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CELLINK AB (publ) den 26 april
2021 i Goteborg.

Minutes kept at the Annual General
Meeting  (the “AGM”) in
CELLINK AB (publ) on 26 April
2021 in Gothenburg, Sweden.

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

Utsags styrelsens ordférande Carsten Browall, till ordférande vid arsstimman. Det noterades
att han hade fatt i uppdrag att fora protokollet vid stimman.

The Chairman of the Board, Carsten Browall, was appointed Chairman of the AGM. It was
noted that he had been instructed to keep the minutes.

Noterades att stimman holls enligt 20 och 22 §§ lagen (2020:198) om tillfélliga undantag for
att underlétta genomforandet av bolags- och foreningsstimmor, dvs. med deltagande genom
forhandsrostning.

It was noted that the general meeting was held in accordance with sections 20 and 22 of the
Act (2020:198) on temporary exceptions to facilitate the execution of general meetings in
companies and other associations, i.e. by way of participation through advance voting.

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

Utségs Veronica Christiansson att jimte ordféranden justera dagens protokoll.

Veronica Christiansson 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, 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.

En sammanstillning av det samlade resultatet av postroster, pa varje punkt som omfattas av
postroster, bifogas som Bilaga 2, vari det framgér de uppgifter som anges i 26 § ovan angivna
lag.

A summary of the total result of advance votes, on each item covered by advance votes, is
attached as Appendix 2, in which the information specified in section 26 of the above-
mentioned law is stated.

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 stimman blivit behorigen sammankallad / Determination of whether the
meeting was duly convened

Konstaterades att stimman var i behorig ordning sammankallad.

It was established that the meeting had been duly convened.

Framliggande av arsredovisning och revisionsberittelse samt koncernredovisning och
koncernrevisionsberittelse / 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 rikenskapsaret 2019/2020 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 2019/2020
have been made available to the shareholders and submitted to the meeting in an orderly
manner.

Beslut om / Resolutions regarding:

a) faststillande av resultat- och balansrikning samt koncernresultatrikning och
koncernbalansrikning / adoption of the income statement and the balance sheet and the
consolidated income statement and the consolidated balance sheet

Beslutades, i1 enlighet med styrelsens forslag och revisorns tillstyrkan, att faststdlla de i
arsredovisningen for 2019/2020 intagna resultatrdkningarna for bolaget och koncernen samt
balansrdkningarna 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 2019/2020 as well as the balance sheet and the consolidated balance sheet as of 31
December 2020, as set out in the annual report.

b) dispositioner betriffande bolagets vinst eller forlust enligt den faststillda
balansrikningen / allocation of the company’s profits or losses according to the adopted
balance sheet

Beslutades, i enlighet med styrelsens forslag och revisorns tillstyrkan, att de till arsstimman
forfogande stdende medlen 6verfors i ny rdkning och att ingen utdelning séledes ldémnas 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 shall be carried forward and that no dividend is
thus paid to the shareholders.

¢) ansvarsfrihet at styrelseledamoter och verkstillande direktor / discharge from liability
for the Board of Directors and the CEO

Beslutades, i1 enlighet med revisorns tillstyrkan, att bevilja de personer som varit
styrelseledaméter respektive verkstéllande direktor ansvarsfrihet for forvaltningen av bolagets
angeldgenheter under rakenskapsaret 2019/2020.

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 2019/2020, 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 antalet revisorer och revisorssuppleanter
| Determination of the number of members of the Board of Directors and the number of
auditors and deputy auditors

Beslutades, i enlighet med valberedningens forslag, att bolagets styrelse ska besta av sex (6)
ordinarie ledamoter utan suppleanter.

It was resolved, in accordance with the nomination committee’s proposal, that the Board of
Directors shall consist of six (6) ordinary members without deputies.

Beslutades, 1 enlighet med valberedningens forslag, att till revisor utses ett registrerat
revisionsbolag.

1t was resolved, in accordance with the nomination committee’s proposal, that a registered
accounting firm be appointed as auditor.

Faststillande av arvode it styrelsen och revisorerna / Determination of fees for the Board
of Directors and auditors

Beslutades, i enlighet med valberedningens forslag, att / It was resolved, in accordance with
the nomination committee’s proposal, that:

1. 475 000 kronor ska utga till styrelsens ordférande, / SEK 475,000 shall be paid to the
Chairman of the Board;
il. 200 000 kronor sa utga vardera till Gvriga styrelseledaméter, / SEK 200,000 shall be

paid to each of the other Board members;
iii. 75 000 kronor ska utga till ordférande i revisionsutskottet, / SEK 75,000 shall be paid
to the Chairman of the Audit Committee,

iv. 40 000 kronor ska utga vardera till dvriga ledamoter i revisionsutskottet, / SEK 40,000
shall be paid to each of the other members of the Audit Committee;

v. 50 000 kronor ska utga till ordférande i ersittningsutskottet och / SEK 50,000 shall be
paid to the Chairman of the Remuneration Committee; and

vi. 25 000 kronor ska utgd vardera till ovriga ledaméter i ersdttningsutskottet. / SEK

25,000 shall be paid to each of the other members of the Remuneration Committee.

Beslutades, i enlighet med valberedningens forslag, att arvoden och ersittningar enligt ovan
endast ska utbetalas till ledamot som inte ar anstilld i bolaget eller dotterbolag.

It was resolved, in accordance with the nomination committee’s proposal, that fees and
remuneration in accordance with above only shall be paid to a member who is not employed
within the company or its subsidiaries.

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

1t was further resolved, in accordance with the nomination committee’s proposal, that the fee
to the auditor shall be paid in accordance with approved statement of costs.

Val av styrelseledaméter och revisor / Election of Board of Directors and auditor
Beslutades, i enlighet med valberedningens forslag, om omval av Carsten Browall, Aristotelis
Nastos, Bengt Sjoholm, Christian Wildmoser, Erik Gatenholm och Helena Skantorp.
Noterades att Ingela Hallberg avbojt omval. Beslutades vidare att omviélja Carsten Browall till
styrelsens ordforande. Samtliga val for tiden intill slutet av nésta arsstimma.

1t was resolved, in accordance with the nomination committee’s proposal, to re-elect Carsten
Browall, Aristotelis Nastos, Bengt Sjoholm, Christian Wildmoser, Erik Gatenholm and Helena
Skantorp as members of the Board of Directors. It was noted that Ingela Hallberg had declined
re-election. It was further resolved to re-elect Carsten Browall as Chairman of the Board of
Directors. All elections for the period until the end of the next annual general meeting.
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Beslutades, i enlighet med valberedningens forslag, om omval av Deloitte AB till bolagets
revisor med Fredrik Jonsson som huvudansvarig revisor, for tiden intill slutet av nésta
arsstimma.

1t was resolved, in accordance with the nomination committee’s proposal, to re-elect Deloitte
AB as auditor of the company, with Fredrik Jonsson as auditor-in-charge, for the period until
the end of the next annual general meeting.

Faststillande av principer for utseende av valberedning jimte valberedningsinstruktion
/ Resolution on principles for the appointment of the nomination committee and
instructionsfor the nomination committee

Beslutades, i enlighet med valberedningens forslag, att anta de i1 kallelsen beskrivna
principerna for utseende av valberedningens ledaméter och instruktion for valberedningen.

It was resolved, in accordance with the nomination committee’s proposal, to adopt the
principles for the appointment of the members of the nomination committee and instructions
for the nomination committee as described in the convening notice.

Godkinnande av styrelsens ersittningsrapport / Approval of the Board’s remuneration
report

Beslutades, i enlighet med styrelsens forslag, om att godkénna erséttningsrapporten for
rakenskapsaret 2019/2020.

It was resolved, in accordance with the Board of Directors’ proposal, to approve the
remuneration report for the financial year 2019/2020.

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 ersdttning till ledande
befattningshavare i enlighet med Bilaga 3.

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 3.

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

Beslutades, i1 enlighet med styrelsens forslag, om inrdttande av ett langsiktigt
incitamentsprogram riktat till anstéllda och konsulter i CELLINK-koncernen och om emission
av teckningsoptioner i enlighet med Bilaga 4.

1t was resolved, in accordance with the Board of Directors’ proposal, on the adoption of a
long-term incentive programme for the employees and consultants in the CELLINK group and
issue of warrants, in accordance with Appendix 4.

Beslut om godkinnande av styrelsens beslut om riktad nyemission av konvertibla
skuldebrev / Resolution to approve the Board’s resolution on a directed issue of convertible
bonds

Beslutades, i enlighet med styrelsens beslut, att godkénna att CELLINK, genom emission av
konvertibler ska uppta ett konvertibelt 1dn med ett sammanlagt lanebelopp om nominellt hogst
1 500 000 000 kronor, i enlighet med Bilaga 5.

It was resolved, in accordance with the Board’s resolution, to approve that CELLINK will
raise a convertible loan in an aggregate nominal amount of not more than SEK 1,500,000,000,
in accordance with Appendix 5.



