SCANDION
ONCOLOGY

Indkaldelse til ordinger generalforsamling i:

Scandion Oncology A/S
(CVR-nr. 38 61 33 91)
("Selskabet”)

til afholdelse
onsdag den 26. maj 2021 kl. 15.00

pa Selskabets adresse Fruebjergvej 3, 2100
Kgbenhavn @.

For at minimere risikoen for smitte med
COVID-19 henstiller bestyrelsen til, at ak-
tionaerer afholder sig fra at deltage per-
sonligt i den ordinzere generalforsamling
og i stedet stemmer ved brug af brev-
stemme eller fuldmagt og overvearer ge-
neralforsamlingen via webcast.

Agenda
1. Valg af dirigent

2. Bestyrelsens beretning om Selska-
bets virksomhed i det forlgbne ar

3. Fremleeggelse af den reviderede
arsrapport for 2020 til godkendelse

4. Decharge for bestyrelse og direk-
tion

5. Beslutning om anvendelse af over-
skud eller deekning af underskud i
henhold til den godkendte arsrap-
port for 2020

6. Valg af revisor

Notice to Annual General Meeting in:

Scandion Oncology A/S
(CVR-no. 38 61 33 91)
(the “Company”)

to be held on
Wednesday, May 26, 2021 at 3 p.m. (CET)

at the Company's address Fruebjergvej 3, DK-
2100 Copenhagen &, Denmark.

To reduce the risk of COVID-19 spreading,
the Board of Directors urges shareholders
to refrain from attending the Annual Gen-
eral Meeting in person and instead cast
their votes by correspondence or proxy
and watch the general meeting via
webcast.

Agenda

1. Election of chairman

2. The Board of Directors' report on the
Company's business in the past year

3. Presentation of the audited Annual
Report 2020 for approval

4. Discharge to the Board of Directors
and the executive management

5. Decision regarding use of surplus or
coverage of losses according to the
approved Annual Report 2020

6. Election of auditor



7.

10.

11.

12.

13.

14.

15.

Forslag om bemyndigelse til forhg-
jelse af selskabskapitalen

Forslag om bemyndigelse til udste-
delse af tegningsoptioner (war-
rants) og den dertil hgrende kapital-
forhgjelse

Forslag om at aendre vilkar for eksi-
sterende tegningsoptioner (war-
rants) til Selskabets direkter og
medarbejdere

Forslag om at aendre punkt 6.4 i
Selskabets vedteegter ved at med-
tage at der traeffes beslutning om
decharge

Forslag om at aendre punkt 9.1 i
Selskabs vedteegter angaende
starrelsen af bestyrelsen

Valg af medlemmer til bestyrelsen

Forslag om at opdatere Selskabets
vedteegter som en konsekvens af
Selskabets notering pa Nasdaq
First North Growth Market

Godkendelse af nyt bestyrelsesve-
derlag

Eventuelt indkomne forslag

Det samlede antal stemmerettigheder pr.
datoen for denne indkaldelse er 32.135.544.

10.

1.

12.

13.

14.

15.

Proposal regarding authorization to
increase the Company's share capi-
tal

Proposal regarding authorization to
issue of warrants and any related
capital increase

Proposal regarding amendment of
terms for existing warrants the Com-
pany’s CEO and employees

Proposal to amend article 6.4 of the
Company’s articles of association by
including decision on discharge

Proposal to amend article 9.1 of the
Company’s articles of association re-
garding the size of the Board of Di-
rectors

Election of members to the Board of
Directors

Proposal to amend the Company’s
articles of association as a conse-
quence of the Company’s listing on
Nasdaq First North Growth Market

Approval of new board fees

Any suggestions received

The total number of votes as of the date of this
notice is 32,135,544.



Forslag

Ad. 1. Valg af dirigent

Bestyrelsen foreslar, at Martin Allan Chri-
stensen veelges som dirigent.

Ad. 3. Fremlaggelse af den reviderede
arsrapport for 2020 til godkendelse

Den godkendte arsrapport for 2020 vil blive
fremlagt for generalforsamlingen af bestyrel-
sen for godkendelse.

Ad. 4. Decharge for bestyrelse og direk-
tion

Bestyrelsen foreslar, at der meddeles de-
charge for bestyrelse og direktion.

Ad. 5. Beslutning om anvendelse af over-
skud eller dakning af underskud i hen-
hold til den godkendte arsrapport for
2020

Bestyrelsen foreslar at resultatet for perio-
den fra den 1. januar 2020 — 31. december
2020, DKK -16.269.273,22, overfgres til det
felgende ar.

Ad. 6. Valg af revisor

Bestyrelsen foreslar at Selskabets nuvee-
rende revisor (Deloitte Statsautoriseret Re-
visionspartnerselskab) genveelges.

Proposals

Re. 1. Election of chairman

The Board of Directors proposed that Martin
Allan Christensen is appointed chairman.

Re. 3. Presentation of the audited Annual
Report 2020 for approval

The Annual Report 2020 as approved by the
Board of Directors will be presented to the
general meeting for approval.

Re. 4. Discharge to the Board of Directors
and the executive management

The Board of Directors proposes that the
Board of Directors and the executive manage-
ment are discharged from liability.

Re. 5. Decision regarding use of surplus or
coverage of losses according to the ap-
proved Annual Report 2020

The Board of Directors proposes that the re-
sult for the period January 1, 2020 —-December
31, 2020, DKK -16,269,273.22, is carried for-
ward to the following year.

