I hindelse av skillnad mellan den engelska och svenska versionen av detta protokoll ska den

svenska versionen galla.

In case of any discrepancy between the English and Swedish version of these minutes, the Swedish version shall
prevail.

Protokoll fort vid arsstamma i QleanAir
AB, org.nr 556879-4548, den 8 maj
2024 kl. 13.00 i Solna

Minutes of the annual general meeting
in QleanAir AB, reg. no. 556879-4548,
held on 8 May 2024 at 1:00 p.m. in
Solna

i Oppnande av stamman och val av ordférande vid stamman

Opening of the meeting and election of chairman of the meeting

Staimman 6ppnades av styrelsens ordférande Bengt Engstrém. Bengt Engstrom
valdes till ordférande vid stimman (sisom foreslagits av valberedningen). Noterades
att Magnus Melin (Setterwalls Advokatbyri) férde protokollet.

The meeting was declared apen by Bengt Engstrin, chairman of the board of directors. Bengt
Engstrom was elected chaivman of the mieeting (as proposed by the nomination commulttee). It was
noted that Magnus Melin (Setterwalls Advokatbyri) kept the minutes.

2. Upprattande och godkannande av rostlangd

Preparation and approval of the voting list

Upprittades forteckning 6ver nirvarande aktiedgare, ombud och bitriden enligt
Bilaga A. Forteckningen godkindes som rostlingd vid stimman.

A list of present shareholders, proxies and assistants was prepared as set forth in the Schedule A.
The list was approved as voting list for the meeting,

Det antecknades att 6 016 915 av samtliga 14 859 200 aktier och roster 1 bolaget,
motsvatrande cirka 40,49 procent, var representerade vid stimman.

1t was recorded that 6,016,915 ont of all 14,859,200 shares and wotes in the company,
corresponding lo approximaiely 40.49 percent, were represented at the meeling.



Godkannande av dagordningen

Approval of the agenda

Stamman godkinde framlagt forslag till dagordning (motsvarande den dagordning
som hade framgitt av kallelsen till staimman).

The meeting approved the proposed agenda placed before it (corresponding to the agenda included in
the notice convening the meeting).

Val av en eller tva justeringspersoner

Election of one or two persons who shall approve the minutes of the meeting

Det beslutades att dagens protokoll, utéver ordféranden, skulle justeras av tvi
personer, varefter Erika Krantz och Fredrik Palmstierna valdes till sidana
justeringspersoner.

1t was resolved that loday’s minutes were to be verified by two persons in addition to the chairman,
whereupon it was resolved to appoint Erika Krantg and Fredrik Palmstierna as such persons.

Provning av om stamman blivit behorigen sammankallad

Determination of whether the meeting has been duly convened

Det antecknades att kallelse till stimman, i enlighet med bolagsordningen och
aktiebolagslagens bestimmelser, skett genom att kallelsen offentliggjordes pa
bolagets webbplats den 8 april 2024 och var inférd i Post- och Inrikes Tidningar den
10 april 2024, samt annonserades 1 Dagens Industri den 10 april 2024. Stimman
forklarades darmed vara i behorig ordning sammankallad.

11 was recorded that notice of the meeting, in accordance with the provisions of the articles of
association and the Swedish Companies Act, had been published on the company’s website on §
April 2024 and in Post- och Inrikes Tidningar (the Official Swedish Gagette) on 10 April 2024
and had been announced in Dagens Industri on 10 April 2024. The meeting was therefore declared
duly convened.

Framlaggande av arsredovisningen och revisionsberattelsen samt
koncernredovisningen och koncernrevisionsberattelsen

Submission of the annual report and the auditor’s report as well as of the
consolidated financial statements and the auditor’s report on the group

Framlades drsredovisningen och revisionsberittelsen samt koncernredovisningen och
koncernrevisionsberittelsen for foregiende rikenskapsér (2023), Bilaga 1.
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The annual report and the anditor’s report as well as the consolidated financial statements and the
auditor’s report on the group for the previons financial year (2023) were presented, Schedule 1.

Beslut om faststallande av resultatrakningen och balansrakningen samt
koncernresultatrakningen och koncernbalansrakningen

Resolution in respect of adoption of the profit and loss statement and the balance
sheet as well as of the consolidated profit and loss statement and the consolidated
balance sheet

Stamman beslutade att faststilla den 1 arsredovisningen intagna resultatrakningen och
balansrikningen samt koncernresultatrikningen och koncernbalansrakningen.

The meeting resolved to adopt the profit and loss statement and balance sheet as well as the
consolidated profit and loss statement and consolidated balance sheet included in the annual report.

Beslut om dispositioner betraffande bolagets resultat enligt den faststallda
balansrakningen

Resolution in respect of allocation of the company’s results according to the
adopted balance sheet

Stimman beslutade i enlighet med styrelsens forslag att av till stimmans forfogande
stiende vinstmedel dela ut totalt 8 915 520 SEK till aktiedgarna, motsvarande en
utdelning om 0,60 SEK per aktie. Stimman beslutade vidare i enlighet med styrelsens
forslag att faststilla avstimningsdagen for ritt till utdelning till mindagen den 13 maj
2024. Det noterades vidare att utbetalningen av utdelningen genom Euroclear
Sweden AB beriknas ske tre bankdagar efter avstimningsdagen (dvs. torsdagen den
16 maj 2024).

