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12 April 2022

NOTICE OF ANNUAL GENERAL MEETING

EVAXION BIOTECH A/S
3 MAY 2022 AT 4.00 PM (CEST)

The board of directors hereby convenes the Annual General Meeting of Evaxion Biotech A/S, company
registration (CVR) no. 31 76 28 63 (the "Company"), to be held on

3 May 2022 at 4.00 PM (CEST)

at c/o Evaxion Biotech A/S, Dr Neergaards Vej 5F, 2970 Hgrsholm, Denmark.
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AGENDA

1. Election of the chairman of the meeting

2. The board of directors' report on activities of the Company in the past year

3. Presentation of the audited annual report for approval

4. Resolution on the appropriation of the loss recorded in the approved annual report

5. Election of members to the board of directors

6. Election of auditor

7. Renew and amend the board of directors’ authorization to increase the Company’s share capital
8. Delete the historic article 3.4 of the Articles of Association

9. Increase the board of directors’ authorization to issue convertible bonds and increase the Com-

pany’s share capital

10. Authorization to the board of directors to issue warrants to investors and/or lenders
11. Authorization to the chairman of the meeting
12. Miscellaneous
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COMPLETE PROPOSALS

Election of the chairman of the meeting

The board of directors proposes that attorney-at-law Lars Lithjohan Jensen be elected as
chairman of the general meeting.

The board of directors' report on activities of the Company in the past year

Presentation of the audited annual report for approval

The board of directors recommends that the Company's audited annual report for the financial
year 2021 be approved. The audited annual report is available on the Company's website.

Resolution on the appropriation of the loss recorded in the approved annual report

The board of directors proposes that the loss be transferred to the next financial year.

Election of members to the board of directors

The board of directors currently consists of the following members: Marianne Sggaard (chair-
person), Lars Holtug, Roberto Prego and Steven J. Projan.

All members seek re-election to the board of directors.

Niels Iversen Mgller, co-founder and former CBO seeks to be elected to the board of directors.

The board of directors proposes the re-election of Marianne Sggaard, Lars Holtug, Roberto
Prego and Steven J. Projan and the election of Niels Iversen Mgller.

A description of the proposed candidates’ qualifications, hereunder information about similar
positions possessed by the candidates at the time of the Annual General Meeting can be found
in appendix 1 attached hereto.

Election of auditor

The board of directors proposes that EY Godkendt Revisionspartnerselskab, CVR no. 30700228,
be re-elected as the auditor of the Company.

Renew and amend the board of directors’ authorization to increase the Company’s
share capital



Al-Tmmunology

EVA);lON

The board of directors proposes to amend the Articles of Association by renewing and
amending the existing authorization in article 3.1 that authorizes the board of directors to
increase the Company’s share capital at one or more times without pre-emptive subscription
rights for the Company’s shareholders. It is proposed to delete current authorizations in arti-
cles 3.1 and 3.3 to increase the share capital with up to nominal DKK 9,057,144 and to re-
place it with an authorization to increase the share capital with up to nominal DKK
47,000,000 at market price without pre-emptive subscription rights for existing shareholders.

The board of directors specifically proposes that the existing wording in articles 3.1 and 3.3
in the Articles of Association is replaced in its entirety with the following wording:

“The board of directors is until 1 May 2027 authorized at one or more times to increase the
company'’s share capital by up to nominal DKK 47,000,000 without pre-emptive subscription
rights for the company’s shareholders. Capital increases according to this authorization can
be carried out by the board of directors by way of contributions in kind, conversion of debt
and/or cash contributions and must be carried out at market price. The board of directors is
authorized to make the required amendments to the Articles of Association if the authoriza-
tion to increase the share capital is used and to cause such shares to be deposited with a de-
positary bank and the simultaneous issuance of American Depositary Shares representing
such shares.

For shares issued pursuant to this section 3.1 the following shall apply: The new shares shall
be non-negotiable instruments issued in the name of the holder and registered in the name
of the holder in the company’s register of shareholders. The new shares shall not have any
restrictions as to their transferability and no shareholder shall be obliged to have the shares
redeemed fully or partly. The shares shall be with the same rights as the existing share capi-
tal. The new shares shall give rights to dividends and other rights in the company from the
time which are determined by the board of directors in connection with the decision to in-
crease the share capital.”

8. Delete the historic article 3.4 of the Articles of Association

The board of directors proposes to delete the historic provisions in articles 3.4 of the Articles
of Association.