16§

17§

Beslut om bemyndigande for styrelsen att besluta om nyemission / Resolution to authorise
the Board of Directors to resolve on new issues

Beslutades, i enlighet med styrelsens forslag, om att bemyndiga styrelsen att besluta om
nyemission av aktier av serie B, 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 new issues of shares of series B, in accordance with Appendix 6.

Beslut om findring av bolagsordningen / Resolution to change the articles of association
Beslutades, i enlighet med styrelsens forslag, att &ndra bolagsordningen i enlighet med
Bilaga 7.

1t was resolved, in accordance with the Board of Directors’ proposal, to change the articles
of association, in accordance with Appendix 7.

Signatursida foljer / Signature page follows



Vid protokollet / Minutes taken by Justeras / Approved

CARSTEN BROWALL VERONICA CHRISTIANSSON
CARSTEN BROWALL VERONICA CHRISTIANSSON



Bilaga 1/ Appendix 1

Slutlig rostlingd vid arsstimman i CELLINK AB (publ) den 26 april 2021
Final voting list at the Annual General Meeting in CELLINK AB (publ) on 26 April 2021

[Denna sida har avsiktligen l&dmnats blank / This page has intentionally been left blank]



Bilaga 2 / Appendix 2

CELLINK AB (publ)
Postroster - slutredovisning (26§ 2020:198) A-aktie - 10 rést  B-aktie - 1 rst Totalt
Foretréadda aktier vid AGM 1500 000 36 896 526 38 396 526
Foretrddda réster vid AGM 15 000 000 36 896 526 51896 526
Aktier i bolaget 1500 000 55077 398 56 577 398
Roster i bolaget 15 000 000 55077 398 70 077 398
Réster Aktier %, aktiekapitalet %, résterna
For Emot Ej avgivna For Emot Ej avgivna For Emot For Emot

1 Val av ordférande vid stimman - Carsten Browall

43 282 786 0 8613 740 29782786 0 8613740| 77,566% 0,000% 83,402% 0,000%
2 Valaven eller tva j i - Veronica C|
43 256 527 0 8639 999 29756 527 o 8639999 77,498% 0,000% 83,351% 0,000%

3 Uppréttande och godkénnande av réstléngd
43 282 786 0 8613 740 29782 786 0 8613740| 77,566% 0,000% 83,402% 0,000%

4 Godkannande av dagordning
43282786 0 8613740 29782 786 o 8613740| 77,566% 0000% | 83,402% _ 0,000%

5 Prévning av om stamman blivit behérigen sammankallad

43 282 786 0 8613 740, 29782 786 0 8613740| 77,566% 0,000% 83,402% 0,000%
7a Beslut om av il och il och
51879 996 0 16 530| 38 379 996 o 16530| 99,957% 0,000% 99,968% 0,000%

7b Beslut om dispositioner betriffande bolagets vinst eller forlust enligt den faststalldabalansrikningen
51879 996 0 16 530 38379 996 0 16 530 99,957% 0,000% 99,968% 0,000%

7c Beslutom ihet at Gter och £l direktor

Carsten Browall, Ordférande

51831024 48 972 16 530 38331024 48 972 16530| 99,829% 0,128% 99,874% 0,094%

Aristotelis Nastos, Styrelseledamot
51831024 48972 16 530 38331024 48972 16530| 99,829% 0,128% 99,874% 0,094%

Bengt Sjsholm, Styrelseledamot

51831024 48972 16 530 38331024 48972 16530| 99,829% 0,128% 99,874% 0,094%

Christian Wildmoser, Styrelseledamot

51831024 48972 16 530 38331024 48972 16530 99,829% 0,128% 99,874% 0,094%

Erik Gatenholm, Styrelseledamot

34 393 408 48 972 17 454 146 33432527 48 972 4915027| 87,072% 0,128% 66,273% 0,094%

Helena Skantorp, Styrelseledamot
51831024 48972 16 530 38331024 48972 16530| 99,829% 0,128% 99,874% 0,094%

Ingela Hallberg, Styrelseledamot
51831024 48972 16 530, 38331024 48972 16530 99,829% 0128% | 99,874%  0,094%

Erik Gatenholm, Verkstéllande direktor

34393 408 48972 17 454 146 33432527 48972 4915027| 87,072% 0,128% 66,273% 0,094%
8 4l av antalet ter och revisorer
51896 526 0 0 38 396 526 0 0| 100,000% 0,000% 100,000% 0,000%

9 Faststillande av arvoden till styrelsen och revisorerna
51843 686 52 840 0| 38343 686 52 840 0| 99,862% 0,138% 99,898% 0,102%

10.1 Val av styrelseledaméter

Carsten Browall

50502 053 1394473 0 37002 053 1394473 0] 96,368% 3,632% 97,313% 2,687%
Aristotelis Nastos

51896 526 0 0| 38396 526 0 0| 100,000% 0,000% 100,000% 0,000%
Bengt Sjsholm

51892477 4049 0 38392477 4049 0| 99,989% 0,011% 99,992% 0,008%

Christian Wildmoser

51892477 4049 0 38392477 4049 0] 99,989% 0,011% 99,992% 0,008%
Erik Gatenholm

51896 526 0 0 38 396 526 0 0] 100,000% 0,000% 100,000% 0,000%
Helena Skéantorp

51 894 695 1831 0 38394 695 1831 0] 99,995% 0,005% 99,996% 0,004%

10.2 Val av styrelseordforande - Carsten Browall

50 620 366 1276 160 0 37120366 1276 160 0] 96,676% 3,324% 97,541% 2,459%

10.3 Val av revisor - Deloitte AB

51865323 31203 0| 38 365 323 31203 0] 99,919% 0,081% 99,940% 0,060%
11 Faststéllande av principer fér utseende av i jamte

51 896 526 0 0 38 396 526 0 0| 100,000% 0,000% 100,000% 0,000%
12 EY och ¢l av

51707 382 189 144 0| 38207 382 189 144 0| 99,507% 0,493% 99,636% 0,364%
13 Beslut om riktlinjer for ersattning till ledande

51018 610 877916 0 37 518 610 877916 0] 97,714% 2,286% 98,308% 1,692%

14a-c Beslut om av iktigt incif for anstéllda inom CELLINK-koncernen

47 400 043 2373921 2122 562 34 650 040 2373921 1372565| 90,243% 6,183% 91,336% 4,574%
15 Beslut om riktad nyemission av il

51759151 137375 0 38259151 137375 0] 99,642% 0,358% 99,735% 0,265%

16 Beslut om bemyndigande fir styrelsen att fatta beslut om nyemission

49 065 022 2831504 0| 35565 022 2831504 0| 92,626% 7,374% 94,544% 5,456%

17 Beslut om éndring av bolagsordningen

51896 526 0 0| 38 396 526 0 0 100,000% 0,000% 100,000% 0,000%




Bilaga 3 / Appendix 3

Styrelsens forslag till beslut om riktlinjer for ersittning till ledande befattningshavare / The Board
of Directors’ proposal on guidelines for remuneration to the executive management

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

Omfattning

Dessa riktlinjer omfattar bolagsledningen for CELLINK AB (publ) (”Cellink™ eller ”Bolaget”) samt
Bolagets styrelseledaméter i den mén andra erséttningar dn sddana som beslutats av arsstimman utgar
till styrelseledaméter. Med ledande befattningshavare avses verkstéllande direktér, CFO och andra
personer i bolagsledningen. Med andra personer i bolagsledningen avses personer som ingar i
ledningsgruppen och chefer som ar direkt understéllda den verkstéllande direktéren och CFO. Chefer
direkt understillda den verkstillande direktoren dr i Bolagets fall CTO, GC eller affairsomradeschefer.

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

Betriffande anstillningsforhéllanden som lyder under andra regler &n svenska far vederborliga
anpassningar ske for att folja sddana tvingande regler eller fast lokal praxis, varvid dessa riktlinjers
overgripande dndamaél sa ldngt mojligt ska tillgodoses.

Riktlinjernas frdmjande av Bolagets affdrsstrategi, ldngsiktiga intressen och hdllbarhet

Bolagets affarsstrategi ar i korthet foljande.

Cellink 4r ett biokonvergensforetag som utvecklar tekniker som mdjliggdr en utveckling och produktion
av minsklig vévnad, single-cell Omics och cellinjeutveckling. En stor del av verksamheten baseras pa
forskning och utveckling inom omradet dir utvecklingen sker hos Bolaget men framst tillsammans med
Bolagets kunder i forskningssamarbeten. Cellinks konkurrenskraft bygger pa en snabb
produktutveckling, koncentrerade forsiljningsinsatser och en god forstéelse for kundernas behov.
Bolagets position pa den globala marknaden har forstarkts tack vare produktutveckling, strategiska
forvarv samt genom ett effektivt arbete av det globala séljteamet pa strategiskt viktiga marknader.
Genom Bolagets strategiska forvarv utvidgas Cellinks teknologiportfolj vilket mojliggor ytterligare
expansion inom ldkemedelsindustrin.

