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The English part of this parallel document in Danish and English is an unofficial
translation of the original Danish text. In the event of disputes or misunderstand-
ings arising from the interpretation of the translation, the Danish language shall

prevail.

FORLZANGELSE OG JU-
STEREDE VILKAR | FOR-
HOLD TIL DET EKSISTE-
RENDE KONVERTIBELT
GALDSBREV

(Ikke-omsetningspapir)

MELLEM

STENOCARE A/S
CVR-nr. 39024705
Nyholmsvej 4
8930 Randers N@
(”Selskabet”)

og

[---]
CVR-nr. [...]
[...]
[---]

(”Langiver”)

(Selskabet og Langiver herefter un-
der et kaldet ”Parterne”)

Lanet

Dette dokument ("Lanet"), som er
indgaet af Parterne med virkning fra
den 1. januar 2024, dog tidligst ved
Selskabets vedtagelse af nervaerende
bestemmelse (”Initieringsdatoen™),
beskriver de vilkar, hvorunder Par-
terne er blevet enige om at forlenge

PROLONGATION OF
AND ADJUSTMENT OF
TERMS IN RELATION TO
EXISTING CONVERTIBLE
LOAN AGREEMENT

(non-negotiable instrument)

BETWEEN

STENOCARE A/S
CVR no. 39024705
Nyholmsvej 4
8930 Randers N@
(the.”’Company”)

and

(..

CVR no. [...]
[...]

[...]
(”Lender?)

(The Company and the Lender collec-
tively referred to as the “Parties”)

The loan

This document (the “Loan”) which is
entered into by the Parties with effect
from January 1, 2024, however at the
earliest upon the Company’s adoption
of this provision (the Initiation
Date”), details the terms under which
the Parties have agreed to prolong the
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den eksisterende laneaftale ("Det
Gamle Lan") mellem parterne. Par-
terne er enige om, at det samlede
skyldige belgb inklusive palgbne

renter pr. Initieringsdatoen er
[SEK/DKK ...]
| henhold til underskrivelsen af

denne forlengelsesaftale er alle tidli-
gere laneaftaler og versioner heraf
mellem Parterne forlenget i overens-
stemmelse med vilkarene i Lanet.

Det til enhver tid udestaende lanebe-
Igb udger et konvertibelt 1an, der ef-
ter Langivers valg kan kraves ind-
friet ved udlgb eller konverteret til
nye aktier i Selskabet som anfart i
pkt. 5.

Vilkérene i dette Lan erstatter even-
tuelle andre l&neaftaler.mellem Par-
terne.

Udbetaling afLanet

Da Lanet er en forlengelse af Det
Gamle Lan, skal der ikke foretages
yderligere udbetaling fra Langiver til
Selskabet.

Rente mv.

Forrentning sker af [DKK/SEK ...]
pr. Initieringsdatoen med 2 % pr. pa-
begyndt maned. Pr. 1. juli 2024 sker
forrentning pa baggrund af det i pkt.
1.1. anfgrte belgb med tilleg af ren-
ter tilskrevet i perioden fra Initie-
ringsdagen til den 30. juni 2024. En

existing Loan Agreement (“the Old
Loan”) between the Parties. The Par-
ties agree that the total amount owed
including accrued interest as per the
Initiation Date is [SEK/DKK ...].

As per the signing of this Prolongation
Agreement, any and all previous Loan
Agreements and versions thereof be-
tween the Parties shall be prolonged in
accordance with terms in the Loan.

The loan amount which at any given
time is outstanding constitutes a con-
vertible loan, which at the choice of
the Lender is to be repaid upon ma-
turity. or to be converted into new
shares in. the Company as set out in
clause 5.

The terms in this Loan replaces any
other loan agreements between the
Parties.

Disbursement of the Loan

As the Loan is a prolongation of the
Old Loan, no further disbursement is
to be made from the Lender to the
Company.

Interest etc.

Interest shall be calculated on the ba-
sis of [DKK/SEK ...] per the Initiation
Date with an interest of 2 % per month
commenced. Per 1 July 2024, interest
is paid on the basis of the amount
listed in clause 1.1. with addition of
interest accrued in the period from the
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maned beregnes som en 30 dages pe-
riode og rente med 2 % beregnes fra
den fgrste dag i en enhver given 30
dages periode.