9. Increase the board of directors’ authorization to issue convertible bonds and in-
crease the Company'’s share capital

The board of directors proposes to amend the Articles of Association by increasing the cur-
rent authorization in article 3.5 of the Articles of Association to issue convertible bonds and
increase the share capital from a nominal value of DKK 1,000,000 to nominal value DKK
14,700,000.

The board of directors specifically proposes that the existing authorization in article 3.5 is de-
leted and that the new authorization is adopted as a new article 3.3 with the following word-

ing:

“The board of directors is until 3 January 2026 authorized at one or more times to obtain
loans against issuance of convertible loan notes which give the right to subscribe for shares
for a total of up to nominal value of DKK 14,700,000 without pre-emptive subscription rights
for the company's shareholders. The conversion shall be carried out at a price that corre-
sponds in aggregate to at least the market price at the time of the decision of the board of
directors. Shares shall be considered issued at market price if the shares are issued at +/-10
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10.

% of the listed price for the company’s shares on a relevant stock exchange in Europe or the
USA. The loans shall be paid in cash. The terms and conditions for the convertible loan notes
shall be determined by the board of directors.

As a consequence of the conversion of the convertible loan notes, the board of directors is
authorized until 3 January 2026 to increase the share capital by a nominal value of up to DKK
14,700,000 by conversion of the convertible loan notes. The company's shareholders shall
not have pre-emptive rights to subscribe for shares issued by conversion of the convertible
loan notes.

The shares issued based on convertible loan notes shall be non-negotiable instruments is-
sued in the name of the holder and registered in the name of the holder in the company's
register of shareholders. The shares shall be subject to the same restrictions on transferabil-
ity as the existing shares of the company and no shareholder shall be obliged to have the
shares redeemed fully or partly. No partial payment is allowed. The shares shall be with the
same rights as the existing share capital and shall not belong to a specific share class. The
shares shall give rights to dividends and other rights in the company from the time of regis-
tration of the capital increase with the Danish Business Authority.”

Authorization to the board of directors to issue warrants to investors and/or lenders

The board of directors proposes to amend the Articles of Association by adopting an authori-
zation as a new article 2.10 to the Articles of Association that authorizes the board of direc-
tors to issue warrants to investors and/or lenders, which gives the right to subscribe for
shares in the Company.

The board of directors, specifically, proposes that the authorization is adopted as a new arti-
cle 2.10 with the following wording:

“The board of directors is until 1 May 2027 authorized, at one or more times, to issue war-
rants to investors and/or lenders entitling the holder to subscribe for shares for a total of up
to nominal value of DKK 2,000,000 without pre-emptive subscription rights for the compa-
ny's shareholders. The exercise price for the warrants issued according to this authorization
shall be determined by the board of directors at market price. The board of directors shall
determine the terms for the warrants issued and the distribution hereof.

At the same time, the board of directors is authorized until 1 May 2027, at one or more
times, to increase the company's share capital with up to nominal value of DKK 2,000,000
without pre-emptive subscription rights for the company's shareholders by cash payment in
order to implement the capital increase related to exercise of warrants. In accordance with
this clause the board of directors may increase share capital with a minimum nominal value
of DKK 1.00 and a maximum nominal value of DKK 2,000,000. The board of directors is au-
thorized to make the required amendments to the Articles of Association if the authorization
to increase the share capital is used and to cause such shares to be deposited with a deposi-
tary bank and the simultaneous issuance of American Depositary Shares.

The shares issued based on exercise of warrants shall be non-negotiable instruments issued
in the name of the holder and registered in the name of the holder in the company's register
of shareholders. The shares shall be subject to the same restrictions on transferability as the
existing shares of the company and no shareholder shall be obliged to have the shares re-
deemed fully or partly. No partial payment is allowed. The shares shall be with the same
rights as the existing share capital and shall not belong to a specific share class. The shares
shall give rights to dividends and other rights in the company from the time of registration of
the capital increase with the Danish Business Authority.”
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11. Authorization to the chairman of the meeting

The board of directors proposes to authorize the chairman of the meeting (with a right of
substitution) on behalf of the Company to apply the Danish Business Authority for registra-
tion of the resolutions passed by the general meeting and in this connection to make any
such amendments to the documents prepared for such resolutions that may be required for
registration with the Danish Business Authority.

