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The board of directors� report referred to in Chapter 13, Section 7 of the Swedish 
Companies Act regarding payment by Non-Cash Consideration 

The board of directors of PledPharma AB (publ), corp. reg. no. 556706-6724 
(�PledPharma� and the �Company�), submits the following report as referred to in 
Chapter 13, Section 7 of the Swedish Companies Act.  

PledPharma has entered into an agreement regarding the acquisition of all outstanding 
shares in the Swedish limited liability company Rare Thyroid Therapeutics AB, corp. reg. 
no. 556919-5109 (�RTT�) against a purchase price in the amount of  SEK. 
The agreement between the parties entails that a part of the purchase price shall be paid 
in the form of new shares in PledPharma. The terms for the transaction have been 
negotiated between independent parties on arms� length. 

Against this background, the board of directors of the Company intends to resolve to 
increase the Company�s share capital with not more than SEK  by an issue 
of 63 773 345 new shares. The intention is that payment for the new shares shall be made 
by transfer of non-cash consideration consisting of 510 000 shares in RTT (the �Non-
Cash Consideration�). The Non-Cash Consideration shall be contributed by the current 
shareholders in RTT, who are entitled to subscribe for shares in the issue. The reason for 
the share issue is to issue new shares to the sellers as agreed in connection with 
PledPharma�s acquisition of shares in RTT. 

The Non-Cash Consideration is estimated to have a value of SEK and will 
be reported at this value in the Company�s balance sheet. The definite value at which the 
Non-Cash Consideration will be recorded in the Company�s balance sheet will, in 
accordance with applicable accounting principles (IFRS), be determined based on the 
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market price of the Company�s share at the so-called transaction time an may therefore 
differ from the estimated value. 

The basis for the value of the Non-Cash Consideration set out in the resolution on new 
issue of shares in the Company is a valuation which has been carried out taking into 
consideration RTT�s financial position, result and estimated future earning potential and a 
comparative valuation against similar companies in the industry. 

 

Based on the knowledge that the board of directors possesses about the assets which 
are to be acquired, the board's opinion is that:  

a) the value of the Non-Cash Consideration which may be contributed to the 
Company as non-cash consideration is not less than the value of the 
consideration which is to be paid; 

b) the Non-Cash Consideration is or can be expected to be of use to the 
Company in the Company�s business; and 

c) the value of the Non-Cash Consideration stated in this report does not 
exceed the fair value of the Non-Cash Consideration for the Company.  

Income statements and balance sheets for the last two financial years of RTT are attached 
hereto as Appendix 1. The result of RTT for the period thereafter is assumed to be minus 
15 MSEK. 
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