Re. 6. Election of auditor

The Board of Directors proposes that the ex-
isting auditor (Deloitte Statsautoriseret Revi-
sionspartnerselskab) is re-elected.



Ad. 7. Forslag om bemyndigelse til for-
hojelse af selskabskapitalen

Bestyrelsen foreslar, at generalforsamlin-
gen bemyndiger bestyrelsen til at forhgje
selskabskapitalen. Under henvisning til Sel-
skabslovens § 155 oplyses det:

e at bemyndigelsen skal veere geel-
dende indtil 1. maj 2026,

e at der ved bemyndigelsen maksi-
malt kan gennemfgres en eller flere
kapitalforhgjelser pa indtil nominelt
DKK 708.589 (svarende til ca. 30%
af Selskabets nuveerende sel-
skabskapital),

e at de nye kapitalandele skal tegnes
til en kurs fastsat af bestyrelsen,
dog maksimum 12% under mar-
kedskursen som fastsat af bestyrel-
sen,

e at de nye kapitalandele skal indbe-
tales fuldt ud,

e at de nye kapitalandele skal tilhgre
den samme klasse, som de eksiste-
rende kapitalandele,

e at de nye kapitalandele kan tegnes
uden fortegningsret for Selskabets
eksisterende kapitalejere, og der
ikke skal geelde indskreenkninger i
de nye kapitalandeles fortegnings-
ret ved fremtidige kapitalforhgjel-
sefr,

e at der ikke gelder nogen ind-
skreenkninger i kapitalandelenes
omseettelighed,

e at ingen kapitalejer skal veere for-
pligtet til at lade sine kapitalandele
indlgse,

e at kapitalandelene er omsaetnings-
papirer. De skal noteres pa navn og
registreres i Selskabets ejerbog
som fgres af VP Securities A/S,

Re. 7. Proposal regarding authorization to
increase the Company's share capital

The Board of Directors proposes that the
general meeting authorizes the Board of Di-
rectors to effect capital increases. With
reference to Section 155 of the Danish Com-
panies Act, it was stated:

e that the authorization shall be valid
until May 1, 2026;

e that pursuant to the authorization,
one or more capital increases can be
carried out, whereby an aggregate
capital increase of up to nominally
DKK 708,589 (equal to approx. 30%
of the Company’s current share capi-
tal) can be contributed to the Com-
pany by issuance of new shares;

e that the new shares are to be sub-
scribed for at a price as determined
by the Board of Directors, however,
maximum 12% below the market
price as determined by the Board of
Directors;

o that the new shares shall be paid in
full;

e that the new shares shall belong to
the same share class as the existing
shares;

o that the new shares can be sub-
scribed without pre-emption rights for
the Company's existing shareholders
and there shall be no restrictions
on the pre-emptive rights of the new
shares in future capital increases;

o that there shall be no restrictions on
the transferability of the new shares;

e that no shareholder must be obliged
to redeem its shares;

o that the new shares are negotiable in-
struments. The new shares must be
registered shares and must be regis-
tered in the Company's register of
shareholders, which is held by VP
Securities A/S;



e at de nye kapitalandele giver ret til
udbytte og andre rettigheder i Sel-
skabet fra datoen, hvor kapitalan-
delene er fuldt indbetalt, og

e at kapitalforhgjelsen skal gennem-
fores ved kontantindskud.

Med henvisning til Selskabslovens § 157
kan oplyses, at baggrunden for afvigelse
fra aktionaerernes fortegningsret samt be-
grundelsen for den foreslaede kurs er:

e Selskabet gnsker at tiltraekke en el-
ler flere starre professionelle inve-
storer, som vil understgtte Selska-
bet og Selskabets strategi samt
sikre en mere stabil udvikling i Sel-
skabets aktiekurs.

e Selskabet gnsker mulighed for at
forbedre sit kapitalberedskab.

e Selskabet vurderer, at det i Sverige
er saedvanligt, at der ved starre ka-
pitaludvidelser tilbydes at tegne til
favarkurs.

e Selskabet vurderer, at netto prove-
nuet vil vaere mindst det samme,
som hvis kapitalforhgjelsen blev
gennemfert med fortegningsret for
eksisterende aktionaerer, da trans-
aktionsomkostningerne er betyde-
ligt feerre, da der blandt andet ikke
skal betales garanti kommission til
garantistillere.

Som en konsekvens heraf foreslar bestyrel-
sen, at felgende bemyndigelse indgar i Sel-
skabets vedtaegter under punkt 3.7 og at
det nuvaerende punkt 3.7 udgar:

“Generalforsamlingen har den 26. maj 2021
besluttet at bemyndige bestyrelsen til ad en
eller flere gange i perioden fra den 26. maj
2021 og indtil den 1. maj 2026, uden forteg-
ningsret for Selskabets eksisterende aktio-
neerer at forhgje Selskabets aktiekapital ad
én eller flere gange med i alt op til nominelt
DKK 708.589. Kapitalforhajelsen skal ske

o that the new shares give right to divi-
dends and other rights in the Com-
pany from the date when the shares
have been paid in full, and

e that the capital increase shall be ef-
fected by cash payment.

