Valberedningens forslag och motiverade yttrande infor
arsstamman 2018

The Nomination Committee’s proposals and reasoned
statement for the annual shareholders’ meeting 2018

1. Bakgrund / Background

I enlighet med de riktlinjer som beslutades av arsstimman i Ascelia Pharma AB
("Bolaget”) den 31 oktober 2017 har en valberedning utsetts. Valberedningen
har utgjorts av Andreas Segerros, utsedd av Sunstone Life Science Ventures II
K/S, Nils Lorentzen, utsedd av CMC SPV of 3 April 2017 AB, Hakan Nelson, ut-
sedd av @resund Healthcare Capital K/S och Peter Benson, styrelsens ordfo-
rande. Andreas Segerros har varit valberedningens ordforande.

In accordance with the guidelines adopted by the annual shareholders’ meeting
in Ascelia Pharma AB (the "Company”) on 31 October 2017, a Nomination
Committee has been appointed. The Nomination Committee has consisted of
Andreas Segerros, appointed by Sunstone Life Science Ventures II K/S, Nils Lo-
rentzen, appointed by CMC SPV of 3 April 2017 AB, Hakan Nelson, appointed
by Oresund Healthcare Capital K/S and Peter Benson, chairman of the board of
directors. Andreas Segerros has been the chairman of the Nomination Commit-
tee.

2. Valberedningens forslag infor arsstamman 2018 / The Nomination Commit-
tee’s proposals for the annual shareholders’ meeting 2018
Valberedningen lamnar féljande forslag till beslut:
The Nomination Committee submits the following proposals for resolutions:

Punkt o — Val av ordforande vid statmman /Item o - Election of
chairman of the meeting

Valberedningen foreslar att arsstimman véljer advokat Ola Grahn som ordf6-
rande vid arsstdmman.

The Nomination Committee proposes to the annual shareholders’ meeting that
attorney Ola Grahn is elected as chairman of the meeting.

Punkt 8 — Bestammande av antalet styrelseledaméoter, revisorer och
revisorssuppleanter / Item 8 - Determination of the number of board
members, auditors and deputy auditors.



Valberedningen foreslar att a&rsstimman beslutar att antalet styrelseledamoter
ska vara sex stycken. Vidare foreslas, i enlighet med revisionsutskottets rekom-
mendation, att ett registrerat revisionsbolag utses till revisor.

The Nomination Committee proposes that the board of directors shall be com-
posed of six members. Furthermore, it is proposed, in accordance with the rec-
ommendation from the Audit Committee, that one registered accounting firm is
appointed as auditor.

Punkt 9 — Faststdallande av styrelse- och revisorsarvoden/ Item 9 -
Determination of remuneration for the members of the board of di-
rectors and auditors

Valberedningen foreslar att styrelsearvode ska utga med 400 000 kronor till sty-
relseordforanden (oférandrat gentemot foregaende ar) samt med 200 000 kro-
nor till envar av 6vriga styrelseledaméter som inte ar anstéllda av bolaget (ofor-
andrat gentemot foregdende ar). Vidare foreslas att arvode for utskottsarbete ska
utgd med 50 000 kronor till ordféranden i revisionsutskottet (ofériandrat gente-
mot foregdende ar) och med 25 000 kronor till envar av de 6vriga ledaméterna i
revisionsutskottet (oforandrat gentemot féregiende ar).

The Nomination Committee proposes to the annual shareholders’ meeting that
board remuneration shall be paid with SEK 400,000 to the chairman of the
board (unchanged since previous year) and with SEK 200,000 to each of the
other board members who are not employed by the Company (unchanged since
previous year). It is further proposed that remuneration for committee work
shall be paid with SEK 50,000 to the chairman of the audit committee (un-
changed since previous year), and with SEK 25,000 to each of the other mem-
bers of the audit committee (unchanged since previous year.

Arvode till revisorn foreslés utgé i enlighet med godkénd rakning enligt sedvan-
liga debiteringsnormer.

Remuneration to the auditor is proposed to be paid in accordance with invoiced
amounts in accordance with customary charging standards.

Punkt 10 — Val av styrelse, styrelseordforande och revisor / Item 10
— Election of board of directors, chairman of the board of directors
and auditors

Valberedningen foreslar att arsstimman beslutar om omval Peter Benson, Niels
Mengel, Bo Jesper Hansen, René Spogard, Helena Wennerstrom och Hans Maier
som styrelseledamoter. Valberedningen foreslar vidare att arsstimman beslutar
om omval av Peter Benson som styrelseordférande.
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The Nomination Committee proposes to the annual shareholders’ meeting that
Peter Benson, Niels Mengel, Bo Jesper Hansen, René Spogard, Helena Wenner-
strom och Hans Maier are re-elected as ordinary board members. The Nomina-
tion Committee further proposes to the annual shareholders’ meeting that Peter
Benson is re-elected as chairman of the board.

