FINGERPRINTS

Styrelsen i Fingerprint Cards AB (publ) fullstandiga
beslutsforslag till extra bolagsstamma 2023
(punkten 8 och 9)

The board of Fingerprint Cards AB (publ) complete proposals to
EGM 2023 (item 8 and 9)



The English text is a translation of the Swedish original and, in case of discrepancies, the Swedish
original shall prevail.

Beslut om bemyndigande for styrelsen att besluta om en riktad emission av konvertibler — punkten 8
Resolution on authorisation for the board to resolve on a directed issue of convertible bonds — item 8

Den 16 juli 2023 offentliggjorde Bolaget att styrelsen ingatt ett teckningsavtal med en entitet som
forvaltas av Heights Capital Management, Inc. (’"HCM?”) om ett atagande att teckna konvertibler som
kan konverteras till aktier av serie B ("Konvertiblerna”) uppgaende till ett nominellt belopp om hogst
250 MSEK omfattandes av tva trancher. Den férsta tranchen bestar av Konvertibler med ett
sammanlagt nominellt belopp om 160 MSEK (”Tranch 1) och Bolaget har darutéver en option att
emittera en andra tranch bestaende av Konvertibler med ett sammanlagt nominellt belopp om

90 MSEK (’Tranch 2”) som kan utnyttjas under vissa forutsittningar.

On 16 July 2023, the Company announced that the Board of Directors had entered into a subscription
agreement with an entity managed by Heights Capital Management, Inc. (“HCM”) regarding an
undertaking to subscribe for convertible bonds that can be converted to shares of series B (the
“Bonds”) amounting to a nominal amount of not more than SEK 250 million comprising two
tranches. The first tranche comprises Bonds with a total nominal amount of SEK 160 million
(“Tranche 1”) and the Company also has an option to issue a second tranche comprising Bonds with
a total nominal amount of SEK 90 million (“Tranche 2”) that can be exercised under certain
conditions.

Mot bakgrund av ovan avser styrelsen att foresla for en extra bolagsstamma att bemyndiga styrelsen
att under tiden fram till och med den 31 december 2023, med avvikelse fran aktiedgarnas
foretradesrétt, fatta beslut om emission av Konvertibler till HCM med ett sammanlagt nominellt
belopp om hogst 250 MSEK med en l6ptid om hogst tre ar och sex manader samt med en fast ranta pa
utestaende nominellt belopp om sex procent per ar som betalas varannan manad
(”Konvertibelemissionen”). Betalning for tecknande Konvertibler ska ske kontant och
teckningskursen ska motsvara 92 procent av Konvertiblernas nominella belopp. Bemyndigandet ska
vara begransat sa att styrelsen inte far besluta om en Konvertibelemission som innebér att
aktiekapitalet eller antalet aktier i Bolaget efter konvertering av Konvertiblerna éverstiger granserna i
bolagsordningen nér styrelsen beslutar om emission med stdd av bemyndigandet. Om styrelsen
beslutar om Konvertibelemissionen ska likviden i forsta hand finansiera fortida inlosen av

Bolagets utestaende obligationslan 2021/2024 med ISIN SE0017071855 omkring den 28 september
2023 och i andra hand for allmanna bolagsandamal, inklusive en 6kad satsning inom Bolagets
tillvaxtsegment. Bemyndigandet ska endast kunna utnyttjas om Bolaget dessférinnan har genomfort
Foretradesemissionen (sa som definieras nedan under punkt 9).

In light of the above, the board of directors intends to propose for an extraordinary general meeting to
authorise the board of directors to during the time up until 31 December 2023, with deviation from the
shareholders’ preferential rights, resolve upon the issuance of Bonds amounting to not more than
MSEK 250 with a tenor of no longer than three years and six months and with a fixed six percent
interest on the outstanding nominal amount per annum, payable bi-monthly (the “Bond Issue”).
Subscription of Bonds shall be paid for in cash and the subscription amount shall be equal to 92
percent of the nominal amount of the Bonds. The authorisation shall be limited so that the board of
directors may not resolve upon a Bond Issue that entail that the share capital or number of shares in
the Company after such conversion of Bonds exceeds the limits in the articles of association when the
board of directors resolve on an issue in accordance with the authorisation. If the board of directors
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resolves on the Bond Issue, the proceeds shall firstly be used to finance an early total redemption of
the Company’s outstanding bond loan 2021/2024 with ISIN SE0017071855 on or about 28 September
2022 and secondly for general corporate purposes, including increased investments within the
Company’s growth segment. The authorisation may only be exercised if the Company prior thereto
has completed the Rights Issue (as defined below in item 9).
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Beslut om efterfoljande godkéannande av styrelsens beslut avseende en nyemission av aktier med
foretradesratt for befintliga aktiedgare - punkten 9