With reference to Section 157 of the Danish
Companies Act, the background for deviating
from the shareholders’ pre-emption right and
for the proposed subscription price is:

o The Company wishes to attract one
or more larger professional investors
that will support the Company and
the Company’s strategy and ensure a
more stable development of the
Company’s share price.

e The Company wishes to be able to
improve its capital resources.

e The Company believes that it is cus-
tomary in Sweden that a discount is
offered in connection with larger
placements.

e The Company believes that the net
proceeds will be minimum the same,
compared to a rights issue with
preemptive rights, as the transaction
costs will be materially reduced as,
among other things, no underwriting
fee is paid to underwriters.

As a consequence hereof the Board of Direc-
tors proposes that the following authorization
is included in the Company's articles of asso-
ciation under articles 3.7 and the existing arti-
cle 3.7 is deleted.

"On May 26, 2021, the general meeting re-
solved to authorize the Board of Directors
during the period from May 26, 2021 until
May 1, 2026, to increase the Company’s
share capital in one or more issues of new
shares without pre-emption rights for the
Company'’s existing shareholders by up to a
nominal amount of DKK 708,589. The capital



til en kurs fastsat af bestyrelsen, dog mak-
simum 12% under markedskursen som
fastsat af bestyrelsen og skal ske ved kon-
tant betaling.”

Ad. 8. Forslag om bemyndigelse til udste-
delse af tegningsoptioner (warrants) og
den dertil hgrende kapitalforhgjelse

Bestyrelsen stiller forslag om, at Selskabets
bestyrelse i henhold til selskabslovens §
155, stk. 2, jf. § 169 bemyndiges til i perio-
den til og med den 1. maj 2026 ad én eller
flere omgange at treeffe beslutning om at ud-
stede op til i alt 3.300.000 tegningsoptioner
til Selskabets direktion og medarbejdere,
der giver ret til tegning af op til i alt nominelt
3.300.000 kr. kapitalandele i Selskabet sva-
rende til nominelt 242.550 kr. i selskabska-
pital.

Tegningsoptionerne vil blive tildelt som en
del af Selskabets incitatementsprogram.

Hvis generalforsamlingen vedtager forsla-
get, indseettes der som punkt 4.3 i Selska-
bets vedteegter falgende bestemmelse samt
det som Bilag 1 vedhaftede forslag til nyt
bilag 6 til Selskabets vedteegter:

“Selskabets bestyrelse er i henhold til sel-
skabslovens § 155, stk. 2, jf. § 169, bemyn-
diget til i perioden til og med den 1. maj 2026
(tegning af tegningsoptioner skal senest ske
denne dato) ad én eller flere omgange at
treeffe beslutning om at udstede op til i alt
3.300.000 ikke-omseettelige tegningsoptio-
ner til ét eller flere medlemmer af Selskabets
direktion samt til én eller flere af Selskabets
medarbejdere, der giver ret til tegning af op
til i alt nominelt 3.300.000 kr. kapitalandele i
Selskabet. Hver tegningsoption giver ret til
at tegne én kapitalandel & nominelt 0,0735
kr. uden fortegningsret for Selskabets kapi-
talejere. De generelle vilkar for de udstedte
tegningsoptioner fremgér af bilag 6 til

increase shall take place at a price as deter-
mined by the Board of Directors, however,
maximum 12% below the market price as de-
termined by the Board of Directors by way of
cash contribution."

Re. 8. Proposal regarding authorization to
issue of warrants and any related capital
increase

The Board of Directors proposes to authorize
the Company's Board of Directors, pursuant to
s. 155(2) of the Danish Companies Act, cf.
s. 169 thereof, in the period up to and includ-
ing Maj 1, 2026 in one or several instances to
issue up to a total of 3,300,000 warrants to the
Company's executive management and em-
ployees, which will entitle their holder(s) to
subscribe for up to a total of DKK 3,300,000
nominally worth of shares in the Company cor-
responding to nominally DKK 242,550 in
share capital.

The warrants will be offered as part of the
Company’s incentive program.

If the general meeting adopts the proposal,
the following provisions will be inserted as ar-
ticle 4.3 in the Company's articles of associa-
tion and the new appendix 6 to the Company’s
articles of associations attached hereto as
Schedule 1:

The Company's board of directors has been
authorized pursuant to s. 155(2) of the Danish
Companies Act, cf. s. 169 thereof, in the pe-
riod up to and including 1 Maj 2026 (warrants
cannot be subscribed for after this date) in one
or several instances to issue up to a total of
3,300,000 non-transferable warrants to one or
more members of the Company's executive
management, to one or more employees of
the Company, which will entitle their holder(s)
to subscribe for up to a total of DKK 3,300,000
nominally worth of shares in the Company.
Each warrant gives the holder the right to sub-
scribe for one share of a nominal value of DKK
0.0735 without pre-emption rights for the
Company's shareholders. The general terms



Selskabets vedteegter. Selskabets besty-
relse bemyndiges samtidig til at gennemfare
de(n) dertil harende kontante forhgjelse(r) at
Selskabets kapital uden fortegningsret for
de eksisterende kapitalejere. De kapitalan-
dele, der tegnes ved udnyttelse af tegnings-
optionerne skal (a) vaere omseaetningspapi-
rer, (b) lyde pa navn og veere noteret i Sel-
Skabets ejerbog, og (c) ikke vaere omfattet at
indskraenkninger i kapitalandelenes omseet-
telighed. Denne bemyndigelse skal veere
udnyttet senest 1. maj 2026.”