Information om de styrelseledaméter som foreslés for omval aterfinns pa Bola-
gets hemsida (www.ascelia.com) och i arsredovisningen.

Information on the board members proposed for re-election can be found at the
Company website (www.ascelia.com) and in the annual report.

Valberedningen foreslar vidare, i enlighet med revisionsutskottets rekommendat-
ion, att &rsstimman beslutar om omval av Ohrlings PricewaterhouseCoopers
som revisionsbolag. Ohrlings PricewaterhouseCoopers har meddelat att auktori-
serade revisorn Carl Fogelberg fortsatt kommer att vara huvudansvarig revisor.

Furthermore, the Nomination Committee proposes to the annual shareholders’
meeting, in accordance with the recommendation from the audit committee,
that Ohrlings PricewaterhouseCoopers AB is re-elected as accounting firm.
Ohrlings PricewaterhouseCoopers AB has informed that authorized public ac-
countant Carl Fogelberg will continue to be the auditor in charge.

Punkt 11 — Beslut om instruktion och arbetsordning for valbered-
ningen / Item 11 — Resolution on instruction and charter for the No-
mination Committee

Valberedningens forslag till arsstimman avseende riktlinjer for att utse ledamo-
ter i valberedningen och for valberedningens uppdrag framgar av separat fore-
slag.

The Nomination Committee’s proposal for the annual shareholders’ meeting on
guidelines for appointing members of the Nomination Committee and on the
Nomination Committee’s assignment can be found in a separate proposal.

Beskrivning av valberedningens arbete samt valberedningens motiverade
yttrande / Description of the Nomination Committee’s work and the Nomi-
nation Committee’s reasoned statement

Valberedningen sammansattes i enlighet med den valberedningsinstruktion som
antogs vid drsstimman den 31 oktober 2017. Till foljd av forbiseende kom valbe-
redningens sammansattning dock att offentliggoras forst den 15 oktober 2018.
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The Nomination Committee was established in accordance with the instruction
for the Nomination Committee adopted at the annual shareholders’ meeting on
31 October 2017. Due to a oversight, the composition of the Nomination Com-
mittee was however not announced until 15 October 2018.

Valberedningen har haft 2 sammantraden samt har darutover haft ytterligare
kontakter.

The Nomination Committee has held 2 meetings and has also had additional
contacts.

Bolaget har pa sin webbplats informerat om aktiedgares mojlighet att 1amna for-
slag till valberedningen. Inga forslag har inkommit.

The Company’s shareholders have been informed on the Company website, that
it has been possible to submit proposals to the Nomination Comimittee. No such
proposals have been submitted.

Valberedningen orienterat sig om hur arbetet i styrelsen bedrivs och fungerar lik-
som om Bolagets strategi och framtida utmaningar samt bedéomt den kompetens
och erfarenhet som styrelseledamoterna i Bolagets styrelse bor besitta, vilket va-
rit vagledande for valberedningens arbete. Bolagets styrelseordférande har till-
sett att valberedningen erhallit relevant information om styrelsens arbete under
aret och den styrelseutvirdering som styrelsens ledaméter genomfort.

The Nomination Committee has oriented itself with regard to how the work in
the board of directors has been conducted and how it works as well as with re-
gard to the Company’s strategy and future challenges. The Nomination Com-
mittee has furthermore evaluated which competence and experience the mem-
bers of the board should possess, which has served as guidance for the Nomina-
tion Committee’s work. The chairman of the board has ensured that the Nomi-
nation Committee has received relevant information about the board work dur-
ing the year, as well as the board evaluation which has been carried out by the
members of the board.

Valberedningen gor bedomningen att styrelsen har fungerat vil under perioden
och att styrelsens ledamoter besitter god kompetens och de kvalifikationer som
kravs for att leda Bolagets fortsatta utveckling. Enligt valberedningens bedom-
ning ar kontinuitet i styrelsearbetet av stor betydelse for Bolaget. Med hansyn
hartill har valberedningen foreslagit omval av samtliga styrelseledamoter.

