, Lena Hoglund, Lars Henriksson och Yvonne Martensson, samt
nyval av Goran Dellgren. 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, Lena Hoglund, Lars Henriksson and Yvonne Mdrtensson
and new election of Goran Dellgren as members of the Board of Directors. All elections for
the period until the end of the next Annual General Meeting.

Val av styrelseordforande / Election of the Chairman of the Board of Directors
Beslutades, i enlighet med valberedningens forslag, om omval av Gosta Johannesson till
styrelsens ordférande.

It was resolved, in accordance with the Nomination Committee’s proposal, to re-elect
Gésta Johannesson as Chairman of the Board of Directors.

Val av revisor / Election of auditor

Beslutades, i1 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 nista arsstimma.

It was 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.

Faststéillande av arvoden till styrelsen och revisor / Determination of fees for members of
the Board of Directors and auditor

Beslutades, i enlighet med valberedningens forslag, att styrelsearvode ska utgd med 440 000
kronor till styrelsens ordférande, 220 000 kronor till envar av 6vriga styrelseledamoter, 75 000
kronor till ordforanden 1 revisionsutskottet, 75000 kronor till ordféranden i
ersittningsutskottet samt 40 000 kronor till envar av dvriga ledamoter 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 440,000 to the Chairman of the Board,
SEK 220,000 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 utga
enligt godkénd rdkning.

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.

Framliggande och godkinnande av styrelsens ersittningsrapport / Submission and
approval of the Board of Directors’ remuneration report

Styrelsens erséttningsrapport framlades. Beslutades, i enlighet med styrelsens forslag, om att
godkidnna erséttningsrapporten for rakenskapséret 2021.



DocuSign Envelope ID: BE1A2B82-1628-4B9A-BCF0-C140DE4F938E

15§

16§

17§

18§

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 2021.

Beslut om antagande av langsiktigt incitamentsprogram for ledande befattningshavare
och nyckelpersoner inom XVIVO-koncernen / Resolution to adopt a long-term incentive
programme for senior executives and key individuals within the XVIVO group

Beslutades, i enlighet med styrelsens forslag, om inrdttande av ett langsiktigt
incitamentsprogram riktat till ledande befattningshavare och nyckelpersoner inom
XVIVO-koncernen och om riktad emission av teckningsoptioner till deltagare i enlighet med
Bilaga 2.

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
2.

Det noterades att aktiedgarna Klas Hellgren och Andra AP-fonden rostade nej till forslaget.
It was noted that the shareholders Klas Hellgren and Andra AP-fonden (AP2) voted no for the
proposal.

Beslut om bemyndigande for styrelsen att fatta beslut 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 3.

It 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 3.

Beslut om bemyndigande for styrelsen att fatta beslut om forvirv 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
forvirv av Bolagets egna aktier, i enlighet med Bilaga 4.

It 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 4.

Arsstimmans avslutande / Closing of the AGM
Arsstimman forklarades avslutad av drsstimmans ordforande Anders Strid.
The AGM was declared closed by the Chairman of the AGM, Anders Strid.
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Kristoffer Nordstrom

Justeras / Approved
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Martin Lewin
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Anders Strid



Bilaga 1/ Appendix 1

[Bilaggs separat / Attached separately]
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Bilaga 2 / Appendix 2

Beslut om antagande av langsiktigt incitamentsprogram for ledande befattningshavare och
nyckelpersoner inom XVIVO-koncernen

Styrelsens i XVIVO Perfusion AB (publ) (”Bolaget” eller "XVIVO”) forslag att arsstamman ska besluta
om (15A.) inrdttande av ett langsiktigt incitamentsprogram riktat till ledande befattningshavare och
nyckelpersoner inom XVIVO-koncernen ("Optionsprogram 20227), och (15B.) riktad emission av
teckningsoptioner (Serie 2022/2025) till deltagare. Besluten under punkterna 154 — 15B nedan dr
villkorade av varandra och samtliga beslut foreslas ddarfor antas i ett sammanhang.