For ytterligare information om Bolagets affarsstrategi, se www.cellink.com.

En framgéngsrik implementering av Bolagets afférsstrategi och tillvaratagandet av Bolagets langsiktiga
intressen, inklusive dess héllbarhet, forutsitter att Bolaget kan rekrytera och behalla kvalificerade
medarbetare. For detta krévs att Bolaget kan erbjuda konkurrenskraftig erséttning. Dessa riktlinjer
mojliggor att ledande befattningshavare kan erbjudas en konkurrenskraftig totalerséttning.

I Bolaget har inréttats fem léngsiktiga 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 motsvarar i allt visentligt befintliga program. Programmen omfattar mer dn
100 anstillda i Bolaget. Programmen har en tydlig koppling till affarsstrategin och darmed till Bolagets



langsiktiga vardeskapande, inklusive dess hallbarhet. Programmen uppstiller vidare krav pa deltagarens
egen investering och/eller anstillning och en flerdrig innehavstid. For mer information om dessa
aktierelaterade incitamentsprogram, se www.cellink.com.

Formerna av ersdttning m.m.

Erséttningen ska vara marknadsméssig och far bestd av foljande komponenter: fast kontantlon, rorlig
kontanterséttning, pensionsféorméner och andra formaner. Bolagsstimman kan dérutéver — och
oberoende av dessa riktlinjer — besluta om exempelvis aktie- och aktiekursrelaterade erséttningar. Den
fasta kontantlonen 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 eller flera ar. Den rorliga kontantersattningen far uppga till hogst 100 procent av den sammanlagda
fasta kontantldnen under métperioden for sddana kriterier/av den fasta érliga kontantlonen.

Ytterligare rorlig ersdttning kan utgé vid extraordindra omstandigheter, forutsatt att sédana extraordinéra
arrangemang ar tidsbegriansade och endast gors pa individniva antingen i syfte att rekrytera eller behalla
ledande befattningshavare, eller som ersittning for extraordinira arbetsinsatser utdver personens
ordinarie arbetsuppgifter. Sadan ersittning ska vara affirsméssigt motiverad, beakta
marknadsmaissigheten av individens fasta 16n och inte utges mer &n en gang per ar och individ. Beslut
om sadan erséttning ska fattas av styrelsen baserat pa forslag frén erséttningsutskottet.

Pension

For verkstéllande direktoren ska pensionsformaner, innefattande sjukforsakring, vara premiebestimda.
Rorlig kontanterséttning ska inte vara pensionsgrundande. Pensionspremierna for premiebestdmd
pension ska uppgé till hogst 31 procent av den fasta arliga kontantlonen. For ovriga ledande
befattningshavare ska pensionsféorméner, innefattande sjukforsékring, vara premiebestdmda om inte den
ledande  befattningshavaren omfattas av  formansbestimd pension enligt tvingande
kollektivavtalsbestimmelser. Rorlig kontantersattning ska vara pensionsgrundande i den mén sa foljer
av tvingande kollektivavtalsbestimmelser som &r tillimpliga pa den ledande befattningshavaren.
Pensionspremierna for premiebestimd pension ska uppga till hogst 31 procent av den fasta arliga
kontantlénen.

Andra formaner far innefatta bl.a. livforsdkring, sjukvéardsforsakring och bilférman. Sadana formaner
far sammanlagt uppga till hdgst 5 procent av den fasta arliga kontantlonen.

For ledande befattningshavare stationerade i annat land &n sitt hemland far ytterligare ersittning och
andra formaner utgd i skélig omfattning med beaktande av de sérskilda omstdndigheter som &r
forknippade med sédan utlandsstationering, varvid dessa riktlinjers Gvergripande dndamal sa langt
mojligt ska tillgodoses. Sddana forméaner far sammanlagt uppga till hdgst 15 procent av den fasta &rliga
kontantlénen.

Upphorande av anstillning

Vid uppsdgning fran Bolagets sida far uppsédgningstiden vara hogst 12 manader. Fast kontantlén under
uppségningstiden och avgangsvederlag far sammantaget inte overstiga ett belopp motsvarande den fasta
kontantlonen for 12 ménader for den verkstillande direktéren och/eller 6vriga ledande
befattningshavare. Vid uppsigning fran den ledande befattningshavarens sida far uppsdgningstiden vara
hogst sex manader, utan rétt till avgingsvederlag.



Déarutéver kan erséttning for atagande om konkurrensbegransning utgd. Sédan erséttning ska
kompensera for eventuellt inkomstbortfall och ska endast utgd i den utstrdckning som den tidigare
ledande befattningshavaren saknar rétt till avgangsvederlag. Ersdttningen ska uppga till hogst 60 procent
av den fasta kontantlonen vid tidpunkten for uppségningen, om inte annat fOljer av tvingande
kollektivavtalsbestimmelser, och utgé under den tid som atagandet om konkurrensbegransning géller,
vilket ska vara hogst 24 ménader efter anstillningens upphorande.

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. De kan utgéras av individanpassade kvantitativa eller kvalitativa mal.
Kriterierna ska vara utformade sé& att de framjar Bolagets affarsstrategi och langsiktiga intressen,
inklusive dess hallbarhet, genom att exempelvis ha en tydlig koppling till afférsstrategin eller frimja
den ledande befattningshavarens ldngsiktiga utveckling.

Nér métperioden for uppfyllelse av kriterier for utbetalning av rorlig kontanterséttning avslutats, ska det
bedomas/faststéllas i vilken utstrickning kriterierna uppfyllts. Erséttningsutskottet ansvarar for
beddmningen savitt avser rorlig kontantersittning till verkstdllande direktdren. Den verkstillande
direktoren ansvarar for bedomningen savitt avser rorlig kontantersdttning till ovriga ledande
befattningshavare. Savitt avser finansiella mal 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 totalersittning, ersittningens
komponenter samt erséttningens Okning och Okningstakt Over tid har utgjort en del av
ersattningsutskottets och styrelsens beslutsunderlag vid utvarderingen av skiligheten av riktlinjerna och
de begransningar som foljer av dessa. Utvecklingen av klyftan mellan de ledande befattningshavarnas
ersittning och dvriga anstélldas ersittning kommer att redovisas i ersdttningsrapporten.

Beslutsprocessen for att faststilla, se over och genomfora riktlinjerna

Styrelsen har inrittat ett ersattningsutskott. I utskottets uppgifter ingér att bereda styrelsens beslut om
forslag till riktlinjer for ersdttning till ledande befattningshavare. Styrelsen ska upprétta forslag till nya
riktlinjer atminstone vart fjarde ar och ldgga fram forslaget for beslut vid arsstimman. Riktlinjerna ska
gélla till dess att nya riktlinjer antagits av bolagsstimman. Erséttningsutskottet ska dven folja och
utvérdera program for rorliga ersittningar for bolagsledningen, tillimpningen av riktlinjer for ersittning
till ledande befattningshavare samt gillande ersittningsstrukturer och ersittningsnivder i Bolaget.
Ersittningsutskottets ledamoéter &r oberoende i1 forhdllande till Bolaget och bolagsledningen.
Vid styrelsens behandling av och beslut i ersittningsrelaterade frdgor nérvarar inte verkstillande
direktoren eller andra personer i bolagsledningen, i den man de berors av fragorna.

Frangdende av riktlinjerna

Styrelsen far besluta att tillfélligt frangé riktlinjerna helt eller delvis, om det i ett enskilt fall finns
sarskilda skél for det och ett avsteg &r nddvéndigt for att tillgodose Bolagets langsiktiga intressen,
inklusive dess hallbarhet, eller for att sdkerstilla Bolagets ekonomiska bérkraft. 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 ldggs fram vid &rsstimman 2021 innebér ett antal fortydligande i enlighet
med géllande lag. Forslaget innebér emellertid inga vésentliga férdndringar 1 forhallande till Bolagets
befintliga erséttningsriktlinjer. Cellink har inte mottagit ndgra synpunkter fran aktiedgarna att beakta vid
framtagandet av detta forslag.

Askok

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

Scope

The executive management of CELLINK AB (publ) (“Cellink” or “the Company”) 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 CEO,
the CFO 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 and CFO.
Managers who report directly to the CEO or CFO are in the company’s case CTO, GC or Business area
managers.

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.

Cellink is a bioconvergence company that develops technologies that enable the development and
production of human tissue, single cell Omics and cell line development. A large part of the business is
based on research and development in the area, where the development takes place at the company but
mainly together with the company’s customers in research collaborations. Cellink’s competitiveness is
based on a rapid product development, concentrated sales efforts and a good understanding of
customers’ needs. The company’s position on the global market has been strengthened through product
development, strategic acquisitions and through effective work by the global sales team positioned in
strategically important markets. The company’s strategic acquisitions expand Cellink’s technology
portfolio, enabling further expansion in the pharmaceutical industry.