The meeting resolved in accordance with the board of directors’ proposal that a total of SEK
8,915,520 of the distributable funds is distributed to the sharebolders, corresponding to a dividend
of SEK 0.60 per share. The meeting further resolved in accordance with the board of directors’
proposal to establish the record date for the right to dividend to Monday 13 May 2024. 1t was
Jfurther noted the payment of the dividends through Euroclear Sweden AB is excpected lo lake place
three banking days after the record date (2.e. Thursday 16 May 2024).

Beslut om ansvarsfrihet at styrelseledamoterna och verkstallande direktdren

Resolution in respect of the members of the board of directors’ and the CEQ’s
discharge from liability

Stimman beslutade att bevilja styrelsens nuvarande och tidigare ledaméter och den
verkstillande direktoren ansvarsfrihet for det foregiende rikenskapséret (2023).
Noterades att ingen réstade emot beslutet.
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10.

11.

The meeting resolved to discharge the current and former board members and the CEQ from liability
for the previous financial year (2023). It was noted that no one voted against the resolution.

Faststallande av antalet styrelseledamoter och antalet revisorer

Determination of the number of members of the board of directors as well as of the
number of auditors

Stamman beslutade, 1 enlighet med valberedningens forslag, att styrelsen for tiden
fram till slutet av ndsta drsstimma ska bestd av fem (5) ordinarie ledaméter utan
suppleanter. Beslutades vidare att ett registrerat revisionsbolag skulle utses till revisor
(sasom forslagits av valberedningen).

The meeting resolved, in accordance with the nomination committee’s proposal, that the board of
directors shall consist of five (5) ordinary members without deputy mentbers for the period until the
end of the next annual general meeting. Furthermore, it was resolved that a registered accounting
Jirm should be elected as anditor (as proposed by the nomination conmittee).

Faststallande av arvoden at styrelsen och revisorn

Determination of the fees payable to the members of the board of directors and the
auditors

Staimman beslutade, i enlighet med valberedningens forslag, att arvoden till styrelsen
for tiden intill slutet av nista drsstimma ska uppga till totalt 1 500 000 SEK varav
500 000 SEK ska utgi till styrelsens ordférande och 250 000 SEK till var och en av

ovriga ordinarie styrelseledamoter.

The meeting resolved, in accordance with the nomination committee’s proposal, that the fees payable fo
the board of directors for the period until the end of the next annual general mieeting shall anount to
a total of SEK 1,500,000 out of which SEK 500,000 shall be paid to the chairman and SEK
250,000 to each of the other ordinary board menibers.

Det antecknades att valberedningen rekommenderat att styrelseledamoter forvirvar
aktier 1 bolaget for en viss del av arvodet efter skatt. Styrelseledamoter (som inte
redan har ett sidant innehav) rekommenderas arligen forvarva aktier 1 bolaget
motsvarande minst 20 procent av stytrelsearvodet (efter skatt). Styrelseledamoten
rekommenderas vidare att inte avyttra sidant innehav under den tid
styrelseledamoten kvarstir som styrelseledamot i bolaget.

[# was recorded that the nomination committee had recommended miembers of the board of directors to
acquire shares in the company for a certain part of the fees after taxes. Board members (who do not
already have such holdings) are recommended to acquire shares in the company on a yearly basis
corresponding to a minimmum of 20 per cent of the board fees (after taxes). The board member is
Jurthermore recommended to refrain from divesting such holding for the entire period during which the
board member remains a member of the company’s board of directors.
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13.

Staimman beslutade, i enlighet med valberednings forslag, att arvode till bolagets
revisor ska utga enligt godkind rikning.

The meeting resolved, in accordance with the nomination committee’s proposal, that the company’s
auditor is to be paid in accordance with approved invozces.

Val av styrelseledaméter och revisor

Election of members of the board of directors and auditors

Stimman beslutade att omvilja Bengt Engstrom, Dan Pitulia, Fredrik Persson och
Jan-Olof Backman som styrelseledamoter for tiden intill slutet av nista drsstimma.
Beslutades vidare att vilja Sara Uhlén som ny styrelseledamot for tiden intill slutet av
nasta drsstimma. Noterades att Towe Ressman hade avbojt omval som
styrelseledamot. Omvaldes vidare Bengt Fngstrom till styrelsens ordforande for tiden
intill slutet av nista arsstimma. Omvaldes vidare revisionsbolaget Grant Thornton
Sweden AB till bolagets revisor for tiden till slutet av nésta drsstimma. I samtliga fall
sasom foreslagits av valberedningen. Det antecknades vidare att revisionsbolaget
hade meddelat bolaget att Olof Nordgaard kommer att fortsitta som huvudansvarig
revisot. Det antecknades slutligen att stimmoordforanden, infor styrelsevalet, hade
redogjort for de foreslagna styrelseledaméternas Gvriga uppdrag.