Langiver modtager et set-up belgb pa
6 %, som er indregnet i det udesta-
ende Lan benavnt i punkt 1.1.

Indfrielse

Lanet er afdragsfrit og Langiver kan
ikke forlange Lanet tilbagebetalt/ind-
friet, bortset fra som angivet neden-
for i pkt. 4.4-4.5.

Selskabet kan til enhver tid tilbage-
betale Lanet, herunder eventuelle pa-
lgbne renter.

Tilbagebetalinger til Langiver skal
ske til en af Langiver anvist bank-
konto i samme‘valuta som Lanet.

Lanet, inklusive palgbne renter, for-
falder til betaling den 1. januar 2025
("Forfaldsdagen”), medmindre Par-
terne i enighed forlenger tidspunktet
for lanets tilbagebetaling. Langiver
har ogsa ret til at kreeve tilbagebeta-
ling af restgealden helt eller delvist a)
i tilfelde af at Selskabet rejser
mere/yderligere kapital far TO2 (juni
2024) eller b) fra TO2-provenuet
(dog maksimalt op til 50 % af pro-
venu, netto eller op til

Initiation Date to 30 June 2024. A
month is calculated as a 30 day period
and interest with 2 % is calculated
from the first day in any given 30 day
period.

The Lender receives a set-up fee of 6
% which is already added to the
amount owed and mentioned in clause
1.1.

Repayment

The Loan shall not be subject to man-
datory repayment, and the Lender
shall-not be entitled to request repay-
ment of the Loan except as provided
in clauses 4.4-4.5.

The Company may repay the Loan, in-
cluding any accrued interest, at any
time.

Repayments to the Lender shall be
made to the bank account submitted
by the Lender in the same currency as
the Loan.

The Loan, including any accrued in-
terest, shall be due for repayment on 1
January 2025 (the “Maturity Date”),
unless the Parties unanimously agree
to prolong the Maturity Date. Also,
the Lender has a right to claim repay-
ment of remaining debt in full or in
part a) in case the company raises
more/additional capital before TO2
(June 2024) or b) from TO2 proceeds
(however maximum up to 50% of pro-
ceeds, net or up to amount of
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garantitegning, der skal deles med
andre langivere med samme ret).

Lanet, inklusive palgbne renter, for-
falder dog til betaling for Forfaldsda-
gen i fglgende tilfelde, hvis Langiver
fremseetter skriftligt pakrav derom:
1) Selskabet har misligholdt sine for-
pligtelser i henhold til nerveerende
geldsbrev og ikke har bragt mislig-
holdelsen til ophgr senest 10 bank-
dage efter anmodning fra Langiver,
2) Selskabet er ude af stand til at be-
tale sin gaeld/er insolvent som define-
ret i konkursloven eller 3) Selskabets
drift opherer, eller ophgrer i al vee-
sentlighed, af arsager, som ikke er
omfattet af andre bestemmelser i
naerverende geldsbrev, herunder
som faelge af spaltning eller fusion
med Selskabet som det ophgrende
selskab eller frivillig likvidation. af
Selskabet.

Konvertering

Langiver har en generel ret til at kon-
vertere Lanet, til enhver tid far For-
faldsdagen. Konverteringen skal
finde sted til gennemsnitskursen i lg-
bet af de 10 seneste handelsdage
forud for underskrivelsen af dette
konvertible geldsbrev med et tilleeg
pa 25 % ("Konverteringskursen").

Langiver er indtil udnyttelsen af TO2
i juni 2024 berettiget til at konvertere
Lanet, inklusive eventuelle palgbne
renter, helt eller delvist forud for
TO2 pa TO2-vilkar med 10 % tillagt

underwriting, to be shared with other
lenders having the same right).