For further information about the company’s business strategy, see www.cellink.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 five 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
essentially corresponds to existing programmes. The programmes include more than 100 employees in
the company. 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 the participant’s own investment and/or employment and a holding period of several
years. For more information regarding these incentive programmes, see www.cellink.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 or several years. The variable cash remuneration may amount to not more than 100%
percent of the total fixed cash salary under the measurement period for such criteria/of the fixed annual
cash salary.

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 must be commercially justified, take into account the
individual’s annual cash salary from a market-practice perspective 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: sjukforsikring), 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 31 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 qualify for pension benefits to the extent
required by mandatory collective agreement provisions applicable to the individual concerned. The
pension premiums for premium defined pension shall amount to not more than 31 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 not amount to more than 5 percent of the fixed annual cash
salary.

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. Such benefits shall amount to no more than 15 percent of the fixed annual
cash salary.

Termination of employment

The notice period may not exceed 12 months if notice of termination of employment is made by the
company. Fixed cash salary during the period of notice and severance pay may together not exceed an
amount equivalent to the fixed cash salary for 12 months for the CEO and/or other executives. 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 amount to not more than 60 percent of the fixed
cash salary at the time of termination of employment, unless otherwise provided by mandatory collective
agreement provisions and be paid during the time that the non-compete undertaking applies, which shall
be not more than 24 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 CEO 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 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.

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. Cellink has not
received any views from shareholders to take into consideration in the preparation of this proposal.



Bilaga 4 / Appendix 4

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

Styrelsen foreslar att arsstimman beslutar om inforande av ett langsiktigt incitamentsprogram for
anstillda och konsulter i CELLINK (”Co-worker LTIP 2021”) i enlighet med punkterna 14a — 14¢
nedan. Besluten under punkterna 14a, 14b och 14c nedan &r villkorade av varandra. Co-worker LTIP
2021 foreslas omfatta alla anstéllda och konsulter 1 Cellink.

Co-worker LTIP 2021 &r ett program enligt vilket deltagarna vederlagsfritt kommer att tilldelas optioner
(’Optioner”) som é&r foremal for en fyraérig intjaningsperiod. All tilldelning av Optioner kommer att
bestdmmas enligt en virdebaserad metod dér det teoretiska vardet pa Optionerna beaktas. Leverans av
aktier till deltagarna i samband med utnyttjande av intjinade Optioner kommer mgjliggéras genom
teckningsoptioner. Avsikten ér att kostnaderna for sociala avgifter relaterade till utnyttjande av tilldelade
och intjinade Optioner ska tdckas av det kontanta vederlag som inflyter frén deltagarna vid utnyttjande
av Optionerna. I samband med tilldelning av Optionerna kommer Bolaget att bedoma, baserat pa
exempelvis hemvist (och séledes skattesats) for deltagarna, om det dr nddvéandigt med en finansiell
sakring genom teckningsoptioner som innehas av Bolaget eller ett dotterbolag.

Under Co-worker LTIP 2021 och utdver Optionerna kan vissa anstéllda, efter beslut av styrelsen,
erbjudas att forvarva totalt 500 000 teckningsoptioner (" Teckningsoptioner”), vilka ska fordelas sdsom
beskrivet enligt nedan. Priset per Teckningsoption ska, vid Overlatelse till deltagarna, faststillas av
Bolaget eller av en oberoende vérderingsman eller revisor utsedd av Bolaget, och ska motsvara
Teckningsoptionens marknadsvarde berdknat enligt Black-Scholes varderingsmodell. Nedan angivna
villkor fo6r Optioner géller dven for Teckningsoptioner.

Som ett led i genomforandet av Co-worker LTIP 2021 kommer hogst 3 000 000 teckningsoptioner
emitteras i enlighet med punkten 14b-c nedan. De 3 000 000 teckningsoptionerna kommer att ticka
savil tillhandahallandet av aktier som, om sa erfordras, sociala avgifter.

14a — Forslag till beslut om antagande av ett lingsiktigt incitamentsprogram for Bolagets
anstillda

Bakgrund till forslaget

Co-worker LTIP 2021 riktar sig till de anstéllda och konsulter i Cellink. Styrelsen for Cellink anser att
ett aktierelaterat incitamentsprogram dr en viktig del i ett konkurrenskraftigt ersattningspaket for att
kunna attrahera, behalla och motivera anstillda och konsulter i Cellink samt for att stimulera dessa
personer till att prestera sitt yttersta i syfte att maximera viardeskapandet for samtliga aktiedgare. Det
foreslagna programmet ar viktigt for Bolagets forméga att attrahera, behélla och motivera kvalificerade
nyckelpersoner i USA och Europa. Ett konkurrenskraftigt aktiebaserat incitamentsprogram kommer att
vara en nyckelkomponent for att kunna attrahera och behalla hogt kompetenta och erfarna individer nir
Cellink arbetar framét.

Styrelsen bedomer att Co-worker LTIP 2021 kommer att medfora att deltagarnas intressen sammanfaller
med aktiedgarnas intressen. Co-worker LTIP 2021 4r anpassat till Cellinks nuvarande position och
behov. Styrelsen anser att Co-worker LTIP 2021 kommer att 6ka deltagarnas engagemang i Cellinks
verksamhet, stirka lojaliteten gentemot Bolaget samt vara till fordel for sévédl Bolaget som dess
aktiedgare.



Villkor for Optioner och Teckningsoptioner

For Optionerna ska foljande villkor gélla.

Optionerna ska tilldelas deltagarna vederlagsfritt.

Storleken pa den individuella tilldelningen kommer att bestimmas enligt en védrdebaserad
metod.

Styrelsen ska besluta om tilldelning av Optioner senast dagen som infaller ett &r efter
arsstdimman 2021 (dér varje respektive dag for tilldelning &r en “Tilldelningsdag”).

Varje Option ger innehavaren ratt att forvarva en B-aktie i Cellink till ett iforvdg bestamt pris
om 598,50 kronor per aktie.

Omedelbart fore offentliggdrandet av Bolagets delérsrapport for forsta kvartalet 2025 eller, for
det fall sddan rapport inte offentliggdrs, den 1 juni 2025, sasom tillimpligt, och forutsatt med
vissa sedvanliga undantag (inkluderande alderspension och bestdende arbetsoférmaga till £6ljd
av olyckshéndelse eller sjukdom) att deltagaren fortfarande &r anstélld av Cellink (eller, vad
avser konsulter, fortfarande tillhandahéller tjdnster till Cellink), ska Optionerna intjénas i
enlighet med f6ljande ("Intjéinandedagen”):

1. 50 procent om Cellink-koncernens forséljning per aktie uppgér till eller &r lika med 50
kronor under ar 2024; och

2. 50 procent om Cellink-koncernens EBITDA varit positiv under varje &r frdn och med 2021
till och med 2024 (intjdningen ska minska med 12,5 procent for varje ar som Cellink-
koncernens EBITDA inte har varit positiv frdn och med 2021 till och med 2024).

Den sista tidpunkten vid vilken Optionerna ska kunna utnyttjas ska vara den 30 juni 2026.

Antalet Optioner kommer att omrdknas i1 héndelse av fordndringar 1 Cellinks
aktiekapitalstruktur, exempelvis vid fondemission, fusion, foretrddesemission, uppdelning eller
sammanslagning av aktier, minskning av aktiekapitalet eller liknande atgérder.

Optionerna kan inte 6verlatas och far inte pantsittas.

Optionerna kan tilldelas av moderbolaget och andra bolag inom Cellink-koncernen.

Utover ovan géller foljande villkor f6r Teckningsoptionerna.

Priset for Teckningsoptioner som deltagare forvarvar efter forsta Tilldelningsdagen ska
motsvara det aktuella marknadsvérdet.

Ett bolag inom Cellink-koncernen ska i samband med tilldelningen av Teckningsoptionerna till
deltagarna i Co-worker LTIP 2021, och med vissa undantag, ha rétt att aterkdpa
Teckningsoptionerna om deltagarens anstillning eller uppdrag inom koncernen ir avslutat eller
om deltagaren vill overléta sina Teckningsoptioner innan de kan utnyttjas.



Tilldelning av Optioner och Teckningsoptioner

Styrelsen ska besluta om tilldelning av Optioner senast dagen som infaller ett &r efter &rsstimman 2021.
Det totala antalet Optioner som kan tilldelas deltagarna inom ramen fér Co-worker LTIP 2021 uppgéar
till hogst 2 500 000 och det totala antalet Teckningsoptioner som kan tilldelas deltagarna inom ramen
for Co-worker LTIP 2021 uppgar till hogst 500 000.

Réitt att erhalla Optioner i Co-worker LTIP 2021 ska tillkomma Bolagets anstéllda och konsulter. Den
maximala tilldelningen per kategori uppgar till 500 000 Optioner for koncernledningen, 1 000 000
Optioner for ledande befattningshavare och anstéllda och 1 000 000 Optioner for 6vriga anstillda, sdsom
tillimpligt.

