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I handelse av skillnad mellan den engelska och svenska versionen ska den svenska vers-
ionen gilla.

In case of any discrepancy between the English and Swedish versions, the Swedish ver-
sion shall prevail.

Styrelsens fullstandiga forslag till beslut om nyemission av aktier
The board’s complete proposal regarding the issue of shares

Styrelsen for Klaria Pharma Holding AB ("Klaria”) foreslar, med anledning av den fore-
slagna fusionen mellan Klaria och Karessa Pharma Holding AB ("Karessa” och "Fus-
ionen”), att den extra bolagsstimman beslutar om emission av 6 635 200 nya aktier i
Klaria som utgor vederlag i Fusionen i enlighet med de villkor som ndarmare anges nedan.
Genom emissionen okas Klarias aktiekapital med cirka 110 586,67 kronor till totalt cirka
645 474,13 kronor.

The Board of Directors’ of Klaria Pharma Holding AB (publ) ("Klaria”) proposes, with
respect to the proposed merger between Klaria and Karessa Pharma Holding AB ("Ka-
ressa” and the “Merger”), that the Extraordinary General Meeting resolves to issue
6,635,200 new shares in Klaria as merger consideration in the Merger on the terms and
conditions set out below. Such issue of shares will increase Klaria’s share capital by ap-
proximately SEK 110,586.67 to approximately SEK 645,474.13 in total.

Enligt fusionsplanen, som gemensamt antogs av styrelserna for Klaria och Karessa den 5
november 2019, har utbytesrelationen for fusionsvederlaget bestamits till att en aktie i Ka-
ressa byts mot 0,6032 nya aktier i Klaria ("Fusionsvederlaget”).

According to the merger plan which was jointly adopted by Klaria’s and Karessa’s
Board of Directors on 5 November 2019, the exchange ratio for the merger consideration
has been determined in such way that each share in Karessa shall be exchanged for
0.6032 new shares in Klaria (the “Merger Consideration”).

1. Berittigade att erhélla de nyemitterade aktierna, enligt utbytesrelationen som
anges ovan, ar de aktiedgare som ar upptagna i Karessas aktiebok per dagen for
Bolagsverkets registrering av Fusionen. Skalet till avvikelsen frén aktiedgarnas f6-
retradesritt ar att de nyemitterade aktierna ska utgora det Fusionsvederlaget i
Fusionen.

Entitled to receive the newly issued shares, with the exchange ratio set out above,
are shareholders registered in the share register of Karessa on the date when the
Swedish Companies Registration Office registers the Merger. The reason for the
deviation from the shareholders’ preferential right is that the newly issued
shares shall constitute the Merger Consideration.

2. De aktier i Klaria som emitteras som Fusionsvederlaget berattigar till utdelning
forsta gangen pa den avstamningsdag som infaller ndrmast efter det att Fusionen
registrerats hos Bolagsverket. AktieAgarna kommer att vara beréttigade att erhalla
utdelningar i Klaria i enlighet med villkoren i Klarias bolagsordning.
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The shares in Klaria issued as the Merger Consideration shall carry right to divi-
dends for the first time on the record date that occurs following registration of
the merger by the Swedish Companies Registration Office. The shareholders will
be entitled to receive dividends in Klaria in accordance with the provisions of
Klaria’s articles of association.

3. Beslutet ar villkorat Bolagsverkets registrering av Fusionen.

The resolution is conditional upon the Swedish Companies Registration Office’s
(Sw. Bolagsverket) registration of the Merger.

Styrelsens ordforande, eller den han utser, bemyndigas att vidta de mindre justeringar av
extra bolagsstimmans beslut som kan komma att behovas i samband med registrering
hos Bolagsverket och Euroclear Sweden AB.

The Chairman of the Board of Directors, or the person he appoints, shall be authorised to
make such minor adjustments to the Extraordinary General Meeting’s resolutions as
may be required in connection with registration at the Swedish Companies Registration
Office and Euroclear Sweden AB.

Det noterades att Scott Boyer ar styrelseledamot i bade Karessa och Klaria och har saledes
pa grund av jav inte deltagit i styrelsens hantering eller beslut i anledning av Fusionen.

It is noted that Scott Boyer is a member of the Board of Directors of both Karessa and
Klaria and has therefore not participated in the Board’s decision nor the administration
thereof in connection with the Merger.

Klaria Pharma Holding AB (publ)
Stockholm i december 2019
Stockholm in December 2019
Styrelsen
The board of directors
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