The meeting resolved to re-elect Bengt Engstrom, Dan Pitulia, Fredrik Persson and Jan-Olof
Backman as board members for the period until the end of the nexct annual general meeting, It was
Jurther resolved 1o elect Sara Ublén as a new board member for the period until the end of the next
annual general meeting, It was noted that Towe Ressman had declined re-election. The meeting also
resolved to re-elect Bengt Engstrom as chairman of the board of directors for the period until the end
of the next annual general meeting. Furiher, the anditing firm Grant Thornton Sweden AB was re-
elected as auditor for the company for the period until the end of the next annual general meeting.
All as proposed by the nomination committee. It was further recorded that the auditing firm had
informed the company that Olof Nordgaard will continue as auditor-in-charge. 1astly, it was
recorded that the chairman of the meeting, abead of board election, had presented information about
the proposed board members other assignments.

Beslut om antagande av nya principer for tillsattande av och instruktion avseende
valberedning

Resolution in respect of adoption of new principles for the appointment of and
instruction for the nomination committee

Valberedningens forslag till beslut om antagande av nya principer for tillsittande av
och instruktion avseende valberedning framlades, Bilaga 2.

The nomination committee’s proposed resolution on adoption of new principles for the appointment of
and instruction for the nomination commitiee was presented, Schedule 2.

Det beslutades i enlighet med valberedningens forslag, A /é
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14.

15.

16.

1t was resolved in accordance with the nomination comnittee’s resolution.

Beslut om riktlinjer for ersattning till ledande befattningshavare
Resolution on guidelines for remuneration to the senior management

Styrelsens forslag till beslut om riktlinjer for ersattning till ledande befattningshavare
framlades, Bilaga 3.

The board of directors’ proposed resolution on guidelines for remuneration to the sentor managerment
was presented, Schedule 3.

Det beslutades 1 enlighet med styrelsens forslag.

1t was resolved in accordance with the board of directors’ proposed resolution.
Beslut om bemyndigande for styrelsen att oka aktiekapitalet

Resolution on an authorisation for the board of directors to increase the share
capital

Styrelsens forslag till beslut om bemyndigande for styrelsen att 6ka aktiekapitalet
framlades, Bilaga 4.

Thhe board of directors’ proposed authorisation for the board of directors fo increase the share capital
was presented, Schedule 4.

Det noterades att stimman rostade emot styrelsens forslag.

[t was noted that the meeting voted against the board of directors’ proposed resolution.

Beslut om inférande av ett langsiktigt incitamentsprogram for vissa nyckelpersoner
innefattande (i) riktad emission av teckningsoptioner samt (i) godkannande av
overlatelse av teckningsoptioner

Resolution on implementation of a long-term incentive programme for certain key
individuals by way of (i) a directed issue of warrants and (ii) approval of transfer of
warrants

Styrelsens forslag till beslut om inférande av ett langsiktigt incitamentsprogram for
vissa nyckelpersoner innefattande riktad emission av teckningsoptioner samt
godkannande av Gverlitelse av teckningsoptioner framlades, Bilaga 5.

The board of directors’ proposed resolution on implementation of a long-term incentive programme for
certain key individuals by way of a directed issue of warrants and approval of transfer of warrants
was presented, Schedule 5.

Stimman beslutade att anta incitamentsprogrammet, emittera teckningsoptioner och
att godkinna Gvetlitelse av teckningsoptioner 1 enlighet med styrelsens forslag.
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The meeting resolved to adopt the incentive programme, to issue warrants and lo approve of transfer
of warrants in accordance with the board of directors’ proposal.

Det antecknades att beslutet fattades enh%i].]igt..

It was recorded that the resolution was adopted unanimously.
Avs|utande av stamman

Closing of the meeting
Stamman forklarades avslutad.

The meeting was declared closed.

[Undersktifter foljer pa nastkommande sida/ Signatures on the following page|
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Bilaga 1/ Schedule 1

I handelse av skillnad mellan den engelska och svenska versionen ska den svenska versionen
galla.

In case of any discrepancy between the English and Swedish versions, the Swedish version shall prevail.

ARSREDOVISNING OCH REVISIQNSBERATTELSE SAMT KONCERNREDOVISNING
OCH KONCERNREVISIONSBERATTELSE

ANNUAL REPORT AND AUDITOR’S REPORT AS WELL AS CONSOLIDATED FINANCIAL
STATEMENTS AND AUDITOR’S REPORT ON THE GROUP

Redovisningshandlingar och revisionsberittelse avseende rikenskapsaret 2023 halls tillgéingliga
pa bolagets hemsida.

Financial accounts and anditor’s report with respect to the financial year 2023 are fkept available at the
company’s webstte.



Bilaga 2 / Schedule 2

I handelse av skillnad mellan den engelska och svenska versionen ska den svenska versionen
gilla.

In case of any discrepancy between the English and Swedish versions, the Swedish version shall prevail.

VALBEREDNINGENS FULLS:I'ANDIGA FORSLAG TILL BESLUT OM ANTAGANDE AV
NYA PRINCIPER FOR TILLSATTANDE AV OCH INSTRUKTION AVSEENDE
VALBEREDNING

THE NOMINATION COMMITTEE’S COMPLETE PROPOSAL ON ADOPTATION OF NEW
PRINCIPLES FOR THE APPOINTMENT OF AND INSTRUCTION FOR THE NOMINATION
COMMITTEE

Valberedningen foreslar att arsstimman fattar beslut om antagande av nya principer f6r
tillsdttande av och instruktion avseende valberedning enligt nedan. De nya principerna for
tillsittande av och instruktion avseende valberedning ska gilla tills vidare intill dess annat
beslutas av bolagsstimman.