Styrelsen ska besluta om tilldelning av Teckningsoptioner senast dagen som infaller ett ar efter dagen
for arsstimman. Rétten att erhélla Teckningsoptioner ska tillkomma Bolagets anstillda och konsulter.
Den maximala tilldelningen per kategori ska uppgd till 250 000 Teckningsoptioner for
koncernledningen och 250 000 Teckningsoptioner ledande befattningshavare och anstillda, sasom
tillimpligt.

Bolagets CEO, Erik Gatenholm, och CTO, Hector Martinez, bada tillika storre aktiedgare i Bolaget, har
beslutat sig fran att avsta fran deltagande i Co-worker LTIP 2021 till formén for 6vriga deltagare.

Utformning, administrering och rdtten att dndra villkoren for Optionerna

Styrelsen ansvarar for utformningen av de detaljerade villkoren for Co-worker LTIP 2021, inom ramen
for de ovan angivna villkoren och riktlinjerna. I samband diarmed ska styrelsen ha ritt att gora
anpassningar for att uppfylla sérskilda regler eller marknadsforutséttningar utomlands, inklusive att
besluta om kontant- eller annan avridkning for det fall det anses fordelaktigt for Cellink baserat pa
utlindska skatteregler. Styrelsen ska dven ha ritt att gora andra justeringar om det sker betydande
fordndringar 1 Cellink eller dess omvérld som skulle medfora att Co-worker LTIP 2021:s beslutade
villkor inte ldngre uppfyller dess syften.

Beredning av forslaget

Co-worker LTIP 2021 har initierats av Cellinks styrelse. Co-worker LTIP 2021 har beretts av
ersittningsutskottet och granskats av styrelsen.

Utspddning

Det hogsta antal aktier som kan komma att emitteras vid utnyttjande av Optioner och Teckningsoptioner
under Co-worker LTIP 2021 kommer att omfatta totalt hogst 3 000 000 aktier, vilket motsvarar en
utspadning om cirka 5,3 procent vid full utspadning. Med beaktande dven av de aktier som kan komma
att ges ut till foljd av Bolagets tidigare implementerade personaloptionsprogram, uppgar den
motsvarande maximala utspddningen till cirka 8,9 procent vid full utspadning. Utspédningen forvéntas
ha en marginell péverkan pa Bolagets nyckeltal “Resultat per aktie”.



Information om Cellinks existerande incitamentsprogram finns i Cellinks &rsredovisning for 2019/2020,
not 6, som finns tillgdnglig pa Bolagets hemsida, www.cellink.com.

Programmets omfattning och kostnader

Co-worker LTIP 2021 kommer att redovisas i enlighet med ”IFRS 2 — Aktierelaterade erséittningar”.
IFRS 2 foreskriver att Optionerna ska kostnadsféras som personalkostnader Gver intjdnandeperioden.
Personalkostnader i enlighet med IFRS 2 paverkar inte Bolagets kassafldde. Sociala avgifter kommer
att kostnadsforas i resultatrdkningen i enlighet med UFR 7 under intjénandeperioden.

Under antagande om en B-aktiekurs vid tidpunkten for tilldelning av Optionerna om 372 kronor, en arlig
uppgéng av B-aktiekursen med 20 procent och att alla Optioner tilldelas direkt enligt antagandena som
anges under ”Utspadning” ovan, uppskattas den genomsnittliga arliga kostnaden for Co-worker LTIP
2021 enligt IFRS 2 uppga till cirka 13 miljoner per ar fore skatt. Den genomsnittliga arliga kostnaden
for sociala avgifter uppskattas uppga till cirka 6,5 miljoner kronor, baserat pa ovanstdende antaganden,
att Optionerna tjdnas in i sin helhet, att fyra ars loptid aterstar for samtliga Optioner och kostnader for
sociala avgifter om i snitt 15 procent. Avsikten dr att kostnaderna for sociala avgifter associerade med
Co-worker LTIP 2021 ska tickas av det kontanta vederlag som inflyter fran deltagarna vid utnyttjande
av Optionerna. Om nddvindigt ska kostnaderna for sociala avgifter tickas av sdkringsatgirder genom
emission av teckningsoptioner vilka kommer att utnyttjas av en finansiell mellanhand i samband med
utnyttjandet av Optionerna. I vilket fall kommer kostnaderna for sociala avgifter associerade med
Co-worker LTIP 2021 att vara helt tickta och kommer dérfor inte paverka Bolagets kassaflode.

Den totala kostnaden av Co-worker LTIP 2021, inkluderat alla kostnader for sociala avgifter, berdknas
enligt ovanstaende antaganden att uppga till cirka 78 miljoner kronor.

Kostnaderna associerade med Co-worker LTIP 2021 forvintas ha en marginell paverkan pa Bolagets
nyckeltal ”Forsknings- och utvecklingskostnader/rorelsekostnader”.

Leverans av aktier enligt Co-worker LTIP 2021

For att sakerstélla leverans av aktier enligt Co-worker LTIP 2021 och, om nddvéndigt, for att ticka
kostnader for sociala avgifter vid utnyttjande foreslar styrelsen att arsstimman beslutar om emission och
utnyttjande av teckningsoptioner i enlighet med punkten 14b-c nedan.

14b - Forslag avseende emission av teckningsoptioner av serie 2021/2026.1

I syfte att tillforsékra leverans av B-aktier under Co-worker LTIP 2021 och, om nédvéndigt, for att tdcka
kostnader for sociala avgifter foreslér styrelsen att &rsstimman beslutar att emittera hogst 2 500 000
teckningsoptioner (vilket inkluderar teckningsoptioner for att potentiellt sdkra kostnader for sociala
avgifter), varigenom Bolagets aktiekapital kan komma att 6ka med hogst 62 500 kronor enligt féljande:

1. Raétt att teckna de 2 500000 teckningsoptionerna ska, med avvikelse fran aktiedgarnas
foretradesritt, endast tillkomma Cellink Options AB, ett heldgt dotterbolag till CELLINK AB
(publ). Anledningen till avvikelsen fran aktiedgarnas foretradesrétt dr inférandet av Co-worker
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LTIP 2021. Cellink Options AB ska dga ritt att 6verfora teckningsoptioner till deltagare eller
till en finansiell mellanhand i samband med utnyttjande.

Teckningsoptionerna ska ges ut vederlagsfritt och ska tecknas pé en sérskild teckningslista
senast den 10 maj 2021. Bolagets styrelse ska ha rétt att forlanga teckningsperioden.

Teckningskursen for de B-aktier som tecknas med stod av teckningsoptionerna ska motsvara
aktiens kvotvirde.

Verkstillande direktdren bemyndigas att vidta sdédana mindre justeringar av beslutet som kan
vara nodvéndiga for registreringen av emissionen.

Anmailan om teckning av B-aktier med stdd av teckningsoptioner kan d4ga rum under tiden frén
och med dagen for registrering av teckningsoptionerna hos Bolagsverket till och med den 30
juni 2026.

De nytecknade B-aktierna medfor rétt till vinstutdelning forsta gangen pa den avstdmningsdag
for utdelning som infaller ndrmast efter det att teckning verkstéllts.

14c — Forslag avseende emission av teckningsoptioner av serie 2021/2026.2

I syfte att tillforsékra leverans av B-aktier under Co-worker LTIP 2021 och, om noédvéndigt, for att ticka
kostnader for sociala avgifter foreslar styrelsen att arsstimman beslutar att emittera hogst 500 000
teckningsoptioner (vilket inkluderar teckningsoptioner for att potentiellt sikra kostnader for sociala

avgifter), varigenom Bolagets aktiekapital kan komma att 6ka med hogst 12 500 kronor enligt foljande:

1.

Rétt att teckna de 500 000 teckningsoptionerna ska, med avvikelse frdn aktieéigarnas
foretradesritt, endast tillkomma Cellink Options AB, ett heldgt dotterbolag till CELLINK AB
(publ). Anledningen till avvikelsen fran aktiedgarnas foretradesritt dr inférandet av Co-worker
LTIP 2021. Cellink Options AB ska 4ga ritt att overfora teckningsoptioner till deltagare.

Teckningsoptionerna ska ges ut vederlagsfritt och ska tecknas péa en sérskild teckningslista
senast den 10 maj 2021. Bolagets styrelse ska ha rtt att forlanga teckningsperioden.

Teckningskursen for de B-aktier som tecknas med stod av teckningsoptionerna ska uppga till
598,50 kronor. Det belopp som 6verskrider kvotvardet ska foras till den fria 6verkursfonden.

Verkstillande direktoren bemyndigas att vidta sddana mindre justeringar av beslutet som kan
vara nddvandiga for registreringen av emissionen.

Anmailan om teckning av B-aktier med stdd av teckningsoptioner kan d4ga rum under tiden frén
och med dagen for registrering av teckningsoptionerna hos Bolagsverket till och med den 30
juni 2026.