Ad. 9. Forslag om at @ndre vilkar for ek-
sisterende tegningsoptioner (warrants)
til Selskabets direktor og medarbejdere

Bestyrelsen stiller forslag om, at indehave-
ren af en tegningsoption udstedt i henhold til
punkt 4.1 eller 4.2 i Selskabets vedteegter,
som et alternativ til den udnyttelsespris, der
fremgar af punkt 2.2 i bilag 1, bilag 3, bilag 4
og bilag 5 til Selskabets vedtaegter, kan be-
slutte at udnytte sine tegningsoptioner gen-
nem en “netto-udnyttelses mekanisme”,
hvor udnyttelsesprisen som et alternativ ud-
gor den nominelle veerdi af aktien (DKK
0,0735). Safremt indehaveren beslutter at
benytte "netto-udnyttelses mekanisme” vil
antallet af aktier, som hver tegningsoption
giver ret til blive reduceret saledes at "netto
fortjenesten” for indehaveren er uaendret, i al
vaesentlighed, sammenlignet med hvis inde-
haverende havde benyttet den fastsatte ud-
nyttelsespris. Retten til at benytte "netto-ud-
nyttelses mekanismen” vil alene veere til ra-
dighed for indehavere, som ikke er aktionae-
rer i Selskabet.

Hvis generalforsamlingen vedtager forsla-
get, indsaettes der som et nyt afsnit 2 i punkt
2.2ibilag 1, bilag 3, bilag 4 og bilag 5 til Sel-
skabets vedteegter falgende bestemmelse:

"Som et alternativ til at udnytte Tegningsop-
tionen til Udnyttelsesprisen, er en Indehaver
som ikke er er aktionaer i Selskabet, beretti-
get til at udnytte sine Tegningsoptioner

of the issued warrants are stated in appendix
6 to the Company's articles of association.
The Company's board of directors is also au-
thorized to carry out any related cash share
capital increases pre-emption rights for the
existing shareholders. The shares subscribed
for in connection with the exercise of the pro-
posed warrants must be (a) transferable in-
struments, (b) registered by name and in the
Company's registered of shareholders, and
(c) not be subject to restrictions on transfera-
bility. Such authorization will be valid until 1
Maj 2026."

Re. 9. Proposal regarding amendment of
terms for existing warrants the Company’s
CEO and employees

The Board of Directors proposes that the
holder af a warrant issued pursuant to article
4.1 and 4.2 of the Company’s articles of asso-
ciation, as an alternative to exercise the war-
rants at the exercise price that is set out in
clause 2.2 of appendix 1, appendix 3, appen-
dix 4 and appendix 5 to the Company’s arti-
cles of association, shall be entitled to exer-
cise the warrants through a “net-exercise
mechanism” where the exercise price instead
shall equal the nominal value of the share
(DKK 0.0735). In case the holder chooses to
make use of the “net-exercise mechanism”,
the number of shares that each warrant gives
the right to acquire shall be reduced so that
the “net gain” for the holder is substantially the
same as if the holder would exercise at the ex-
isting exercise price. The right to use the “net-
exercise mechanism” will only be available to
holders that are not shareholders in the Com-

pany.

If the general meeting adopts the proposal, a
new section 2 will be included in clause 2.2 of
appendix 1, appendix 3, appendix 4 and ap-
pendix 5 with the wording:

“As an alternative to exercise the Warrants at
the Exercise Price, a Holder that is not a
shareholder in the Company shall be entitled
to exercise the Warrants through a ‘net-



gennem en ’netto-udnyttelses mekanisme”
(en “"Netto-Udnyttelse”), hvor tegningsbela-
bet som et alternativ til Udnyttelsesprisen
udger den nominelle veerdi af aktien (DKK
0,0735). Safremt Indehaveren beslutter at
benytte en Netto-Udnyttelse vil antallet af
aktier, som hver Tegningsoption giver ret til
blive reduceret séledes at “netto fortjene-
sten” for Indehaveren er uaendret, i al vae-
sentlighed, sammenlignet med hvis Indeha-
verende havde benyttet Udnyttelsesprisen’.

Ad. 10. Forslag om at endre punkt 6.4 i
Selskabets vedtagter ved at medtage at
der traeffes beslutning om decharge

Bestyrelsen foreslar, at punkt 6.4 i Selska-
bets vedtaegter aendres saledes at der pa
den ordineere generalforsamling ogsa treef-
fes beslutning om meddelelse af decharge
til bestyrelse og direktion.

Hvis generalforsamlingen vedtager forslaget
vil punkt 6.4 have fglgende ordlyd:

"Pa den ordineere generalforsamling frem-
laegges arsrapport med revisionspategning
og arsberetning.

Dagsordenen for den ordinaere generalfor-
samling skal omfatte:

- Valg af dirigent.

- Bestyrelsens beretning om Selskabets
virksomhed i det forlgbne ar.

- Fremlaeggelse af den reviderede arsrap-
port til godkendelse.

- Beslutning decharge.

- Beslutning om anvendelse af overskud el-
ler daekning af underskud i henhold til den
godkendte arsrapport.

- Valg af medlemmer til bestyrelsen.

- Valg af revisor.

- Eventuelt indkomne forslag.”