The Nomination Committee has made the assessment that the board has been
well functioning during the period and that the members of the board of direc-
tors possess adequate competence and the qualifications required to lead the
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Company’s continued development. According to the Nomination Committee’s
assessment, continuity in the board work is of large importance for the Compa-
ny. In the view hereof, the Nomination Committee has proposed re-election of
all board members.

Den foreslagna styrelsen bedoms med hansyn till Bolagets verksamhet, utveckl-
ingsskede och forhéllanden i 6vrigt, utgora en fortsatt lamplig sammansattning
med hansyn till de foreslagna ledamoternas kompetens, erfarenhet och bak-
grund. Valberedningen har sérskilt beaktat kravet pA mangsidighet och bredd i
styrelsen. Sammanséttningen ar dven dndamalsenlig for att kunna tillgodose de
behov som Bolagets verksamhet har och stér infor.

The proposed board of directors is, with regard to the Company’s activity, stage
of development and other conditions in general, considered as an adequate
board composition in relation to the qualifications, experience and background
of the proposed board members. The Nomination Committee has specifically
taken the demand into consideration that the board of directors shall be charac-
terized by diversity and width. The proposed board composition is also ade-
quate in order to meet the needs which the Company is facing and will be facing
in relation to the Company’s activities.

Valberedningen anser dven att forslaget till styrelse uppfyller kraven i Svensk kod
for bolagsstyrning om ledaméternas oberoende. Enligt valberedningens bedom-
ning ar samtliga foreslagna ledamater att anse som oberoende i forhallande till
Bolaget och dess ledning, samt att Helena Wennerstrom och Hans Maier ar att
anse som oberoende i forhallande till storre aktieigare. Peter Benson, Niels
Mengel, Bo Jesper Hansen och René Spogard anses ej oberoende i forhallande
till storre aktiedgare.

The Nomination Committee also considers that the proposed composition of the
board of directors fulfills the requirements of the Swedish Code of Corporate
Governance regarding the independence of the members of the board of direc-
tors. According to the Nomination Committee, all proposed board members are
to be considered independent in relation to the Company and its senior man-
agement and Helena Wennerstrom och Hans Maier are also to be considered as
independent in relation to major shareholders. Peter Benson, Niels Mengel, Bo
Jesper Hansen and René Spogard are not considered to be independent in rela-
tion to major shareholders.

Enligt Svensk kod for bolagsstyrning ska en jamn konsfordelning i styrelsen ef-
terstravas. Valberedningen har valt att tillampa punkt 4.1 1 Svensk kod for bo-
lagsstyrning som jamstélldhetspolicy, som stadgar att styrelsen ska praglas av
mangsidighet och bredd avseende ledaméternas kompetens, erfarenhet och bak-



grund samt att en jimn konsférdelning ska efterstravas. Valberedningen har be-
aktat fragan om jaimn konsfordelning men kan konstatera att den foreslagna sty-
relsesammansittningen kommer att besta av en kvinna och fem mén. Konsfor-
delningen ar saledes 16,6 % / 83,4 %, vilket enligt valberedningens uppfattning
inte 6verensstimmer med kravet om en jamn konsfordelning. Valberedningens
ambition ar att konsfordelningen ska utjamnas ytterligare 6ver tid och at-
minstone motsvara de nivder som uttalats av Kollegiet for svensk bolagsstyrning.

According to the Swedish Code of Corporate Governance, an even gender bal-
ance of the board of directors shall be strived for. The Nomination Committee
has resolved to apply Rule 4.1 of the Swedish Corporate Governance as its di-
versity policy, which states that the composition of the board shall be character-
ized by diversity and breadth with respect to qualifications, experience and
background of the board members and that an even gender balance shall be
strived for. The Nomination Committee has considered the question regarding
an even gender balance and the Nomination Committee can conclude that the
proposed composition of the board of directors will consist of one woman and
five men. The gender diversity is thus 16.6 % / 83.4 %, which, in the Nomination
Committee's opinion, is not consistent with the requirement of an equal gender
balance. The Nomination Committee’s ambition is that the gender balance shall
increase further over time, and at least correspond to the levels expressed by the
Swedish Corporate Governance Board.

I hindelse av skillnad mellan den engelska och svenska versionen av detta dokument ska
den svenska versionen gilla.

In case of any discrepancy between the English and Swedish language versions of this
document, the Swedish language version shall prevail.

Malmo i oktober 2018
Malmo in October 2018
Valberedningen for ASCELIA PHARMA AB (PUBL)
The Nomination Committee of ASCELIA PHARMA AB (PUBL)