De nytecknade B-aktierna medfor rétt till vinstutdelning forsta gangen pa den avstimningsdag
for utdelning som infaller ndrmast efter det att teckning verkstéllts.



desksk

The Board of Directors proposes that the Annual General Meeting resolves to implement a long-term
incentive program for employees and consultants in Cellink (“Co-worker LTIP 2021 ") in accordance
with items 14a—14c below. The resolutions under items 14a, 14b and 14c below are conditional upon
each other. Co-worker LTIP 2021 is proposed to include all employees and consultants in Cellink.

Co-worker LTIP 2021 is a program under which the participants will be granted, free of charge, options
(“Options”) subject to four-year vesting. All grants of Options will be sized according to a value-based
method, where the theoretical value of the Options is considered. Delivery of shares to participants in
connection with exercise of vested Options will be enabled through warrants. It is envisaged that the
social security costs relating to the exercise of granted and vested Options will be covered by the cash
received from the participants at exercise. In connection with the allocation of Options, the Company
will however assess, based on e.g. the residence (and hence social security rate) of the participants,
whether there is need for a financial hedge through warrants held by the Company or a subsidiary.

Under Co-worker LTIP 2021 and in addition to the Options, certain employees may, determined in the
sole discretion of the Board of Directors, be invited to acquire in total 500,000 warrants (“Warrants”),
to be allocated as described below. The price per Warrant upon transfer to the participants shall be
established by the Company or by an independent appraiser or auditor firm retained by the Company,
and correspond to the market value of the Warrant calculated in accordance with the Black-Scholes
valuation model. Furthermore, the terms and conditions applicable for the Options below shall also
apply for the Warrants.

As part of the implementation of Co-worker LTIP 2021, a total of not more than 3,000,000 warrants
will be issued in accordance with item 14b-c below. The 3,000,000 warrants will cover delivery of shares
to participants as well as, if necessary, related social security costs.

14a — Proposal regarding adoption of a long-term incentive program for the Company’s employees
The rationale for the proposal

Co-worker LTIP 2021 is intended for the employees and consultants in Cellink. The Board of Directors
of CELLINK believes that an equity-based incentive program is a central part of an attractive and
competitive remuneration package in order to attract, retain and motivate competent employees and
consultants in Cellink, and to focus the participants on delivering exceptional performance which
contributes to value creation for all shareholders. The proposed program is key for the Company’s
ability to attract, retain and motivate competent key persons in the US as well as in Europe. A
competitive equity-based incentive program will be a key component in order to be able to attract and
retain highly skilled and experienced individuals as Cellink moves forward.

The Board of Directors of Cellink believes that Co-worker LTIP 2021 will create a strong alignment of
the interests of the participants and the interests of the shareholders. Co-worker LTIP 2021 is adapted
to the current position and needs of Cellink. The Board of Directors is of the opinion that Co-worker

LTIP 2021 will increase and strengthen the participants’ dedication to Cellink’s operations, improve
Company loyalty and that Co-worker LTIP 2021 will be beneficial to both the shareholders and Cellink.

Conditions for Options and Warrants

The following conditions shall apply for the Options.

o The Options shall be granted free of charge to the participants.

o The sizing of individual grants will be sized according to a value-based method.



e The Board of Directors shall resolve upon the allocation of Options no later than the day falling
one year after the Annual General Meeting (with each respective date of granting being a
“Grant Date”).

e FEach Option entitles the holder to acquire one B share in Cellink for a pre-determined exercise
price of SEK 598.50 per share.

o Immediately prior to the publication of Company’s interim report for the first quarter of 2025,
or if no such report is published, 1 June 2025, as applicable, and provided that, with some
customary exceptions (including retirement and permanent incapacity to work due to illness or
accident), the employee still is employed by Cellink (or, in the case of consultants, still providing
services to Cellink), the Options shall vest (the “Vesting Date”) in accordance with the
following:

1. 50 percent if the Cellink Group’s sales per share has amounted to or equated SEK 50 per
share during 2024, and

2. 50 percent if the EBITDA of the Cellink group has been positive during each year from and
including 2021 up to and including 2024 (the vesting shall decrease with 12.5 percent for
each year the EBITDA of the Cellink group has not been positive from and including 2021
up to and including 2024).

o The latest point in time at which vested Options may be exercised shall be the 30 June 2026.

o The number of Options will be re-calculated in the event that changes occur in Cellink’s equity
capital structure, such as a bonus issue, merger, rights issue, share split or reverse share split,
reduction of the share capital or similar measures.

o The Options are non-transferable and may not be pledged.

o The Options can be granted by the parent company as well as any other company within the
Cellink group.

In addition to the above, the following conditions shall apply for the Warrants.

o The price per Warrant acquired by participants after the first Grant Date shall correspond to
the current market value.

o A company within the Cellink Group shall, in connection with the allocation of the Warrants to
the participants in Co-worker LTIP 2021, and with certain exceptions, reserve a pre-emption
right regarding the Warrants if the participant’s employment or assignment within the group is
terminated or if the participant wishes to transfer its Warrants prior to the Warrants being
exercisable.

Allocation of Options and Warrants

The Board of Directors shall resolve upon the allocation of Options no later than the day falling one
year after the Annual General Meeting. The total number of Options that may be allocated to the
participants pursuant to Co-worker LTIP 2021 amounts to not more than 2,500,000 and total number
of Warrants that may be allocated to the participants pursuant to Co-worker LTIP 2021 amounts to not
more than 500,000.



The right to receive Options shall accrue the Company’s employees and consultants. The maximum
allocation per category shall be 500,000 Options for group management, 1,000,000 Options for senior
management and employees, and 1,000,000 Options for other employees, as applicable.

The Board of Directors shall resolve upon the allocation of Warrants no later than the day falling one
year after the Annual General Meeting. The right to receive Warrants shall accrue the Company’s
employees and consultants. The maximum allocation per category shall be 250,000 Warrants for group
management and 250,000 Warrants for senior management and employees, as applicable.

The Company’s CEO, Erik Gatenholm, and CTO, Hector Martinez, both also major shareholders in the
Company, have decided not to participate in the Co-worker LTIP 2021 in favour of other participants.

Preparation, administration and the right to amend the terms of the Options

The Board of Directors is responsible for preparing the detailed terms and conditions of Co-worker
LTIP 2021, in accordance with the above-mentioned terms and guidelines. To this end, the Board of
Directors shall be entitled to make adjustments to meet foreign regulations or market conditions,
including resolving on cash or other settlement if deemed favourable for Cellink based on foreign tax
regulations. The Board of Directors may also make other adjustments if significant changes in
CELLINK or its environment would result in a situation where the adopted terms and conditions of
Co-worker LTIP 2021 no longer serve their purpose.

Preparation of the proposal

Co-worker LTIP 2021 has been initiated by the Board of Directors of Cellink. Co-worker LTIP 2021
has been prepared by the Remuneration Committee and reviewed by the Board of Directors.

Dilution

The maximum number of shares that may be issued pursuant to an exercise of Options and Warrants in
Co- worker LTIP 2021 will comprise of not more than 3,000,000 shares in total, which corresponds to
a dilution of approximately 5.3 per cent on a fully diluted basis. Taking into account also the shares
which may be issued pursuant to the Company’s previously implemented employee option programs,
the maximum dilution amounts to approximately 8.9 per cent on a fully diluted basis. The dilution is
expected to have a marginal effect on the Company’s key performance indicator “Earnings (loss) per
share”.

Information on Cellink’s existing incentive programs can be found in Cellink’s annual report for
2019/2020, note 6, available on the Company’s website, www.cellink.com.

Scope and costs of the program

Co-worker LTIP 2021 will be accounted for in accordance with “IFRS 2 — Share-based payments”.
IFRS 2 stipulates that the Options shall be expensed as personnel costs over the vesting period.
Personnel costs in accordance with IFRS 2 do not affect the Company’s cash flow. Social security costs
will be expensed in the income statement according to UFR 7 during the vesting period.

Assuming a B share price at the time of allocation of Options of SEK 372, an annual increase in the B
share price of 20 per cent and that all Options are allocated up-front under the assumptions set out
under “Dilution” above, the average annual cost for Co-worker LTIP 2021 according to IFRS 2 is
estimated to approximately SEK 13 million per year before tax. The average annual social security costs
are estimated to approximately a total of SEK 6.5 million, based on the above assumptions, that all
Options are fully vested, a remaining four year until maturity date for all Options and social security
costs of in average 15 per cent. It is envisaged that the social security costs associated with Co-worker
LTIP 2021 will be covered by the cash received from the participants at exercise of Options. If
necessary, social security costs will be covered by hedging measures through the issue of warrants
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which will be exercised by a financial intermediary in connection with the exercise of the Options. In
either case, the social security costs associated with Co-worker LTIP 2021 will be fully covered and
will hence not affect the Company’s cash flow.