Ad. 11. Forslag om at @ndre punkt 9.1 i
Selskabs vedtagter angaende starrelsen
af bestyrelse

exercise mechanism” (a “Net-Exercise’)
where the subscription price instead shall
equal the nominal value of the share (DKK
0.0735) (the “Net-Exercise Price’). In case the
Holder chooses to make a Net-Exercise, the
number of shares that each Warrant gives the
right to acquire shall be reduced so that the
‘net gain” for the Holder is substantially the
same as if the Holder would exercise at the
Exercise Price.”

Re. 10. Proposal to amend article 6.4 of the
Company’s articles of association by in-
cluding decision on discharge

The Board of Directors proposes that article
6.4 of the Company’s articles of associations
are amended to the effect that decision on dis-
charge of liability to the Board of Directors and
the executive management is included at the
Annual General Meeting.

If the general meeting adopts the proposal, ar-
ticle 6.4 will have the following wording:

“At the Annual General Meeting, the Annual
Report with Auditors' Report and Annual Re-
port is presented.

The agenda for the Annual General Meeting
shall include:

- Election of chairman

- The Board of Directors' report on the Com-
pany's business in the past year.

- Presentation of the audited Annual Report
for approval.

- Decision of discharge.

- Decision regarding use of surplus or cover-
age of losses according to the approved An-
nual Report.

- Election of members to the Board of Direc-
tors.

- Election of auditor.

- Any suggestions received.”

Re. 11. Proposal to amend article 9.1 of the
Company'’s articles of association regard-
ing the size of the Board of Directors



Bestyrelsen foreslar, at punkt 9.1 i Selska-
bets vedteegter sendres til:

"Selskabet ledes af en bestyrelse pa 5 — 8
medlemmer valgt af generalforsamlingen”.

Ad. 12. Valg af medlemmer til bestyrel-
sen

Bestyrelsen foreslar genvalg af Peter Hgn-
gaard Andersen, Jgrgen Bardenfleth, Carl
Borrebaeck, Bo Rode Hansen, Thomas
Feldthus og Christian Vinding Thomsen.

Herudover foreslar bestyrelsen nyvalg af
Martin Mgller. Som medlem af bestyrelsen
vil Martin Mgller bringe bred og dyb erfaring
fra den internationale sundheds- og life sci-
ence industri, forretningsstrategi, herunder
produktstrategi, M&A og partnerskabsstra-
tegi for lsegemidler, viden indenfor produkt-
udvikling og virksomhedsudvikling, herun-
der global organisationsudvikling. Martin
Mgller forlader McKinsey & Company i som-
meren 2021.

Information om ledelseshverv og anden
baggrundsinformation for de enkelte kandi-
dater fremgar af Bilag 2.

Ad. 13. Forslag om at opdatere Selska-
bets vedtagter som en konsekvens af
Selskabets notering pa Nasdaq First
North Growth Market

Bestyrelsen foreslar, som en konsekvens af
Selskabets notering pa Nasdaq First North
Growth Market, at Selskabets vedtaegter op-
dateres som fglger:

e Punkt 6.2 udgar og henvisning til punkt
6.3 — 6.5 fremrykkes.

e Punkt 6.3 udgéar og erstattes med:

The Board of Directors proposes that article
9.1 of the Company’s articles of associations
are amended to:

“The Company is managed by a Board of Di-
rectors of 5 — 8 members elected by the Gen-
eral Meeting’.

Re. 12. Election of members to the Board
of Directors

The Board of Directors proposes that Peter
Heongaard Andersen, Jgrgen Bardenfleth,
Carl Borrebaeck, Bo Rode Hansen, Thomas
Feldthus are Christian Vinding Thomsen are
reelected.

Further, the Board of Directors propose that
Martin Mgller is elected. As a member of the
Board of Directors, Martin Mgller will bring
broad and deep experience of the interna-
tional healthcare and life science industry;
business strategy, including product strategy,
M&A and partnering strategy for pharmaceuti-
cals; product development knowledge; and
corporate development, including global or-
ganizational development. Martin Mgller will
leave McKinsey & Company in the summer of
2021.

Information on management positions and
other background information for the individ-
ual candidates can be found in Schedule 2.

Re. 13. Proposal to amend the Company’s
articles of association as a consequence
of the Company’s listing on Nasdaq First
North Growth Market

The Board of Directors proposes, as a conse-
quence of the Company’s listing on Nasdaq
First North Growth Market, that the Com-
pany’s articles of association is amended as
follows:

e Article 6.2 is deleted and references to ar-
ticles 6.3 — 6.5 are corrected.

e Atrticle 6.3 is deleted and replaced with:



*Senest 2 uger far generalforsamlingen
skal dagsordenen og de fuldstaendige
forslag, samt for den ordinaere general-
forsamlings vedkommende tillige é&rs-
rapporten ggres tilgaengelige for aktio-
neererne pa Selskabets hjemmeside.”

e Punkt 9.1(iv) i Bilag 1 til vedtaegterne,
punkt 8.1(iv) i Bilag 2 til vedteegterne,
punkt 7.1(iv) i Bilag 3 til vedteegterne,
punkt 9.1(iv) i Bilag 4 til vedteegterne og
punkt 9.1(iv) i Bilag 5 til vedteegterne ud-
gar og erstattes med:

"At de nye aktier udstedes gennem VP
Securities A/S og optages til handel pa
Nasdaq First North Growth Market”.