Utseende av ledamiter till valberedningen

Styrelsens ordférande ska i samband med att ny valberedning ska utses, kontakta de tre till
rostetalet storsta identifierade aktiedgarna (saval direktregistrerade som forvaltarregistrerade),
baserat pa den dgarstatistik som bolaget erhéller fran Euroclear Sweden AB tva manader innan
information om den slutligt utsedda valberedningen ska offentliggéras, och utrona om de
onskar utse en ledamot till valberedningen. Utovar inte tillfrigad aktiedgare sin ritt att utse en
ledamot ska den till rostetalet nirmast foljande aktiedgaren ha ritt att utse ledamot till
valberedningen och sa vidare fram tills valberedningen bestar av tre ledaméter.

Fler an tre ytterligare aktiedgare behéver ej kontaktas, om inte styrelsens ordférande finner att
det finns sirskilda skal dartill.

Information om den slutligen utsedda valberedningen ska innefatta namn pa de tre utsedda
ledamoterna, tillsammans med namnen pa de aktiedgare som utsett dem, och ska
offentliggiras senast sex manader fore planerad arsstimma. Om ledamot limnar
valberedningen ska uppgift om detta limnas. Utses ny ledamot ska motsvarande information
om den nya ledamoten limnas. Pa webbplatsen ska dven uppgift limnas om hur aktiedgare
kan limna f6rslag till valberedningen.

Valberedningens mandatperiod stricker sig fram till dess att ny valberedning utsetts.
Ordféranden 1 valberedningen ska, om inte valberedningens ledaméter enas om annat, vara
den ledamot som utsetts av den till rOstetalet storsta aktiedgaren.



Om en eller flera av de aktiedgare som utsett ledaméter i valberedningen inte lingre tillhér de
till rostetalet tre storsta aktiedgarna sa ska ledamoter utsedda av dessa aktiedgare stalla sina
platser till férfogande och den eller de aktiedigare som tillkommit bland de till rostetalet tre
storsta aktiedgarna ska ha ritt att utse sina ledamoter. Om inte sérskilda skal foreligger ska
dock inga forindringar i rostetalet som édgt rum eller som intréiffar senare dn tva méanader fére
arsstimman foranleda andring av valberedningens sammansittning.

Aktiedgare som utsett ledamot i valberedningen har ritt att entlediga sidan ledamot och utse
ny ledamot i valberedningen, liksom att utse ny ledamot om den av aktiedgaren utsedde
ledamoten viljer att limna valberedningen. Forandringar i valberedningens sammansittning
ska offentliggiras sa snart saidana skett.

Krav pa ledamiterna i valberedningen

Valberedningens ledamoter ska, oavsett hur de utsetts, tillvarata samtliga aktiedgares intresse
och inte obehorigen r6ja vad som férekommit i valberedningsarbetet. En
valberedningsledamot ska innan uppdraget accepteras noga 6verviga huruvida en
intressekonflikt eller andra omstindigheter foreligger, som gor det olimpligt att medverka i
valberedningen.

Foljande krav ska tillimpas f6r ledaméterna i valberedningen:

e Majoriteten av valberedningens ledamoter ska vara oberoende i1 férhallande till bolaget
och bolagsledningen.

e Minst en av valberedningens ledamoter ska vara oberoende i forhallande till den i
bolaget réstmassigt storsta aktiedgaren eller grupp av aktiedgare som samverkar om
bolagets forvaltning.

e VD eller annan person fran bolagsledningen ska inte vara ledamot av valberedningen.

e Styrelseledamoter 1 bolaget kan ingé i valberedningen, man ska inte utgéra en majoritet
av valberedningens ledaméter.

e Styrelsens ordforande eller annan styrelseledamot kan vid behov adjungeras till
valberedningen, dock ej vara valberedningens ordférande.

Valberedningens uppgifter
Valberedningen ska limna forslag till:

a) ordférande vid arsstimman,

b) antalet styrelseledaméter och antalet revisorer,

¢) arvode och annan ersittning till styrelseledamaoter, ledaméter i styrelsens olika utskott
och arvode till revisorer,

d) wval av styrelsens ordférande och 6vriga styrelseledaméter™ samt val av revisorer, samt

e) andringar av instruktion for valberedning.



*Valberedningen ska pa bolagsstamma dar styrelse- eller revisorsval ska dga rum presentera och motivera sina
forslag med beaktande av vad som sdags om styrelsens sammansatining i punkt 4.1 koden. Kravet pa
mangsidighet och bredd i styrelsen samt efterstravan av en jamn konsfordelning ska sdrskilt beaktas.

Valberedningen ska meddela bolaget sina forslag senast sex veckor innan arsstimman. 1
samband med att valberedningen meddelar sina forslag till bolaget ska valberedningen enligt
punkt 2.6 1 koden pa bolagets webbplats limna ett motiverat yttrande betriffande sitt forslag
till styrelse med beaktande av vad som sigs om styrelsens sammansittning i 4.1.

Valberedningens sammantriden

Valberedningens sammantrider vid behov. Valberedningens ordférande kallar till sadant
sammantride, som ska hallas snarast mojligt fran begaran. Bolagets styrelseordférande ar
sammankallande till f6rsta mé6tet och kan vid behov adjungeras vid valberedningens
sammantriden.