The total cost of the Co-worker LTIP 2021, including all social security costs, is estimated to amount to
approximately SEK 78 million under the above assumptions.

The costs associated with Co-worker LTIP 2021 are expected to have a marginal effect on Cellink’s key
performance indicator “Expenses relating to R&D/operating expenses”.

Delivery of shares under Co-worker LTIP 2021

In order to ensure the delivery of shares under Co-worker LTIP 2021 and if necessary for hedging of
social security costs, the Board of Directors proposes that the Annual General Meeting resolves to issue
and use warrants in accordance with item 14b-c below.

14b — Proposal regarding issue of warrants of series 2021/2026.1

In order to ensure the delivery of B-shares under Co-worker LTIP 2021, and if necessary for hedging
of social security costs, the Board of Directors proposes that the Annual General Meeting resolves to
issue not more than 2,500,000 warrants (which includes warrants for potential hedging of social
security costs), whereupon the Company’s share capital may be increased by not more than SEK
62,500.00 in accordance with the following:

1. The right to subscribe for the 2,500,000 warrants shall, with deviation from the shareholders’
pre-emptive rights, only vest with Cellink Options AB, a wholly owned subsidiary of CELLINK
AB (publ). The reason for the deviation from the shareholders’ pre-emptive rights is the
implementation of Co-worker LTIP 2021. Cellink Options AB shall be entitled to transfer the
warrants to participants or a financial intermediary in connection with exercise.

2. The warrants shall be issued free of charge and shall be subscribed for on a subscription list
no later than 10 May 2021, however with a right for the Board of Directors to extend the
subscription period.

3. The exercise price for subscription for B-shares based on the warrants shall correspond to the
share’s quota value.

4. The Company’s CEO shall be authorized to make such minor adjustments that may be
necessary in connection with the registration of the new issue.

5. Notification of Subscription of B-shares by the exercise of Warrants can be made from and
including the day of registration of the Warrants with the Swedish Companies’ Office until and
including 30 June 2026.

6. B-shares which are issued following Subscription shall entitle to participation in the
distribution of profits for the first time on the nearest record date occurring after the
Subscription has been exercised.



14c — Proposal regarding issue of warrants of series 2021/2026.2

In order to ensure the delivery of B-shares under Co-worker LTIP 2021, and if necessary for hedging
of social security costs, the Board of Directors proposes that the Annual General Meeting resolves to
issue not more than 500,000 warrants (which includes warrants for potential hedging of social security
costs), whereupon the Company’s share capital may be increased by not more than SEK 12,500.00 in
accordance with the following:

1.

The right to subscribe for the 500,000 warrants shall, with deviation from the shareholders’
pre-emptive rights, only vest with Cellink Options AB, a wholly owned subsidiary of CELLINK
AB (publ). The reason for the deviation from the shareholders’ pre-emptive rights is the
implementation of Co-worker LTIP 2021. Cellink Options AB shall be entitled to transfer the
warrants to participants.

The warrants shall be issued free of charge and shall be subscribed for on a subscription list
no later than 10 May 2021, however with a right for the Board of Directors to extend the
subscription period.

The exercise price for subscription for B-shares based on the warrants shall correspond to
SEK 598.50. The amount of the subscription price exceeding the quota value of the shares shall
be contributed to the free share premium reserve.

The Company’s CEO shall be authorised to make such minor adjustments that may be
necessary in connection with the registration of the new issues.

Notification of Subscription of B-shares by the exercise of Warrants can be made from and
including the day of registration of the Warrants with the Swedish Companies’ Office until and
including 30 June 2026.

B-shares which are issued following Subscription shall entitle to participation in the
distribution of profits for the first time on the nearest record date occurring after the
Subscription has been exercised.



Bilaga 5 / Appendix 5

Beslut om godkiinnande av styrelsens beslut om riktad nyemission av konvertibla skuldebrev /
Resolution to approve the Board’s resolution on a directed issue of convertible bonds

Styrelsen foreslér att arsstimman beslutar om att godkénna styrelsens beslut om att CELLINK AB (publ)
(’Cellink”), genom emission av konvertibler, ska uppta ett konvertibelt 1an med ett sammanlagt
lanebelopp om nominellt hogst 1 500 000 000 SEK. Envar konvertibel ska ha ett nominellt belopp om
2 000 000 SEK. Fdljande villkor ska géilla for emissionen, varvid definierade termer ska ha den betydelse
som framgar av villkoren for konvertiblerna ’Villkoren”.

1.

For konvertiblerna géller de villkor som framgér av detta beslut samt vad som i ovrigt framgér
av Villkoren. Villkoren har uppréttats och verkstéllts i en engelsksprakig version och har sedan
Oversatts till en svensksprikig version endast i syfte att mojliggoéra registrering hos
Bolagsverket. For det fall den svensksprékiga och den engelsksprékiga versionen skiljer sig ét,
ska den engelsksprékiga versionen dga foretride.

Konvertiblerna ska emitteras till sitt nominella belopp.

Teckningsberittigade ska, med avvikelse fran aktiedgarnas foretradesritt, vara vidtalade
arrangorer och annan part som anvisas av arrangor enligt overenskommelse med CELLINK AB
(publ). Konvertiblerna ska tecknas pé separat teckningslista.

Teckning av konvertiblerna ska ske senast den 19 mars 2021 och betalning for konvertiblerna
ska ske senast den 19 mars 2021. Styrelsen ska dock dga ritt att forlinga savil teckningstiden
som tiden for betalning.

Konvertiblerna ska uppbéra rénta pa det utestdende kapitalbeloppet med en initial rdnta om
2,875 procent per ar. Rintan kommer med vissa mellanrum att omréknas. Fullstdndiga
bestammelser avseende rianta framgar av Villkoren. Cellink kan, efter eget gottfinnande, besluta
att, helt eller delvis och vid valfri tidpunkt, stélla in rdntebetalningar om detta anses nédvéndigt
eller onskvart.

Konvertiblerna har slutlig forfallodag den 19 mars 2026. Cellink kan, under vissa
forutsattningar, 16sa in alla (men inte enbart négra), av konvertiblerna som ar utestaende per den
9 april 2024 eller nér som helst direfter. Inldsen kan &ven ske i vissa forutbestimda situationer
enligt vad som framgar av Villkoren. Inldsen kraver tillstdnd av relevant myndighet.

I héndelse av en frivillig eller oftrivillig likvidation eller en konkurs for Cellink ska rétten till
betalning enligt konvertiblerna likstéllas med Bolagets 6vriga oprioriterade fordringar.

Om vissa fOrutbestimda forutsdttningar intrdffar, oavsett tidpunkt, pa eller efter
Emissionsdagen, och i enlighet med vad som framgar av Villkoren, ska konvertiblerna bli
automatiskt konverterade (och utan krav pa medgivande eller godkénnande frén innehavare) till
B-aktier. Varken innehavare eller Cellink har vid ndgon tidpunkt rétt att begira att
konvertiblerna ska konverteras till B-aktier.

Konverteringskursen, sdsom definierat i Villkoren, ska uppga till 598,50 SEK per B-aktie.
Konverteringskursen kan bli foremél for omrdkning i vissa situationer enligt vad som anges i
Villkoren.



10. Vid konvertering av samtliga konvertibler (baserat pa att hela konvertibellanet tecknas) kommer
Cellinks aktiekapital att 6ka med hogst 62 656,625 SEK och antalet B-aktier kommer att 6ka
med hogst 2 506 265. Det belopp som oOverskrider kvotvdardet ska foras till den fria
overkursfonden.

11. De B-aktier som tillkommer genom konvertering ska ge ratt till vinstutdelning,
viardedverforingar eller betalningar och andra rattigheter med en avstimningsdag eller annan
forfallodag for faststdllandet eller beréttigandet som infaller pa eller efter den dag aktierna
registrerats 1 relevant aktiebok som uppritthélls av den centrala virdepappersforvararen efter
registrering av aktierna vid Bolagsverket.

12. Verkstillande direktdren, eller den som verkstillande direktdren sitter i sitt stdlle, bemyndigas
att vidta de mindre justeringar i detta beslut som kan visa sig nddvéndiga i samband med
registrering dérav.

Syftet med kapitalanskaffningen &r att sdkerstdlla en sa tids- och kostnadseffektiv finansiering som
mojligt for Bolagets tillvixtagenda, finansiera forvarvet av MatTek Corporation och att mojliggora
finansiering av ytterligare strategiska forvarv. Skélet for avvikelsen frén aktiedgarnas foretradesrétt &r
att konvertiblerna sannolikt frimst mdter efterfrigan av investerare pa den internationella
kapitalmarknaden. En sddan placering har dirfor bedomts vara det mest kostnadseffektiva séttet att
emittera instrumenten.

Grunden for teckningskursen och rantesatsen har varit ett sa kallat accelererat book building-forfarande
med syfte att faststdlla marknadsmaéssiga villkor for konvertiblerna.