Ad. 14. Godkendelse af nyt bestyrelses-
vederlag

For regnskabsaret 2021 blev der foreslaet
felgende vederlag til bestyrelsen:

Alle bestyrelsesmedlemmer modtager et
fast arligt basisvederlag pa DKK 100.000
("Basisvederlag”), dog saledes at bestyrel-
sesformanden modtager 3 gange Basisve-
derlaget og naestformanden skal modtage
1,5 gange Basisvederlaget for deres udvi-
dede opgaver.

Medlemmer af revisionsudvalget og aflgn-
nings- og nomineringsudvalget modtager et
supplerende arligt honorar pa DKK 25.000,
dog modtager formanden for revisionsudval-
get og aflennings- og nomineringsudvalget
et supplerende arligt vederlag pa henholds-
vis 40.000.

“No later than 2 weeks before the general
meeting, the agenda and complete pro-
posals, and for the Annual General Meet-
ing, the Annual Report as well, must be
made available to the shareholders on the
company’s website”.

e Atrticle 9.1(iv) in Schedule 1 to the arti-
cles of association, article 8.1(iv) in
Schedule 2 to the articles of association,
article 7.1(iv) in Schedule 3 to the arti-
cles of association, article 9.1(iv) in
Schedule 4 to the articles of association
and article 9.1(iv) in Schedule 5 to the
articles of association are deleted and
replaced with:

“The new shares will be issued through
VP Securities and will be admitted to trad-
ing on Nasdaq First North Growth Mar-
ket”.

Re. 14. Approval of new board fees

For the financial year 2021 the following fee
level to the Board of Directors was proposed:

All members of the Board of Directors shall re-
ceive a fixed annual base fee of DKK 100,000
(“Base Fee”), while the Chairman of the Board
of Directors shall receive 3 times the Base Fee
and the Vice Chairman shall receive 1.5 times
the Base Fee for their extended duties.

Members of the Audit Committee and the Re-
muneration and Nomination Committee will
receive a supplementary annual fee of DKK
25,000, respectively, and the chairman of the
Audit Committee and the Remuneration and
Nomination Committee will receive a supple-
mentary annual fee of DKK 40,000.



Vedtagelseskrav

De under punkt 1, 3,4, 5, 6, 12 og 14 i dags-
ordenen fremsatte forslag skal vedtages
med simpel majoritet af de afgivne stemmer,
jf. vedteegternes punkt 8.2.

De under punkt 8, 9, 10, 11 og 13 i dagsor-
denen fremsatte forslag skal vedtages med
mindst 2/3 af savel de afgivne stemmer som
af den pa generalforsamlingen repreesente-
rede aktiekapital, jf. vedteegternes punkt 8.3.

Det under punkt 7 i dagsordenen fremsatte
forslag skal vedtages med mindst 9/10 af s&-
vel de afgivne stemmer som af den pa ge-
neralforsamlingen repraesenterede aktieka-
pital, jf. vedteegternes punkt 8.3.

Aktiekapital og aktionaerernes deltagelse
og stemmerettigheder

Selskabets nominelle aktiekapital er DKK
2.361.962,48, fordelt i aktier &8 DKK 0,0735
eller multipla heraf. Hver aktie a nominelt
DKK 0,0735 giver ret til én stemme.

Aktionaerernes ret til at deltage og stemme
pa generalforsamlingen bestemmes af de
aktier, som aktionaeren ejer pr. registrerings-
datoen. Registreringsdatoen er den 19. maj
2021.

Antallet af aktier, som aktionzeren pr. regi-
streringsdatoen ejer, beregnes pa baggrund
af registreringen i Selskabets ejerbog samt
de aktier, som aktiongeren har givet medde-
lelse til Selskabet om at eje med henblik pa
registrering i Selskabets ejerbog, men som
endnu ikke er registreret i Selskabets ejer-
bog.

Adoption requirements

The proposals underitems 1, 3, 4, 5, 6, 12 and
14 on the agenda shall be passed by a simple
majority of votes cast, cf. Article 8.2 of the Ar-
ticles of Association.

The proposal under items 8, 9, 10, 11 and 13
on the agenda shall be passed by at least two-
thirds of the votes cast as well as at least two-
thirds of the share capital represented at the
Annual General Meeting, cf. Article 8.3 of the
Articles of Association.

The proposal under item 7 on the agenda shall
be passed by at least nine-tenths of the votes
cast as well as at least nine-tenths of the
share capital represented at the Annual Gen-
eral Meeting, cf. Article 8.3 of the Articles of
Association.

Share capital and shareholders’ participa-
tion and voting rights

The Company’s nominal share capital is DKK
2,361,962.48, divided into shares of DKK
0.0735 each or multiples thereof. Each share
of the nominal value of DKK 0.0735 carries
one vote.

The right of a shareholder to attend and vote
at a general meeting is determined by the
shares held by the shareholder at the record
date. The record date is May 19, 2021.

The shares held by each shareholder at the
record date are calculated based on the reg-
istration of the number of shares held by the
shareholder in the Company’s register of
shareholders as well as any notification of
ownership received by the Company for the
purpose of registration in the Company’s reg-
ister of shareholders, but which has not yet
been registered.



Adgangskort

Aktionaerer, der er berettiget til at deltage i
den ordinzere generalforsamling, og som
gnsker at deltage i den ordineere generalfor-
samling, skal anmode om et adgangskort
senest den 23. maj 2021. Anmodningen
skal sendes til CFO Carit Jacques Ander-
sen, e-mail: cja@scandiononcology.com.