15A. Inférande av Optionsprogram 2022

Styrelsen for Bolaget foreslar att arsstimman beslutar om att inrétta ett [angsiktigt incitamentsprogram
(Optionsprogram  2022) 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 dr av uppfattningen att incitamentsprogram bidrar till hdgre motivation och
engagemang hos de anstdllda samt stirker banden mellan de anstillda och Bolaget. Vidare &r det
styrelsens bedomning att Optionsprogram 2022 kommer att bidra till mojligheterna att bibehalla kunniga
och erfarna medarbetare samt fOrvintas Oka medarbetarnas intresse for verksamheten och
resultatutvecklingen i Bolaget. Sammantaget dr det styrelsens beddmning att Optionsprogram 2022
kommer att vara till nytta for savil de anstéllda som for Bolagets aktiedgare genom ett dkat aktievérde.

Optionsprogram 2022

Styrelsen foreslar att arsstimman beslutar om en riktad nyemission av sammanlagt hogst 130 000
teckningsoptioner, nedan bendmnt (" Teckningsoptioner”), och efterfoljande dverlatelse av sammanlagt
hogst 130 000 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 2022 ska senast den 6 maj 2022 meddela XVIVO om antalet
Teckningsoptioner som deltagaren vill teckna. Teckningsoptionerna kommer att forvérvas till av
Bolaget bedomt marknadsvérde vilket kommer att faststillas genom att teckningsoptionerna vérderas
av en oberoende part i enlighet Black & Scholes varderingsmodell. Vid varderingen enligt Black &
Scholes virderingsmodell kommer f6ljande variabler att anvédndas: teckningskurs uppgaende till
150 procent av XVIVO-aktiens genomsnittliga volymviktade stdngningskurs under tjugo (20)
efterfoljande bankdagar i forhéllande till dagen for arsstimmans beslut och 16ptid om tre (3) ar. Andra
variabler sdsom volatilitet och riskfri ridnta i procent kommer att bedomas och rekommenderas av
Bolaget utsedd erfaren extern finansiell radgivare. Vid ett antagande om att teckningskursen kommer
att vara 250 kronor kommer premien for en teckningsoption att uppga till 20 kronor.

Styrelsen 1 XVIVO ska, under forutsittning att deltagares anstillning inte upphort, tidigast efter tva ar
kunna besluta att subventionera 50 procent av den ursprungliga, av deltagaren erlagda, optionspremien
genom en engangsutbetalning av Bolaget till deltagaren. Da deltagaren ska betala inkomstskatt pé
utbetalningen kommer en engangsutbetalning per deltagare kunna goras som, efter inkomstskatt,
motsvarar hélften av erlagd optionspremie.

I samband med tilldelningen av Teckningsoptionerna ska styrelsen ha rétt att gora anpassningar for att
uppfylla organisatoriska fordndringar samt sdrskilda regler eller marknadsforutsittningar utomlands
samt forbehalla sig rétten att aterkdpa Teckningsoptioner om deltagaren i sin tur onskar vidaredverléta
Teckningsoptionerna.
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Varje Teckningsoption ger rétt att under tiden fran och med den 6 maj 2025 till och med den 31 maj
2025 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) efterféljande bankdagar i forhallande till dagen for arsstimmans beslut.
Teckningskursen ska erldggas kontant eller genom kvittning.

Den enligt ovan faststéllda l6senkursen ska avrundas till ndrmaste helt tiotal dre, varvid fem (5) ore ska
avrundas nedat. Losenpriset och antalet aktier som varje Teckningsoption berittigar till teckning av ska
omridknas 1 hidndelse av split, sammanldggning, nyemission av aktier m.m. i enlighet med
marknadspraxis.

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

Innehavare av Teckningsoptioner vars anstdllning upphor eller som 6nskar silja sina Teckningsoptioner
ska erbjuda Bolaget att forvérva Teckningsoptionerna till det lagsta av premien for Teckningsoptionerna
som betalades vid forvérvstidpunkten och marknadsvirdet.

Fordelning av teckningsoptioner

Optionsprogram 2022 ska omfatta hogst cirka 12 ledande befattningshavare och nyckelpersoner inom
XVIVO-koncernen. Det hogsta antalet Teckningsoptioner per deltagare i Optionsprogrammet 2022
framgér av tabellen nedan.

Kategori Maximalt antal Maximalt antal

Teckningsoptioner per person Teckningsoptioner per kategori
VD - kategori 1 20 000 20 000
Ovriga ledande befattningshavare 10 000 110 000
och nyckelpersoner — kategori 2

Vid forandringar i befattningar och i personalen kan 6verblivna Teckningsoptioner i en kategori
anvéndas i en annan kategori.