Styrelsens redogorelse och revisorns yttrande enligt 15 kap. 8 § aktiebolagslagen har avgivits och halls,
tillsammans med 6vriga handlingar enligt aktiebolagslagen, tillgingliga pa Cellinks huvudkontor.

*ekk

The Board of Directors proposes that the AGM resolves to approve the Board’s resolution that
CELLINK AB (publ) (“Cellink”) will raise a convertible loan in an aggregate nominal amount of not
more than SEK 1,500,000,000, by way of an issue of convertible bonds. Each bond shall have a principal
amount of SEK 2,000,000. The following terms and conditions shall apply to the issue, whereby any
defined terms shall have the meaning set out in the terms and conditions for the convertible bonds (the
“Terms and Conditions”).

1. The terms and conditions applicable to the convertible bonds are those set out in this resolution
and as further set out in the Terms and Conditions. The Terms and Conditions have been drafted
and executed in English and thereafier translated into Swedish only for the purpose to procure
for the registration with the Swedish Companies Registration Office. In case of any
discrepancies between the Swedish language version and the English language version, the
English language version shall prevail.

2. The subscription price shall correspond to the principal amount of the convertible bonds.

3. Joint Lead Managers and each third party appointed by a Joint Lead Manager by agreement
with CELLINK AB (publ) shall, with deviation from the shareholders’ preferential right, be
entitled to subscribe for the convertible bonds. Subscription for the convertible bonds shall be
made on a separate subscription list.



4. The subscription for the convertible bonds shall be made not later than 19 March 2021 and
payment for the convertible bonds shall be made in cash not later than 19 March 2021.
However, the Board of Directors shall be entitled to extend the subscription period as well as
the time for payment.

5. The convertible bonds shall bear interest on their outstanding principal amount, with an initial
interest rate of 2.875 per cent per annum. The interest rate will be recalculated in certain
intervals. The complete provisions regarding interest are set out in the Terms and Conditions.
Cellink may elect, in its sole and absolute discretion, to cancel any payment of interest in whole
or in part at any time that it deems necessary or desirable.

6. The convertible bonds have final maturity on 19 March 2026. Cellink may, under certain
conditions, redeem all (but not some only), of the convertible bonds then outstanding on 9 April
2024 or at any time thereafter. Redemption may also be called upon under certain
circumstances as set out in the Terms and Conditions. Redemption requires approval from the
relevant regulator.

7. In the event of the voluntary or involuntary liquidation (Sw. likvidation) of Cellink or
bankruptcy (Sw. konkurs) of Cellink, the right to receive payments under the convertible bonds
will be equated with all other unprioritsed debts of the Company.

8. If certain pre-determined circumstances occur at any time on or after the Issue Date, and in
accordance with the conditions set out in the Terms and Conditions, then the convertible bonds
will be converted automatically (and without any requirement for the consent or approval of the
holders) into Class B-shares. The convertible bonds are not at any time convertible into Class
B-shares at the option of the holders or Cellink.

9. The Conversion Price, as defined in the Terms and Conditions, shall amount to SEK 598.50 per
Class B-share. The Conversion Price may be subject to adjustment in certain circumstances as
set out in the Terms and Conditions.

10. Upon conversion of all convertible bonds (based on the entire convertible loan having been
subscribed for), Cellink’s share capital will increase with an amount of not more than SEK
62,656,625 and the number of Class B-shares will be increased by not more than 2,506,265.
The amount that exceeds the quota value shall be transferred to the unrestricted share premium
reserve.

11. The Class B-shares issued upon conversion will carry a right to dividends, distributions or
payments and other rights having a record date or other due date for the establishment or
entitlement for which falls on or after the date of registration of the shares in the relevant share
accounts maintained with the share registrar following registration of the shares with the
Swedish Companies Registration Office.

12. The CEO, or whoever the CEO may appoint, is authorised to make such minor adjustments to
this resolution that may be necessary in connection with the registration of the issue.

The purpose of the capital increase is to ensure the most time and cost-effective financing of the
company’s growth agenda, finance the acquisition of MatTek Corporation and to enable financing of



further strategic acquisitions. The rationale for deviating from the pre-emption rights of the
shareholders is that the convertible bonds are likely to meet investor interest mainly from international
institutional investors. Such a placement has therefore been deemed to be the most cost-efficient way
for issuance of the instruments.

The subscription price and the interest rate have been determined by way of an accelerated book
building procedure with the purpose to establish the market terms for the convertible bonds.

The Board of Directors’ report and the auditor’s statement pursuant to Chapter 15, Section 8 of the
Swedish Companies Act have been issued and, together with the other documents required pursuant to
the Swedish Companies Act, held available at the Cellink’s head office.



Bilaga 6 / Appendix 6

Beslut om bemyndigande for styrelsen att besluta om nyemission / Resolution to authorise the
Board of Directors to resolve on new issues

Styrelsen foreslar att stimman fattar beslut om att bemyndiga styrelsen att, for tiden intill slutet av nésta
arsstimma, vid ett eller flera tillfillen och med eller utan avvikelse fran aktiedgarnas foretradesritt,
besluta om nyemission av aktier av serie B.

Bemyndigandet far utnyttjas for emissioner av aktier av serie B vilka ska kunna genomfGras som
kontant-, apport- eller kvittningsemission motsvarande hogst 10 procent av det vid tidpunkten for
emissionsbeslutet registrerade aktiekapitalet i Bolaget. Darutover ska styrelsen i samband med forvarv
av verksamheter, bolag eller rittigheter kunna fatta beslut om apport- eller kvittningsemission
motsvarande ytterligare hogst 10 procent av det vid tidpunkten for emissionsbeslutet registrerade
aktiekapitalet i Bolaget. Det totala bemyndigandet om maximalt 20 procent forutsitter saledes att minst
10 procent anvénds for apport- eller kvittningsemission i samband med forvirv av verksamheter, bolag
eller réttigheter. Emissionskursen ska faststéllas pa marknadsméssiga villkor.

Avvikelse fran aktiefigarnas foretriadesritt ska endast kunna ske i samband med forvérv av verksamheter,
bolag, andelar i bolag samt rittigheter eller for Bolagets fortsatta expansion. Om styrelsen beslutar om
emission med avvikelse fran aktiedgarnas foretradesritt ska skélet vara att styrelsen snabbt och effektivt
ska kunna emittera aktier i Bolaget att anvéindas som betalningsmedel genom apport eller kvittning eller
pa ett effektivt och billigt sitt anskaffa kapital att anvéinda som betalningsmedel.

Styrelsen, eller den styrelsen utser, ska i 6vrigt ha rétt att gora de dndringar i1 beslutet ovan som kan visa
sig erforderliga i samband med registrering av det och 1 ovrigt vidta de atgérder som erfordras for
genomforande av beslutet.

skskok

The board of directors proposes that the extraordinary general meeting resolves to authorise the Board
of Directors, for the period until the end of the next annual general meeting, at one or several occasions
and with or without deviation from the shareholders’ preferential rights, to resolve on a new issue of
shares of series B.

The authorisation may be utilised for new issues of shares of series B, which may be made with
provisions regarding contribution in cash, in kind or through set-off corresponding to a dilution of not
more than 10 per cent of the registered chare capital in the company at the time of the issue resolution.
In addition, in connection with acquisition of businesses, companies or rights, the Board shall be able
to resolve on issues in kind or through set-off corresponding to a further maximum 10 per cent of the
registered share capital in the company at the time of the issue resolution. Thus, the total authorisation,
corresponding to a maximum of 20 per cent, requires that at least 10 per cent be used for issues in kind
or through set-off made in connection with the acquisition of businesses, companies or rights. The
subscription price shall be determined on market terms and conditions.

Deviations from shareholders’ preferential rights should only be possible in connection with
acquisitions of operations, companies, participations in companies and other rights associated
therewith or for the company’s continued expansion. If the Board of Directors resolves on an issue with
deviation from the shareholders’ preferential rights, the rationale should be that the Board quickly and
efficiently may issue shares in the company to be utilised as 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.

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.



Bilaga 7 / Appendix 7
Beslut om dAndring av bolagsordningen / Resolution to change the articles of association

Styrelsen foreslér att arsstimman beslutar om att &ndra bolagsordningen, huvudsakligen i enlighet med
foljande.

Bestimmelse Nuvarande lydelse Foreslagen lydelse

Ny bestimmelse - Styrelsen far samla in fullmakter
enligt det forfarande som anges i

§13 Insamling av fullmakter och 7 kap. 4 § andra stycket

postrostning aktiebolagslagen (2005:551).

Styrelsen far infor en
bolagsstimma besluta att
aktiedgarna ska kunna utdva sin
rostrétt per post fore
bolagsstimman.

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

Item Current wording Proposed wording

New section - The Board of Directors may
collect powers of attorney in

$13 Collection of proxies and accordance with the procedure

postal votes 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.
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