For at minimere risikoen for smitte med
COVID-19 henstiller bestyrelsen til, at ak-
tionaerer afholder sig fra at deltage per-
sonligt i den ordinzere generalforsamling
og i stedet stemmer ved brug af brev-
stemme eller fuldmagt og oververer ge-
neralforsamlingen via webcast.

En aktionzer har ogsad mulighed for at an-
mode om adgangskort til en fuldmaegtig, der
giver fysisk mgde pa aktionaerens vegne.
Anmodningen skal ske efter ovenstaende
retningslinjer. Aktionzeren skal i givet fald
udfylde og underskrive den fuldmagts- og
brevstemmeblanket, der vedlaegges som
Bilag 3, og som findes pa Selskabets hjem-
meside www.scandiononcology.com. Den
befuldmaegtigede skal medbringe adgangs-
kortet og den originale blanket pa general-
forsamlingen.

Fuldmagt

Aktioneerer har mulighed for at afgive fuld-
magt, hvis aktionaeren for eksempel er for-
hindret i at deltage i generalforsamlingen
og/eller overveerer generalforsamlingen via
webcast.

Fuldmagt kan afgives skriftligt ved brug af
fuldmagtsblanketten, som er vedheeftet
denne indkaldelse som Bilag 3, og som fin-
des pa Selskabets hjemmeside www.scan-
diononcology.com. Den udfyldte og under-
skrevne blanket skal vaere modtaget af Sel-
skabet pa adressen Fruebjergvej 3, 2100
Kgbenhavn @ eller pr. e-mail til: cja@scan-
diononcology.com senest den 25. maj 2021
kl. 10.00.

Admission card

Shareholders, who are entitled to attend the
Annual General Meeting and wish to attend
the Annual General Meeting, must request an
admission card no later than on May 23, 2021.
The request shall be made to CFO Carit
Jacques Andersen, e-mail: cja@scandionon-
cology.com.

To reduce the risk of COVID-19 spread-
ing, the Board of Directors urges share-
holders to refrain from attending the An-
nual General Meeting in person and in-
stead cast their votes by correspond-
ence or proxy and watch the general
meeting via webcast.

A shareholder may also request an admission
card for a proxy holder that gives a physical
meeting on behalf of the shareholder. The re-
quest must be made according to the above
guidelines. The shareholder must fill in and
sign the proxy and postal voting form, en-
closed as Schedule 3 and which also can be
found on the Company's website www.scan-
diononcology.com. The proxy must bring the
admission card and the original form at the
general meeting.

Proxy

Shareholders may attend by proxy if, for in-
stance, a shareholder is prevented from at-
tending the general meeting in person and/or
watch the general meeting via webcast.

Proxies may be submitted in writing by using
the written proxy form attached to this notice
as Schedule 3 and which also can be found
on the Company's website www.scandionon-
cology.com. The completed and signed form
must be received by the Company at the ad-
dress Fruebjergvej 3, DK-2100 Copenhagen
@ or by e-mail to: cja@scandiononcology.com
no later than May 25, 2021 at 10.00 a.m.
(CET).
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Brevstemme

Aktioneerer kan endvidere - i stedet for at af-
give deres stemme pa selve generalforsam-
lingen - veelge at afgive brevstemme, inden
generalforsamlingen afholdes.

Brevstemmer kan afgives skriftligt ved brug
af brevstemmeblanketten, som er vedhaeftet
denne indkaldelse, og som findes pa Sel-
skabets hjemmeside www.scandiononco-
logy.com. Den udfyldte og underskrevne
blanket skal veere modtaget af Selskabet pa
adressen Fruebjergvej 3, 2100 Kgbenhavn
@ eller pr. e-mail til: cja@scandiononco-
logy.com senest 25. maj 2021 kl. 10.00.

Som et alternativt kan brevstemme afgives
elektronisk via det link som findes pa Sel-
skabets hjemmeside www.scandiononco-
logy.com. Elektronisk brevstemme skal
veere afgivet senest 25. maj 2021 kl. 10.00.

En brevstemme, som er modtaget af Selska-
bet, kan ikke tilbagekaldes.

Webcast

Generalforsamlingen vil blive webcastet
live. Aktionaerer som overvaerer generalfor-
samlingen via webcast vil have mulighed for
at stille spgrgsmal elektronisk pa generalfor-
samlingen via en chat-funktion.

Ved webcast af generalforsamlingen er det
den enkelte aktionzers eget ansvar at sikre,
at aktionaeren har en mobiltelefon eller en
computer/tablet med en web browser, samt
at aktionaeren har en tilstraekkelig og funkti-
onel internetopkobling til radighed pa tids-
punktet for generalforsamlingens afhol-
delse.

Aktionaerer, som overveerer generalforsam-
lingen via webcast, opfordres til at afgive
fuldmagt eller brevstemme forud for general-
forsamlingen. Det bemaerkes, at det ikke er

Postal voting

Shareholders may also — instead of casting
their vote at the general meeting in person —
vote by post prior to the general meeting.

Postal votes may be submitted in writing by
using the postal voting form attached to this
notice and which also can be found on the
Company's website www.scandiononcol-
ogy.com. The completed and signed form
must be received by the Company at the ad-
dress Fruebjergvej 3, DK-2100 Copenhagen
Jd, or by e-mail to: cja@scandiononcol-
ogy.com no later than May 25, 2021 at 10.00
a.m. (CET).