Styrelsen i Bolaget beslutar hdrmed, under forutsattning av den extra bolagsstdammans godk&nnande,
om att 6ka Bolagets aktiekapital genom en fullt garanterad emission av aktier av serie B (”B-aktier”)
om cirka 180 MSEK med foretradesritt for Bolagets befintliga aktiedgare (den ”Fullt Garanterade
Foretradesemissionen”) och en emission av aktier av serie A ("A-aktier”) med foretradesritt for
Bolagets befintliga aktiedgare (tillsammans med den Fullt Garanterade Foretradesemissionen,
”Foretradesemissionen”). Styrelsen kommer senast den 16 augusti 2023 att besluta om vilket belopp
som Bolagets aktiekapital ska 6kas med, det antal A-aktier och B-aktier som ska ges ut (inklusive
antalet teckningsratter som varje befintlig aktie i Bolaget ska ge ratt till och antalet A-aktier respektive
B-aktier som varje teckningsratt ska ge ratt att teckna) samt vilken teckningskurs som ska betalas for
varje aktie. Teckningskursen och dvriga teckningsvillkor ska vara densamma for varje A-aktie som for
varje B-aktie.

The board of directors hereby resolves to, subject to subsequent approval of the general meeting,
increase the Company’s share capital by carrying out a fully guaranteed issue of shares of series B
(“B-shares”) amounting to approximately MSEK 180 with preferential rights for existing
shareholders (the “Fully Guaranteed Rights Issue”) and an issue of shares of series A (“A-shares”)
with preferential rights for existing shareholders (together with the Fully Guaranteed Rights Issue, the
“Rights Issue”). The board of directors will, no later than on 16 August 2023, decide on the
maximum amount by which the Company ’s share capital may be increased with, the number of A-
shares and B-share to be issued (including the number of subscription rights to which each existing
share in the Company shall entitle and the number of A-shares and B-shares, respectively, that each
subscription right shall entitle to) and the subscription price to be paid for each share. The
subscription price and other subscription conditions shall be the same for each A-share as for each B-
share.

Féljande villkor ska galla for Féretradesemissionen:
The following terms and conditions shall apply to the Rights Issue:

1. Avstdmningsdag for ratt att delta i FOretrédesemissionen ska vara den 24 augusti 2023.
The record date for the right to participate in the Rights Issue shall be 24 August 2023.

2. Varje &gare av A-aktier och B-aktier ager foretrddesratt att teckna nya aktier av samma slag i
forhallande till det antal aktier innehavaren forut dger (primér foretradesratt). A-aktier
och/eller B-aktier som inte tecknas med primar foretradesratt ska erbjudas samtliga aktiedgare
till teckning (subsidi&r foretradesratt). FOr det fall inte samtliga aktier tecknas med stod av
teckningsrétter ska styrelsen, inom ramen for Foretradesemissionens hdgsta belopp, besluta
om tilldelning av aktier tecknade utan stdd av teckningsrétter enligt foljande
fordelningsprinciper:

Each holder of A-shares and B-shares have preferential right to subscribe for new shares of
the same class in proportion to the number of shares previously held (primary preferential
right). A-shares and/or B-shares not subscribed for with primary preferential right shall be
offered to all shareholders for subscription (subsidiary preferential right). In the event that
not all shares are subscribed for by exercising subscription rights, the board of directors
shall, within the maximum limit of the Rights Issue, decide on allotment of shares subscribed
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for without exercising of subscription rights in accordance with the following allotment
principals:

(@)

(b)