Valberedningen ir beslutfér om mer 4n halften av ledamoterna deltar i sammantridet.

Som valberedningens beslut giller den mening som mer dn hilften av de nirvarande rostar for
vid sammantradet. Vid lika rostetal har ordféranden utslagsrost.

Vid valberedningens sammantriden ska det féras protokoll. I protokollet ska de beslut som
valberedningen har fattat antecknas. Protokollet ska undertecknas av den som har varit
protokollférare.

Avrvode och omtkostnader

Valberedningens ledamoter ska inte uppbdra arvode fran bolaget. Eventuella omkostnader
som uppstar i samband med valberedningens arbete ska bekostas av bolaget under
forutsittning att dessa godkants av styrelsens ordférande.

Sekretess

Valberedningens ledamoter far inte till utomstaende obehériga limna upplysningar om
bolagets angeligenheter eller valberedningsarbetet som ledamoten far kinnedom om nir
denne fullgor sitt uppdrag.

The nomination committee proposes that the annual general meeting resolves on the adoption of new principles
Sfor the appointment of and instruction for the nomination committee as set out below. The new principles for the
appointment of and instruction for the nomination committee shall apply until further notice until otherwise
decided by the general meeting.

Appointment of members of the Nomination Committee



In connection with the appointment of a new Nomination Committee, the Chairman of the Board shall contact
the identified three largest sharebolders by voting rights (directly registered shareholders as well as nominee-
registered shareholders), based on the ownership statistics received by the company from Euroclear Sweden AB
two months before information regarding the appointed Nomination Committee is to be announced, to ascertain
if they wish to appoint members to the Nomination Committee. If a shareholder does not exercise its right to
appoint a member, the right shall pass to the next largest sharebolder by votes, and so forth until the
Nomination Committee consists of three members.

More than three additional sharebolders do however not need to be contacted, unless the Chairman of the Board
finds that there are special reasons for doing so.

Information regarding the appointed Nomination Committee shall include the names of the three appointed
members, together with the names of the sharebolders who appointed them, and shall be announnced no later
than six months before the planned Annual General Meeting. If any member leaves the Nomination
Compmittee, this is to be announced. If a new member is appointed to the Nomination Commrittee,
corvesponding information regarding the new member is to be provided. The website is also to contain
information on how shareholders may submit proposals to the Nomination Committee.

The Nomination Committee's term extends until a new Nomination Committee has been appointed. The
Chairman of the Nomination Committee shall, unless the members agree otherwise, be the member appointed
by the largest shareholder by voting rights.

If one or more of the shareholders who have appointed mentbers of the Nomination Committee no longer belong
to the three largest shareholders by voting rights, members appointed by these shareholders shall make their seats
avaitlable and the shareholder or shareholders who have been added among the three largest shareholders by
voting rights shall have the right to appoint its members. Unless special reasons exist, no changes shall however
be made in the composition of the Nomination Committee due to changes in the number of votes taking place or
occurring later than two months prior to the Annual General Meeting.

Sharebolders who have appointed a mentber of the Nomzination Committee have the right to remove such
member and appoint a new member of the Nomination Committee, as well as to appoint a new member if the
member appointed by the sharebolder chooses to leave the Nomination Commrittee. Changes in the composition
of the Nomination Committee shall be annonnced as soon as they have occurred.

Requirements for the members of the Nomination Committee

Regardless of how they are appointed, members of the Nomination Committee are to promote the common
interests of all sharebolders and are not to unduly reveal the content and details of nominations discussions.
Each menber of the Nomination Committee is to consider carefully whether there is any conflict of interest or
other circumstance that mafkes membership of the Nomination Committee inappropriate before accepting the
assignment.

The following requirements shall apply to the members of the Nomination Committee:



o The majority of the menbers of the Nomination Committee are to be independent of the company and
its management.

o At least one member of the Nomination Committee is to be independent of the company’s largest
shareholder in terms of votes or any group of sharebolders who act in concert in the governance of the
compary.

o Neuther the Chief Executive Officer nor other members of the executive management are to be
members of the Nomination Committee.

o Members of the Board of Directors may be members of the Nomination Committee but may not
constitute a majority thereof.

o The Chairman of the Board or another Board mentber may be co-opted to the Nomination
Committee, if necessary, but shall not be Chairman of the Nomination Committee.

Tasks of the Nomination Commrittee
The Nomzination Committee shall submit proposals for:

a)  Chairman of the Annual General Meeting,

b)  the number of Board members and the number of anditors,

¢)  fees and other remuneration to Board members, members of the various committees of the Board of
Directors and fees to auditors,

d) election of the Chairman of the Board and other Board members* and election of anditors; and

e) any changes to the instructions for the Nomination Committee.

* At a sharebolders’ meeting where the election of Board members or auditors is to be held, the Nomination
Compmittee is to present and explain its proposals with regards to the requirements concerning the composition of
the Board contained in Code rule 4.1. Particular consideration shall be given to the requirements regarding
breadth and versatility on the Board, as well as the requirement to strive for gender balance.