Kostnader for incitamentsprogrammet

Teckningsoptionerna som initialt Gverlats till deltagare i Sverige sker till ett pris motsvarande
Teckningsoptionernas marknadsvéirde vid Overlatelsetidpunkten, vilket innebédr att det inte ska
uppkomma nagra 16nekostnader eller sociala avgifter for XVIVO-koncernen. Under antagande att
Optionsprogram 2022 blir fulltecknat kommer Bolagets subventionerade engéngsutbetalningar till
anstillda efter tva ar att uppga till 2 600 000 kronor och medfora sociala avgifter om cirka 1 300 000
kronor.

Teckningsoptionerna som dverlats till deltagare i 0vriga lander kan komma att foranleda sociala avgifter
samt kostnader i enlighet med redovisningsreglerna i IFRS2.

Kostnader for finansiell och legal radgivning tillkommer i samband med Optionsprogram 2022 med
cirka 250 000 kronor.

Eftersom Bolagets kostnader for Optionsprogram 2022 kommer vara relativt begrénsade, har styrelsen
beslutat att inte foresla arsstimman att besluta om atgéirder for tickande av dessa.
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Utspdidning

Baserat pa befintligt antal aktier i Bolaget innebdr Optionsprogram 2022, vid utnyttjande av samtliga
130 000 Teckningsoptioner, att aktickapitalet kan 6ka med hogst 3 323 kronor och en maximal
utspadning motsvarande cirka 0,4 procent av det vid kallelsens utfardande utestdende kapitalet och
antalet roster i Bolaget. Om samtliga utestdende incitamentsprogram i Bolaget inkluderas i berdkningen
uppgér motsvarande maximala utspadningen, vid tidpunkten for arsstimman, till cirka 2 procent av
kapitalet och antalet roster.

Beredning av forslaget
Optionsprogram 2022 har beretts av styrelsen i samrad med erséttningsutskottet och externa radgivare.

Styrelsen eller ett av styrelsen sérskilt inréttat utskott, ska ansvara for den ndrmare utformningen och
hanteringen av villkoren for Optionsprogram 2022, inom ramen for ndmnda villkor och riktlinjer
innefattande bestdmmelser om omrdkning i1 hédndelse av mellanliggande fondemission, split,
foretradesemission och/eller andra liknande héandelser. I samband dédrmed ska styrelsen édga ritt att gora
anpassningar for att uppfylla sirskilda marknadsforutsittningar. 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 for Optionsprogram 2022 inte ldngre uppfyller dess syften.

Andra pdgdende aktierelaterade incitamentsprogram

Bolaget har sedan tidigare tva pagaende incitamentsprogram som godkédnts av arsstimman 2020
respektive 2021. Information om Bolagets befintliga incitamentsprogram finns p& Bolagets webbplats,
https:// https://www.xvivoperfusion.com/.

15B. Riktad emission av teckningsoptioner, Serie 2022/2025, till deltagare

Styrelsen foreslar att bolagsstimman beslutar om emission av hdgst 130 000 Teckningsoptioner till
nyteckning av aktier, till foljd varav Bolagets aktiekapital kan komma att 6kas med hogst 3 323 kronor.

Ritt att teckna Teckningsoptioner tillkommer endast ledande befattningshavare och nyckelpersoner
inom XVIVO-koncernen med rétt och skyldighet att forfoga 6ver Teckningsoptionerna enligt ovan.
Varje teckningsoption beréttigar 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. For Teckningsoptionerna ska i dvrigt gilla de villkor
som framgar av Bilaga A.

Majoritetskrav och séirskilda bemyndiganden

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

Styrelsen foreslar att arsstimman uppdrar at styrelsen att verkstélla beslutet ovan samt tillse att styrelsen
overlater Teckningsoptionerna i enlighet med vad som anges ovan.

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

kokok
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Resolution to adopt a long-term incentive programme for senior executives and key individuals 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 (154.) the adoption of a long-term incentive programme directed
at senior executives and key individuals in the XVIVO group (“LTIP 2022”), and (15B.) a directed issue
of warrants (Series 2022/2025) 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 2022

The Board of Directors of the Company proposes that the annual general meeting resolves to adopt a
long-term incentive programme (LTIP 2022) 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 2022 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 2022 will benefit both the employees and the Company’s shareholders through
increased share value.