(©)

| forsta hand ska aktier tilldelas de som ocksa tecknat aktier med stod av
teckningsratter, oavsett om tecknaren var aktieagare pa avstamningsdagen eller inte,
och vid 6verteckning, pro rata i férhallande till deras teckning med stod av
teckningsratter och, i den man detta inte kan ske, genom lottning,

Firstly, allotment of shares shall be granted to those who have subscribed for shares
by exercising subscription rights, regardless if the they were registered as
shareholders’ on the record date or not, and in the event of over-subscription, pro
rata in relation to their subscription by exercising subscription rights, and to the
extent this is not possible, by drawing lots,

I andra hand ska aktier tilldelas de 6vriga som tecknat aktier utan stéd av
teckningsratter, och vid dverteckning, pro rata i férhallande till tecknat belopp och, i
den man detta inte kan ske, genom lottning, och

Secondly, allotment of shares shall be granted to others who have subscribed for
shares without exercising subscription rights, and in the event of over-subscription,
pro rata in relation to the subscribed amount, and to the extent this is not possible,
by drawing lots, and

| tredje hand ska aktier i forekommande fall tilldelas de parter som garanterat
Foretradesemissionen, pro rata i forhallande till stallda garantiutfastelser.
Thirdly, allotment of shares shall be granted to others who have guaranteed the
Rights Issue, pro rata in relation to the guarantee commitments given.

3. De nya aktierna ska berdttiga till vinstutdelning forsta gangen pa den avstamningsdag for
utdelning som infaller ndrmast efter det att dessa aktier har registrerats hos Bolagsverket och
inforts i aktieboken som fors av Euroclear Sweden AB.

The new shares shall carry the right to dividend for the first time on the dividend record date
that follows immediately after the new shares have been registered with the Swedish
Companies Registration Office and in the share register maintained by Euroclear Sweden.

4. Teckning av aktier med stdd av teckningsratter ska ske mellan den 28 augusti 2023 och den 11
september 2023 genom kontant betalning. Teckning av aktier utan stdd av teckningsratter
kommer att ske pa sarskild anmalningssedel under samma period. Betalning for aktier som
tecknats utan stdd av teckningsratter ska erlaggas kontant senast den 15 september 2023.
Styrelsen ska &ga rétt att forlanga teckningstiden samt tiden for betalning.

Subscription of shares by exercising subscription rights shall be made between 28 August
2023 and 11 September2023 through payment in cash. Subscription of shares without
exercising subscription rights shall be carried out on a separate application form during the
same period. Payment for shares subscribed for without exercising unit rights shall be made
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through payment in cash no later than 15 September 2023. The board of directors shall have
the right to extend the subscription period as well as the payment period.

5. Overkursen fran Foretradesemissionen ska i dess helhet dverforas till den fria 6verkursfonden.
The premium from the Rights Issue shall be transferred in its entirety to the unrestricted
statutory reserve.

6. Styrelsen, eller den styrelsen forordnar, ska ha ratt att géra de mindre justeringar i stimmans
beslut som kan visa sig erforderliga i samband med registreringen vid Bolagsverket och
Euroclear.

The board of directors, or the person appointed by the board of directors, shall be entitled to
make the minor adjustments to the general meeting’s resolution that may prove necessary in
connection with the registration with the Swedish Companies Registration Office and
Euroclear Sweden AB.

7. De nya A-aktierna omfattas av i bolagsordningen intaget omvandlingsforbehall enligt 4 kap. 6
8§ aktiebolagslagen.
The new A-shares are subject to a conversion clause in the articles of association in
accordance with Chapter 4, Section 6 in the Swedish Companies Act.

En avskrift av bolagets bolagsordning och handlingar enligt 13 kap. 6 § aktiebolagslagen finns
bifogade till detta beslut och halls tillgéangliga pa bolagets huvudkontor pa Kungsgatan 20, 411 19
Goteborg.

A transcript of the company’s articles of association and documentation in accordance with Chapter
13, Section 6 in the Swedish Companies Act are attached to this resolution and will be held available
at the company’s office at Kungsgatan 20, SE-411 19 Gothenburg.

Goteborg i juli 2023
Fingerprint Cards AB (publ)

Styrelsen
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