The Loan, including any accrued in-
terest, shall however fall due for early
repayment before the Maturity Date in
the following circumstances upon
Lender’s written demand: 1) the Com-
pany has not fulfilled its obligations
according to this convertible deben-
ture and has not rectified this at least
10 banking days after request from the
Lender, 2) the«Company is unable to
pay its _debts/becomes insolvent
within the meaning of the Danish In-
solvency Act or 3) the Company
ceases to carry on its business, or sub-
stantially the whole of its business, for
reasons which are not comprised by
other clauses in this convertible de-
benture, including due to a demerger
or a merger with the Company as the
discontinuing entity or due to volun-
tary liquidation of the Company.

Conversion

The Lender has a general right to con-
vert the entire Loan, at any time be-
fore the Maturity Date. The conver-
sion shall take place at the average
price during the 10 most recent trading
days prior to the Signature Date with
an addition of 25 % (the “Conversion
Price”).

Until the exercise of the TO2 in June
2024, the Lender is entitled to trigger
conversion of remaining debt in full or
in part ahead of TO2 on TO2 terms
with 10% premium added to amount
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Lanet. Efter udnyttelsen af TO2 er
Langiver berettiget til at kraeve kon-
vertering af Lanet, inklusive eventu-
elle palgbne renter, helt eller delvist
til aktier i Selskabet i tilfelde af ka-
pitalforhgjelser med armslaengdedel-
tagelse (udnyttelse af TO2 warrants
er ikke inkluderet i dette punkt 5.2).
Konvertering i forbindelse med en
kapitalforhgjelse efter TO2 skal ske
pa samme vilkar som tilbudt i kapi-
talforhgjelsen  ("Tilbudskursen™),
uanset punkt 5.1 ovenfor.

Selskabet skal underrette Langiver
umiddelbart efter enhver begivenhed,
der berettiger Langiver til at udgve
sin ret i overensstemmelse med dette
pkt. 5 og om vilkarene for en sadan
konvertering.

For at udnytte sin konverteringsret
skal Langiver inden for den angivne
frist give skriftlig-meddelelse herom
til Selskabets bestyrelse.

Hvis tilbagebetaling ikkeer foretaget
pa Forfaldsdagen, skal en ubetalt
saldo palegges en strafrente sva-
rende til en samlet manedlig rente pa
5 % fra Forfaldsdagen og fremefter
for den ubetalte saldo. Langiver kan
anmode om, at Selskabet gennemfg-
rer en fortegningsemission med of-
fentlig deltagelse og fortegningsret
for eksisterende aktionarer eller en
eller flere rettede emissioner til 1an-
giver mhp. at tilbagebetale Lanet,

owed. After the exercise of TO2, the
Lender is entitled to demand conver-
sion of any outstanding loan amounts,
including accrued interest, in whole or
in part to shares in the Company in the
event of capital increases with arms-
length participation (the exercise of
TO2 warrants is not included in clause
5.2). Conversion in connection with a
capital increase after TO2 shall take
place on the same terms as offered in
“Offer
Price”), irrespective of clause 5.1
above.

the capital increase (the

The Company shall notify the Lender
immediately after any event which en-
titles the Lender to exercise its right in
accordance with this clause 5 and of
the.terms for such conversion.

In order to exercise its conversion
right, the Lender must within the stip-
ulated time period give notice in writ-
ing to the Company's board of direc-
tors.

If repayment has not been made on the
Maturity Date, then any unpaid bal-
ance shall carry a penalty interest cor-
responding to a total monthly interest
of 5 % from the Maturity Date on-
wards on any unpaid balance. The
Lender may request that the Company
carries out a rights issue with public
participation and pre-emptive rights
for existing shareholders or one or
more directed issues to the Lender in
order to repay the Loan, including any
accrued interest, in whole or in part.
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herunder eventuelle palgbne renter,
helt eller delvist.

@vrige vilkar

Aktionerernes fortegningsret er fra-
veget, idet Langiver tillegges forteg-
ningsret til de aktier, der matte blive
udstedt som fglge af konverteringen.
Efter eventuel konvertering skal der
ikke geelde indskraenkninger i aktio-
narernes fortegningsret ved fremti-
dige kapitalforhgjelser.