12. Miscellaneous

Hgrsholm, Denmark, 12 April 2022
The board of directors of Evaxion Biotech A/S

Marianne Sggaard
Chairperson of the board of directors
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Further information

Adoption requirements
The proposals under the agenda’s item 7-10 must be adopted by a majority of not less than two thirds of
all votes cast and of the share capital represented at the Annual General Meeting.

All other proposals on the agenda may be adopted by a simple majority of the votes cast.

Share capital and voting rights
The Company's nominal share capital currently amounts to DKK 23,203,808 divided into 23,203,808
shares of DKK 1.00 nominal value. At the Annual General Meeting, each share carries one vote.

The right of a shareholder to attend the Annual General Meeting and to vote in respect of his/her shares
is determined on the basis of the shares held by the shareholder at the record date. The shareholdings
and voting rights are calculated on the basis of entries in the register of shareholders and any notice of
ownership received by the Company for the purpose of registration in the register of shareholders.

The record date is 26 April 2022.

Furthermore, participation is conditional upon the shareholder having timely notified the Company of
his/her attendance as described below.

Attendance and admission

Shareholders, proxies and any accompanying advisor wishing to attend the Annual General Meeting in
person must have an admission card. Admission cards may be ordered on the website of Computershare:
www.computershare.com.

Admission cards must be ordered no later than 28 April 2022 at 11.59 PM (CEST).

Proxy
Shareholders can vote by proxy no later than 28 April 2022 at 11.59 PM (CEST).

The proxy can be submitted in writing by using the proxy form which is attached to the convening notice
and can be downloaded from the Company's website: www.evaxion-biotech.com. If the form is used, it
must be completed, signed and forwarded to Computershare A/S, Lottenborgvej 26 D, 1st floor, DK-
2800 Kgs. Lyngby, Denmark, by mail. Computershare must receive completed proxy forms no later than
28 April 2022 at 11.59 PM (CEST).

Proxies may also be granted electronically on the website of Computershare, www.computershare.dk, by
using a Computershare username and password. Electronic proxies must be granted no later than 28
April 2022 at 11.59 PM (CEST).

Votes by correspondence
Shareholders can vote by correspondence no later than 2 May 2022 at 11.59 PM (CEST).

The vote by correspondence can be submitted in writing by using the correspondence form which is at-
tached to convening notice and can be downloaded from the Company's website: evaxion-biotech.com. If
the form is used, it must be completed, signed and forwarded to Computershare A/S, Lottenborgvej 26
D, 1st floor, DK-2800 Kgs. Lyngby, Denmark, by mail.

Electronic voting
It is also possible to vote electronically on the website of Computershare, www.computershare.dk, by us-
ing a Computershare username and password.



http://www.computershare.com/
http://www.computershare.dk/
http://www.computershare.dk/

Al-Tmmunology

EVA/\WON

Questions from shareholders
Shareholders may submit questions concerning the agenda or the Company in general no later than 30
April 2022 at 11.59 PM (CEST) forwarded to investor@evaxion-biotech.com.

The Company will aim to answer such questions at the Annual General Meeting.

Additional information
On the Company's website, www.evaxion-biotech.com, the following information is available:

- The notice convening the Annual General Meeting (the agenda/the complete proposals)
- The Annual Report 2021

- The proxy and vote by correspondence form

- Information about the nominated candidates to the board of directors (Appendix 1)

The convening notice will also be forwarded in writing to all shareholders recorded in the register of
shareholders who have requested such notification.

The Annual General Meeting will be conducted in English according to section 4.8 of the Company's Arti-
cles of Association.


http://www.evaxion-biotech.com/
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APPENDIX 1

Information about the proposed candidates
The information on the following pages describes the competencies and directorships with other Danish

and foreign listed and unlisted companies and organizations as disclosed by the board member candidates.
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Marianne Sggaard
Chairperson

Marianne Sggaard (born 1968, Danish nationality) has been a member of the board of directors of the
Company since 2020 and is the chairperson of the board of directors. Marianne Sggaard joined the Com-
pany in 2018 as an executive and legal advisor and in November 2020 she was elected and became the
chairperson of the board of directors

In 1996, Marianne Sggaard joined Kammeradvokaten/Law Firm Poul Schmith where she worked for more
than 20 years as a lawyer, primarily working with technology and processes to acquire technology solu-
tions. For more than 17 years, Ms. Sggaard was a partner at Kammeradvokaten/Law Firm Poul Schmith
and from January 2014 to March 2017 she served on the board of directors of the law firm.

Marianne Sggaard received her Master of Law degree from Aarhus University in 1993.