As an alternative, postal voting can be submit-
ted electronically via a link that can be found
on the Company's website www.scandionon-
cology.com. Electronic postal vote must be re-
ceived by the Company no later than May 25,
2021 at 10.00 a.m. (CET).

Postal votes received by the Company may
not be cancelled.

Webcast

A live webcast of the general meeting will be
available. Shareholders who webcast the An-
nual General Meeting will have the oppor-
tunity to ask questions electronically at the An-
nual General Meeting via a chat function.

When webcasting the Annual General Meet-
ing , each shareholder is responsible for en-
suring that the shareholder has a mobile
phone or a desktop/tablet device with a web
browser and that the shareholder has an ade-
quate and functioning internet connection
available at the time of the Annual General
Meeting .

Shareholders participating via live webcast of
the Annual General Meeting, are encouraged
to submit a proxy or vote by post prior to the
Annual General Meeting . Please note that it
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muligt at afgive stemme pa generalforsam-
lingen i forbindelse med webcast.

Link til webcast vil forud for generalforsam-
lingen blive sendt til aktionaerer, som har an-
modet herom. Anmodning om link il
webcast skal sendes til CFO Carit Jacques
Andersen, e-mail: cja@scandiononco-
logy.com senest den 25. maj 2021 kl. 10.00.

Nominee

For at kunne deltage pa generalforsamlin-
gen skal kapitalejere, hvis kapitalandele er
registreret i en nominee’s navn, midlertidigt
genregistrere deres kapitalandele i deres
eget navn i Selskabets ejerbog. Sadan regi-
strering skal fremga af ejerbogen pa regi-
streringsdatoen, og aktionaererne skal der-
for give besked til deres nominee i god tid
forinden.

Spoergsmal

Aktioneererne har ret til at stille spgrgsmal til
dagsordenen om de emner, der skal be-
handles pa generalforsamlingen. Spergs-
malene kan stilles skriftligt inden generalfor-
samlingen eller pa generalforsamlingen. Be-
svarelsen vil — med de begraensninger, der
felger af lovgivningen - om muligt ske pa ge-
neralforsamlingen eller blive gjort tilgeenge-
lige for aktionaererne senest 2 uger efter ge-
neralforsamlingen.

COVID-19

Grundet COVID-19 situationen bliver enhver
aktionaer med tegn pa smitte henvist til at
overveere generalforsamlingen elektronisk
via webcast. Endvidere kan de danske myn-
digheders tiltag medfgre, at aktionzerer hen-
vises til at overvaere generalforsamlingen
elektronisk via webcast.

Materiale

will not be possible to cast votes at the Annual
General Meeting in connection with the
webcast.

Link to the webcast will be sent to sharehold-
ers who have requested such prior to the gen-
eral meeting . The request for the webcast link
shall be made to CFO Carit Jacques Ander-
sen, e-mail: cja@scandiononcology.com no
later than May 25, 2021 at 10.00 a.m. (CET).

Nominee

To be entitled to participate in the general
meeting, shareholders whose shares are reg-
istered in the name of a nominee must tempo-
rarily re-register their shares in their own
names in the share register. Such registration
must be duly effected in the share register on
the record date, and the shareholders must
therefore advise their nominees well in ad-
vance of such date.

Questions

The shareholders have the right to ask ques-
tions in relation to the items on the agenda to
be discussed at the general meeting. The
questions can be made in writing before the
general meeting or at the general meeting.
The answer will - with the limitations that fol-
low from law - if possible be made at the gen-
eral meeting or be made available to the
shareholders no later than two weeks after the
general meeting.

COVID-19

Due to the COVID-19 situation, any share-
holder showing any symptoms will be referred
to watch the general meeting electronically via
webcast. Furthermore, the Danish authorities’
measures may lead to shareholders being re-
ferred to watch the general meeting electroni-
cally via webcast.

Material
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Alt materiale neevnt i denne indkaldelse kan
rekvireres hos CFO Carit Jacques Ander-
sen, e-mail cja@scandiononcology.com.
Materialet vil alene blive fremsendt pr. e-
mail, hvorfor e-mailadresse skal angives.
Bilag

Bilag 1: Nyt bilag 6 til Selskabets vedteegter

Bilag 2: Information om ledelseserhverv

Bilag 3: Fuldmagts- og brevstemmeblanket

All material mentioned in this notice can be
obtained from CFO Carit Jacques Andersen,
email cja@scandiononcology.com. The mate-
rial will only be forwarded by e-mail, and thus
the e-mail address must be specified.

Schedules

Schedule 1: New appendix 6 to the Com-
pany’s articles of associations

Schedule 2: Information on management po-
sitions

Schedule 3: Proxy and postal vote form

SCANDION ONCOLOGY A/S
Pa vegne af bestyrelsen / On behalf of the Board of Directors

Peter Hongaard Andersen
Formand / Chairman

For yderlige spergmal / for additional questions
Bo Rode Hansen, President & CEO
E-mail: info@scandiononcology.com

Certified Advisor
Vastra Hamnen Corporate Finance AB
Jungmansgatan 12
211 11 Malmé
Phone: +46 40-200 250

Email: ca@vhcorp.se