Treeffes der beslutning om kapital-
forhgjelse, om at nedsette Selskabets
aktiekapital, om at fusionere Selska-
bet med et eller flere andre selskaber
med Selskabet som det fortsettende
selskab, oplgsning, spaltning, udste-
delse af konvertible geldsbreve eller
warrants, sker der ingen‘@ndringer i
vilkarene for konverteringen. Hvis
der sker @ndringeri Selskabet af lig-
nende art, sker der heller ikke nogen
&ndring.

Vilkar for nye aktier

For de nye aktier, hvortil der kan ske
konvertering, skal i gvrigt gelde, at

de nye aktier skal vare fuldt indbe-
talte og udstedes i aktier a DKK 0,08,
der tilhgrer den eksisterende kapital-
klasse i Selskabet,

Other terms

The shareholders’ pre-emption right
to subscription for new shares is devi-
ated from, and the Lender shall have
pre-emption right to the shares which
may be issued as a result of the con-
version. After conversion no re-
strictions on the shareholders pre-
emption rights’ to future increases
shall apply.

If a _decision is made to increase the
share capital, to decrease the share
capital of the Company, to merge the
Company. with one or several other
companies with the Company as the
continuing. company, dissolution, de-
merger or to issue convertible bonds
or warrants, there shall be no changes
in the terms for conversion of the loan.
If similar changes are made in the
Company, there shall be no changes
either.

Terms for the new shares

The following shall also apply to the
new shares obtained through conver-
sion:

the new shares shall be fully paid and
issued in shares of DKK 0.08, belong-
ing to the existing share class in the
Company,
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de i henhold til det konvertible
galdsbrev udstedte aktier skal lyde
pa navn,

de nye aktier skal udstedes som om-
setningspapirer, pa navn, indfgres
som sadan i Selskabets ejerbog og
opfylde de til enhver tid i henhold til
selskabslovens § 172 fastsatte regler,

der for de nye aktier skal gelde
samme indskraenkninger i omsatte-
ligheden, som er gaeeldende for de gv-
rige aktier i Selskabet i samme aktie-
klasse,

de nye aktier giver ret til udbytte og
andre rettigheder i Selskabet fra kon-
verteringstidspunktet af lanet til ak-
tier, og

fristen for indbetaling.er 14 dage.
Fristen for tegning af kapitalandele
er 14 dage fra meddelelse. om udnyt-
telse af konverteringsretten er med-
delt Selskabet, jf. pkt. 5.1.

Omkostninger

Omkostninger ved udstedelsen af
dette konvertible geldsbrev og ved
den eventuelle senere konvertering
til aktier afholdes af Selskabet.

Vearneting mv.
Dette konvertible geldsbrev er un-

derlagt dansk ret. Enhver tvist der
matte udspringe af eller i forbindelse

the new shares issued pursuant to the
convertible debenture note be issued
in the name of the holder;

the new shares shall be negotiable, is-
sued on name, be entered as such into
the Company’s shareholders’ register
and fulfil any regulation in accordance
with section 172 of the Danish Com-
panies Act;

the transferability of the new shares
shall be subject to the same re-
strictions as apply to the existing
shares in the Company in the same
share‘class;

the new shares shall carry right of div-
idend and other rights in the Company
from the time of conversion of the
loan amount into shares: and

the deadline for payment is 14 days.
The deadline for subscription of new
shares is 14 days from notification of
exercise of the conversion right being
notified to the Company, cf. clause
5.1.

Costs

Costs for the issue of this convertible
debenture and the subsequent conver-
sion into shares, if any, shall be paya-
ble by the Company.

Governing law etc.
This convertible debenture is gov-

erned by Danish law. Any dispute
arising out of or in connection with
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med dette konvertible geldsbrev,
herunder eventuelle tvister vedrg-
rende eksistensen, gyldigheden eller
ophgret, skal afggres ved Kgben-
havns ret som aftalt vaerneting i far-
ste instans.

Date:

For STENOCARE A/S:

Thomas S. Schnegelsberg and
Marianne Wier

For[...]:

this convertible debenture, including
any disputes regarding the existence,
validity or termination, shall be set-
tled by the City Court of Copenhagen
as court of first instance.