LTIP 2022

The Board of Directors proposes that the annual general meeting resolves on a directed new issue of
not more than 130,000 warrants, hereinafter referred to as (“Warrants”), and subsequent transfer of
not more than 130,000 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 2022 shall no later than 6 May 2022 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. At the valuation according to the Black &
Scholes valuation model the following variables will be used, a subscription price of 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 and a term of three (3) years. Other
variables such as volatility and risk-free interest rate in percent shall be reviewed and recommended by
an experienced external financial advisor appointed by the Company. Provided that the subscription
price will be SEK 250, the Warrant premium will amount to SEK 20.

The Board of Directors of XVIVO shall, provided that the employment of participants has not been
terminated, at the earliest after two years be able to resolve to subsidize 50 percent of the original
Warrant premium, paid by the participant, by a one-time payment by the Company to the participant.
Since the participant shall pay income tax on the payment, a one-time payment per participant will be
possible which, after taxation, corresponds to half of the paid Warrant premium.

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.
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Each Warrant entitles the holder to subscribe for one new share in XVIVO during the period from 6
May 2025 to 31 May 2025. 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 a price corresponding to the lowest of the premium paid for the
Warrants at the time of acquisition and the market value.

Allocation of Warrants

The LTIP 2022 shall comprise of not more than approximately 12 senior executives and key individuals
within the XVIVO group. The maximum number of Warrants per participant in the LTIP 2022 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

Remaining senior executives and 10,000 110,000

key individuals — category 2

In the event of changes in positions and employments remaining Warrants in a category can be used in
an alternative category.

Costs for the incentive programme

The Warrants which initially 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. Under the assumption that the LTIP 2022
is fully subscribed, the Company’s subsidized one-time payments to the employees will amount to
SEK 2,600,000 after two years and entail social security contributions of approximately SEK 1,300,000.

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 [FRS2.

Costs for financial and legal advice in connection with the LTIP 2022 will amount to approximately
SEK 250,000.

As the Company’s costs for LTIP 2022 will be relatively limited, the Board of Directors have resolved
to propose to the annual general meeting to resolve to not cover these.
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Dilution

Based on the outstanding number of shares in the Company, LTIP 2022 will upon exercise of all 130,000
Warrants increase the share capital by a maximum of SEK 3,323 and, at the time of the notice, entail a
maximum dilution corresponding to approximately 0.4 percent of the total number of outstanding
capital and number of votes in the Company. If all the outstanding incentive programmes in the
Company are included in the calculation, at the time of the notice, the maximum dilution will amount to
approximately 2.0 percent of the total number of outstanding capital and number of votes in the
Company.

Preparation of the proposal

LTIP 2022 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 2022, 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
2022 no longer fulfils their objectives.

Additional ongoing share-based incentive programmes

The Company has two previous ongoing incentive programmes approved by the annual general
meetings in 2020 and 2021. Information regarding the Company’s current incentive programmes is
available at the Company’s website, htips://www.xvivoperfusion.com/.

15B. Directed issue of warrants, Series 2022/2025, to participants

The Board of Directors proposes that the annual general meeting resolves to issue not more than
130,000 Warrants entitling to subscription for new shares, as a result of which the Company’s share
capital may increase by a maximum of SEK 3,323.

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.
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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.
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Bilaga A / Appendix 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 130 000 teckningsoptioner, till f6ljd
varav Bolagets aktiekapital kan komma att 6ka med hogst 3 323 kronor. Foéljande villkor ska gilla.

1. Rétt 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 fran och med den 6 maj 2025 till och med den
31 maj 2025 teckna en ny aktie i XVIVO Perfusion AB (publ) till en teckningskurs om 150
procent av XVIVO-aktiens genomsnittliga volymviktade sténgningskurs under tjugo (20)
efterfoljande bankdagar i forhallande till dagen for &rsstimmans beslut. Styrelsen har rétt att
forlanga teckningstiden, dock maximalt med sex manader. Losenpriset och antalet aktier som
varje teckningsoption beréttigar till teckning av ska omrdknas i hédndelse av split,
sammanlidggning, nyemission av aktier m.m. i enlighet med marknadspraxis. Det belopp som
vid aktieteckning dverskrider kvotvirdet ska foras till den fria dverkursfonden.