The Nowmzination Committee shall notify the company of its proposals at the latest six weeks prior to the
Annual General Meeting. In connection with the Nomination Committee notifying the company of its
proposals, the Nomination Committee shall, in accordance with Code rule 2.6, issue a statement on the
company’s website explaining its proposals regarding the Board of Directors with regard to the requirements
concerning the composition of the Board contained in Code rule 4.1.

Nomination Committee meetings

The Nowmzination Committee meets as necessary. The Chairman of the Nomination Committee shall convene
such a meeting, which shall be held as soon as possible from the request. The Chairman of the Board of the
company convenes the first meeting and may, if necessary, be co-opted at the meetings of the Nomination
Committee.

The Nowmzination Committee shall constitute a quorum if more than half of the members attend the meeting.



The Nomination Committee's decision is the opinion that more than half of those present vote for at the
meeting. In the event of a tie, the Chairman of the Nomination Committee shall have the casting vote.

Minutes shall be taken at the meetings of the Nomination Committee. The decisions made by the Nomination
Committee shall be recorded in the minutes. The minutes shall be signed by the person who has taken the
minutes.

Remuneration and expenses

The members of the Nomination Committee shall not receive remuneration from the company. Any expenses
arising in connection with the work of the Nomination Committee shall be paid by the company, provided that
these have been approved by the Chairman of the Board.

Confidentiality

The members of the Nomination Committee may not to unathorized third parties disclose information
regarding the company's affairs or the work of the Nomination Committee that the member becomes aware of
when performing his or her duties.
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I handelse av skillnad mellan den engelska och svenska versionen ska den svenska versionen
gilla.

In case of any discrepancy between the English and Swedish versions, the Swedish version shall prevail.

STYRELSENS FULLSTANDIGA FORSLAG TILL BESLUT OM RIKTLINJER FOR
ERSATTNING TILL LEDANDE BEFATTNINGSHAVARE

THE BOARD’S COMPLETE PROPOSAL ON GUIDELINES FOR REMUNERATION TO THE
SENIOR MANAGEMENT

Styrelsen foreslar att bolagsstimman fattar beslut om antagande av riktlinjer for ersittning och
andra anstallningsvillkor f6r ledande befattningshavare enligt féljande att gilla tills vidare,
dock lingst for tiden fram till arsstimman 2028. Riktlinjerna galler f6r avtal som ingas efter
det att riktlinjerna antagits av arsstimman 2024 samt f6r det fall dndringar gérs i befintliga
avtal efter denna tidpunkt. De foreslagna riktlinjerna innehaller inga dndringar, utover vissa
redaktionella dndringar, jimfort med gillande riktlinjer vilka antogs av arsstimman 2020 och
indrades vid arsstimman 2022.

Riktlinjerna omfattar bolagets verkstillande direktor, styrelseledamoterna (i den man de
erhéller ersittning for tjdnster utférda at koncernen utanfor styrelseuppdraget), eventuell vice
verkstallande direktor 1 bolaget och andra befattningshavare som bolaget betraktar som
ledningspersoner. Riktlinjerna omfattar inte ersittningar som beslutas av bolagsstimman.
Styrelsen ska ha ritt att tillfalligt fringa riktlinjerna helt eller delvis, om det i ett enskilt fall
finns sarskilda skil for det och ett avsteg dr nédvindigt f6r att tillgodose bolagets langsiktiga
intressen, inklusive dess hallbarhet, eller for att sikerstilla bolagets ekonomiska barkraft. Om
sadan avvikelse sker ska detta redovisas infér nirmast féljande arsstimma. Betriffande
anstillningsférhallanden som lyder under andra regler an svenska far vederborliga
anpassningar ske for att folja tvingande sadana regler eller fast lokal praxis, varvid dessa
riktlinjers Gvergripande dndamal sa langt mojligt ska tillgodoses.

Riktlinjernas framjande av bolagets affirsstrategs, langsiktiga intressen och hallbarbet

Bolagets 6vergripande affirsstrategi dr att vara en nischad leverantér av premiumlésningar
inom marknaden for luftrening av inomhusmiljéer. Bolagets affirsmodell baseras pa uthyrning
av modulbaserade 16sningar med ett fullserviceerbjudande. Bolagets 16sningar dr utvecklade pa
filterteknologi som fangar, filtrerar och recirkulerar inomhusluft. For ytterligare information,
se bolagets hemsida www.qleanair.com.

Styrelsen bedémer att en framgangsrik implementering av bolagets affirsstrategi och
tillvaratagandet av bolagets langsiktiga intressen, inklusive dess hallbarhet, forutsitter att
bolaget kan rekrytera och behilla en ledning med god kompetens och kapacitet att na
uppstillda mal. For detta krivs att bolaget kan erbjuda konkurrenskraftig totalersittning vilka
dessa riktlinjer mojligeor.



Former av erséttning m.m.

Grundprincipen dr att ersittning och andra anstillningsvillkor f6r ledande befattningshavare
ska vara marknadsmaissiga och konkurrenskraftiga for att sakerstilla att koncernen kan
attrahera och behalla kompetenta ledande befattningshavare till f6r bolaget rimliga kostnader.
Den totala ersittningen till ledande befattningshavare far besta av fast kontantersittning, rorlig
kontantersittning, pensionsférmaner och 6vriga formaner. Bolagsstimman kan dirutéver —
och oberoende av dessa riktlinjer — besluta om aktie- och aktiekursrelaterade ersattningar.