Current directorships in other companies:
- Garbanzo ApS

- Altapay A/S

- BDA-2 ApS

- Svend Jansen A/S

10
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Roberto Prego
Board member

Roberto Prego (born 1970, Venezuela and USA nationality) has been a member of the board of directors
of the Company since 2018.

Roberto Prego has over 20 years of pharmaceutical experience and was one of our first outside investors.
Mr. Prego was with Teva Venezuela as its General Manager from 1998 to 2012 and as head of the Latin
American Region for Teva from 2011 to 2015. Since 2015, he has served as the General Manager of Viax
Dental Technologies, a research and development venture firm in the dental field.

Roberto Prego has a B.S. in Economics from Universidad Catdlica Andrés Bello in Caracas, Venezuela and
an M.B.A. from Fuqua School of Business at Duke University.

Mr. Prego currently does not have any directorships in other companies.

11
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Steven J. Projan
Board member

Steven J. Projan (born 1952, USA nationality) has been a member of the board of directors of the Com-
pany since 2018.

From 2010 until he retired in April 2018, Steven J. Projan was a Sr V.P. R&D and Head of Infectious Dis-
ease & Vaccines at Medimmune. From 2008 until 2010, he served as V.P., Global and Head of Infectious
Disease at Novartis. Mr. Projan was at Wyeth-Ayerst Research in various positions since 1993, with the
most recent position from 2008 until 2010 being V.P. and Head of Biological Technologies.

Steven J. Projan is an expert in infectious diseases, having worked many years with both basic and ap-
plied research. He successfully led four programs resulting in the approval of novel anti-infective drugs
as well as other drugs in various stages of development, and produced more than 110 peer-reviewed

publications.

Mr. Projan received his S.B. in Life Sciences (Nutrition & Food Sciences) from Massachusetts Institute of
Technology, and his M.A., M. Phil. and Ph.D. from Columbia University.

Steven J. Projan currently does not have any directorships in other companies.

12
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Lars Holtug
Board member

Lars Holtug (born 1958, Danish nationality) has been a member of the board of directors of the Company
since 2021.

Mr. Holtug was a partner at PricewaterhouseCoopers Statsautoriseret Revisionspartnerselskab (“PwC"),
from 1993 to 2015.

Previously, Mr. Holtug was Chairman of PwC in Denmark from 2005 to 2009. From 2004 to 2015, Mr.
Holtug was a member of the Danish Commercial Appeals Board (Erhvervsankenaevnet) and a board
member of the Danish Company law association (Dansk Forening for Selskabsret). He was also a mem-
ber of the Accounting Standards Board of the Federation of State Authorized Accountants in Denmark
(Foreningen af Statsautoriserede Revisorer) from 1998 to 2002, and a member of the Auditing Standards
Board from 1993 to 1998.

Mr. Holtug holds an M.Sc. from Copenhagen Business School and is educated as a state authorized public
accountant in Denmark.

Current directorships in other companies:

- Gaming Investment A/S (including subsidiaries) (chairman)

- MTI Caretag Invest A/S (chairman)

- Ascendis Pharma A/S (quoted Nasdaq US), including Chairman Audit Committee and member Remu-
neration Committee. Board member

- Domus Insurance/Frida Forsikringsagentur, including Audit Committee Chair

- Adform A/S 2017 - 2019 - LH2022 ApS

- LH2022 ApS

13
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Niels Iversen Mgller
Board member

Niels Iversen Mgller, M.D. (born 1978, Danish nationality) has not previously been a member of the
board of directors of the Company.

Dr. Mgller, is one of the Company’s co-founders. From the Company’s inception in 2008 until August
2017, Dr. Mgller was our Chief Executive Officer and in 2016, he was awarded “CEO of the Year” in the
vaccine industry by European CEO. From August 2017 to April 2022, Dr. Mgller served as the Company’s
Chief Business Officer, and from November 2021 to April 2022, Dr. Mgller also served as the Company’s
Interim Chief Financial Officer.

Prior to founding Evaxion Biotech, he was a Medical Director within the area of Companion Diagnostics
for Medical Prognosis A/S from 2009 to 2011, and he was a Medical Advisor within the area of cancer and
biopharmaceuticals for AstraZeneca from 2008 to 2009. Dr. Mgller began this career at Servier Pharma-
ceuticals as Marketing Manager.

Dr. Mgller received his M.D. from the University of Copenhagen and his BA in Economics from Copenha-
gen Business School.

Dr. Mgiller currently does not have any directorships in other companies.

14