3. Teckning av teckningsoptioner ska ske genom betalning senast den 6 maj 2022. Styrelsen ska
dock dga ratt att forlénga tiden for teckning och betalning.

4. Teckningsoptionerna utges mot betalning motsvarande till av Bolaget bedomt marknadsvérde
berdknat av oberoende part i enlighet med Black & Scholes vérderingsmodell.

5. Aktie som tillkommit pa grund av teckning medfor rétt till vinstutdelning forsta gdngen pa den
avstaimningsdag for utdelning som infaller ndrmast efter det att teckning verkstallts.

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

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

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

Overteckning kan inte ske.

Skélet for avvikelsen fran aktiedgarnas foretrddesrétt &r att implementera incitamentsprogram for
ledande befattningshavare och nyckelpersoner i XVIVO-koncernen.

kokok
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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
130,000 warrants, as a result of which the company’s share capital may increase by a maximum of
SEK 3,323. 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 6 May 2025 to 31 May 2025. 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. The amount that exceeds the quotient value at the share subscription shall be
transferred to the non-restricted share premium reserve.

3. The subscription for warrants shall be made by payment no later than 6 May 2022. However,
the Board of Directors shall have the right to extend the time for subscription and payment.

4. The warrants are issued against payment corresponding to the 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. New shares pursuant to subscription entitle to dividends for the first time on the record date for
dividends that occurs immediately after subscription has been effected.

6. 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.1.

1t 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 Olffice.

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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Bilaga A.1/ Appendix A.1

[Villkor for teckningsoptioner bildggs separat / Terms and conditions for the warrants are attached
separately|
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Bilaga 3 / Appendix 3
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 aktiedgarnas foretradesratt,
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 faststédllas pd marknadsmaéssiga villkor. For
att mojliggora leverans av aktier i samband med en kontantemission enligt ovan, kan detta dock, om
styrelsen finner det ldmpligt, goras till ett teckningspris motsvarande aktiernas kvotvérde varvid
emissionen riktas till ett emissionsinstitut som agerar settlementbank at investerare.

Avvikelse frén aktiedgarnas foretriadesritt ska kunna ske i samband med framtida investeringar i form
av forvérv av verksamheter, bolag, andelar i bolag eller i dvrigt for Bolagets fortsatta expansion. Om
styrelsen beslutar om emission med avvikelse fran aktiedgarnas foretradesratt ska skédlet vara att
styrelsen ska kunna emittera aktier i Bolaget att anvdndas som betalningsmedel genom apport eller
kvittning eller pé ett snabbt och kostnadseffektivt sétt anskaffa kapital att anvinda som betalningsmedel
eller for att fortlopande anpassa Bolagets kapitalstruktur.

Styrelsen, eller den styrelsen utser, ska 1 dvrigt ha rétt att géra de dndringar i beslutet ovan som kan visa
sig erforderliga i samband med registrering av det och i dvrigt vidta de dtgérder som erfordras for
genomforande av beslutet.

skesksk

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. However, in order to enable delivery of shares in
connection with a cash issue as described above, this may, if the Board of Directors deems it
appropriate, be made at a subscription price corresponding to the quota value of the shares, whereby
the issue is directed to an issuing agent that acts as a settlement bank for investors.

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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Bilaga 4 / Appendix 4
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
nista arsstimma, vid ett eller flera tillfallen, fatta beslut om att forvirva egna aktier. Forvérv 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 séljkurs. Betalning for aktierna ska erlaggas
kontant. Syftet med forslaget till &terkOpsbemyndigande &r att ge styrelsen mojlighet att anpassa
Bolagets kapitalstruktur till dess kapitalbehov och dirvid bland annat kunna anvinda de aterkopta
aktierna som betalningsmedel vid forvirv av tillgangar eller rittigheter.

Styrelsen, eller den styrelsen utser, ska 1 dvrigt ha rétt att géra de dndringar i beslutet ovan som kan visa
sig erforderliga i samband med registrering av det och i Ovrigt vidta de atgérder som erfordras for
genomforande av beslutet.

kokok

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.