Fast kontantersittning

Varje ledande befattningshavare ska erbjudas en fast ersittning vilken ska utga kontant, vara
marknadsmassig och baserad pa arbetets svarighetsgrad och den ledande befattningshavarens
erfarenhet, ansvar, kompetens och arbetsinsats. Den fasta ersittningen ska revideras arligen.
For att undvika att ledande befattningshavare uppmuntras till osunt risktagande ska det finnas
en grundliggande balans mellan fast och rorlig ersittning. Den fasta ersittningen ska saledes
sta for en tillrickligt stor del av den ledande befattningshavarens totala ersittning for att det
ska vara mojligt att sitta ner den rorliga delen till noll.

Rarlig kontantersdttning

Utover fast ersittning ska ledande befattningshavare dven kunna erhilla rorlig ersittning
vilken ska utga kontant och baseras pa utfallet i férhallande till resultatmaél inom det
individuella ansvarsomradet samt sammanfalla med aktiedgarnas intressen. Rorlig ersittning
ska uppga till maximalt 112,5 procent av den fasta ersittningen for verkstillande direktoren
och maximalt 75 procent av den fasta ersittningen for 6vriga ledande befattningshavare. For
det fall rorlig ersittning som utbetalats visar sig ha betalats pa basis av uppgifter som senare
visar sig vara uppenbart felaktiga ska bolaget ha moéijligheten att dterkriva utbetald ersittning,.
Rorlig ersittning ska inte vara pensionsgrundande.

Rorlig ersittning ska grundas pa tydliga, forutbestimda och matbara kriterier och ekonomiska
resultat och 1 forvig uppsatta individuella mal och verksamhetsmal, som kan vara finansiella,
sasom bolagets eller del av bolagets tillvixt, Ilonsamhet och kassaflode, eller icke-finansiella,
sasom organisationsutveckling, och vara utformade med syfte att frimja bolagets langsiktiga
viardeskapande. Genom upprittandet av kriterier for rorlig ersittning som kopplar de ledande
befattningshavarnas ersittning till bolagets resultat och hallbarhet frimjas genomférandet av
bolagets affirsstrategi, lingsiktiga intressen och konkurrenskraft. Uppfyllelse av dessa kriterier
ska kunna matas under en period av ett eller flera ar, och ska faststillas baserat pa den av
bolaget senast offentliggjorda finansiella informationen.

Ett maximalt utrymme for total rorlig ersittning till ledande befattningshavare ska faststéllas
arligen 1 samband med att mal f6r kommande rakenskapsar faststalls.

Ytterligare kontant rorlig ersittning kan utga vid extraordinira omstindigheter, forutsatt att
sadana extraordinira arrangemang ir tidsbegrinsade och endast gors pa individniva antingen i
syfte att rekrytera eller behalla ledande befattningshavare, eller som ersittning for



extraordinira arbetsinsatser utover personens ordinarie arbetsuppgifter. Sadan ersittning far
inte 6verstiga ett belopp motsvarande 100 procent av den fasta arliga kontantersattningen
samt ej utges mer dn en gang per ar och per individ.

Lingsiktiga aktie- eller aktickursrelaterade incitamentsprogram

I bolaget har inrittats langsiktiga aktierelaterade incitamentsprogram i form av
teckningsoptioner med ritt till teckning av nya aktier. De har beslutats av bolagsstimman och
omfattas darfor inte av dessa riktlinjer. Teckningsoptioner som ger ritt att teckna nya aktier 1
bolaget har emitterats och tilldelats deltagare under fyra olika incitamentsprogram for ledande
befattningshavare och andra nyckelpersoner, enligt beslut fattade vid arsstimman den 12 maj
2021, arsstaimman den 12 maj 2022, extra bolagsstimma den 9 mars 2023 respektive
arsstaimman den 10 maj 2023. Teckningsoptionerna inom det férsta incitamentsprogrammet
kan utnyttjas for teckning av nya aktier under perioden frain och med den 1 juni 2024 till och
med den 31 december 2024, teckningsoptionerna inom det andra incitamentsprogrammet kan
utnyttjas fOr teckning av nya aktier under perioden fran och med den 1 juni 2025 till och med
den 31 december 2025, teckningsoptionerna inom det tredje incitamentsprogrammet kan
utnyttjas for teckning av nya aktier under perioden frain och med den 1 april 2026 till och med
den 31 oktober 2026 och teckningsoptionerna inom det fjarde incitamentsprogrammet kan
utnyttjas for teckning av nya aktier under perioden fran och med den 1 juni 2026 till och med
den 31 december 2026.

Sasom framgar av punkt 16 1 den féreslagna dagordningen har styrelsen vidare foreslagit att
arsstaimman ska besluta om att infora ett langsiktigt aktierelaterat incitamentsprogram for vissa
nyckelpersoner. Det foreslagna incitamentsprogrammet omfattar emission av
teckningsoptioner som ger ritt att teckna nya aktier 1 bolaget. Méjligheten till teckning av nya
aktier genom utnyttjandet av teckningsoptioner ska enligt styrelsens forslag infalla under
perioden fran och med den 1 juni 2027 till och med 31 december 2027. F6r mer information
om foreslaget program, se forslag under punkt 16 i den féreslagna dagordningen och bolagets
hemsida under “Investors”/”’Corporate Governance”/”AGM”.

Full tilldelning i programmen férutsitter fortsatt anstillning under en intjinandeperiod om tre
ar,

Pension

Pensionsformaner, innefattande sjukforsakring, ska vara premiebestimda om inte
befattningshavaren omfattas av férmansbestimd pension enligt tvingande
kollektivavtalsbestimmelser. Pensionspremierna fér premiebestimd pension ska uppga till
hogst 30 procent av den pensionsgrundande inkomsten.

Owriga formdiner

Ovriga férmaner kan innefatta bland annat livforsikring, sjukvardsforsikring,
foretagshilsovard och bilférman, och ska vara av begransat virde i férhallande till 6vrig
ersittning och kunna utga i den utstrickning detta bedoms vara marknadsmassigt for ledande



befattningshavare i motsvarande positioner pa den arbetsmarknad dir befattningshavaren ar
verksam. Premier och andra kostnader i anledning av sidana férmaner far sammanlagt uppga
till hogst 8 procent av den fasta ersittningen.

Upphirande av anstillning

Vid uppsigning fran bolagets sida ska uppsigningstiden for samtliga ledande
befattningshavare vara hogst 6 manader med ritt till avgangsvederlag efter uppsigningstidens
slut motsvarande hogst 100 procent av den fasta kontantersittningen i maximalt 6 manader,
alltsa ska fast ersittning under uppsigningstiden och avgangsvederlag f6r de ledande
befattningshavarna sammantaget inte 6verstiga 12 fasta manadsloner. Eventuell ritt till
avgangsvederlag ska som huvudregel minska 1 situationer dir ersattning under aktuell period
erhélls fran annan arbetsgivare. Vid uppsigning fran befattningshavarens sida ska
uppsigningstiden normalt vara 6 manader f6r verkstillande direkt6ren och f6r eventuell vice
verkstillande direktor och 3-6 manader for 6vriga ledande befattningshavare.

Beaktande av befintliga loner och anstéllningsvillkor

Vid beredningen av styrelsens forslag till dessa ersittningsriktlinjer har 16n och
anstillningsvillkor f6r bolagets anstillda beaktats genom att uppgifter om anstilldas
totalersattning, ersittningens komponenter samt ersattningens 6kning och 6kningstakt 6ver
tid utgjort en del av styrelsens beslutsunderlag vid utvirderingen av skiligheten av riktlinjerna
och de begrinsningar som féljer av dessa.

Bestutsprocessen for att faststilla, se dver och genomfora riktlinjerna

Styrelsen har inte inrittat ett ersittningsutskott. Mot bakgrund av verksamhetens omfattning
och koncernens nuvarande storlek finner styrelsen det finner mer dndamalsenligt att hela
styrelsen fullgor ersittningsutskottets uppgifter. I styrelsens uppgifter ingér att bereda
styrelsens forslag till riktlinjer f6r ersittning till ledande befattningshavare. Styrelsen ska
uppratta forslag till nya riktlinjer nir det uppkommer behov av visentliga férindringar och
atminstone vart fjarde ar, och ligga fram forslaget for beslut vid arsstimman. Riktlinjerna ska
gilla till dess att nya riktlinjer antagits av bolagsstimman. Styrelsen ska dven folja och
utvirdera program for rorliga ersattningar f6r koncernledningen, tillimpningen av riktlinjer f6r
ersittning till ledande befattningshavare samt gillande ersittningsstrukturer och
ersittningsnivaer 1 bolaget. Vid styrelsens behandling av och beslut i ersattningsrelaterade
fragor nirvarar inte verkstillande direktéren eller andra personer i koncernledningen, i den
man de ber6rs av fragorna.

Information om tidigare beslutade ersiittningar

Utover l6pande ataganden finns inga ersittningsataganden gentemot ledande
befattningshavare som inte har forfallit till betalning,

The board of directors proposes that the general meeting resolves on the adoption of guidelines for remuneration
and other employment conditions for the senior management, as set forth below, which shall apply for the time
being, but at the latest until the annual general meeting to be held in 2028. The guidelines are applicable on



agreements entered into after the general meeting held in 2024, and as far as changes are made to existing
agreements, thereafter. The proposed guidelines do not contain any changes, other than certain editorial changes,
compared to the applicable guidelines adopted by the annnal general meeting held in 2020 and amended by the
annual general meeting held in 2022.

These guidelines encompass the company’s CEQ, board menbers (in so far as they receive remuneration for
services provided to the group ontside of the scope of the board assignment), any deputy CEQO appointed in the
company and other senior managers that the company regards as executives. The guidelines do not include
remuneration decided by the general meeting. The board of directors may temporarily resolve to deviate from the
guidelines, in whole or in part, if in a specific case there is special cause for the deviation and a deviation is
necessary to serve the company’s long-term interests, including its sustainability, or to ensure the company’s
financial viability. If such deviation occurs, this shall be disclosed for the next annnal general meeting. Terms of
employments governed by rules other than Swedish may be duly adjusted to comply with mandatory rules or
established local practice, taking into account, to the extent possible, the overall purpose of these guidelines.

The guidelines’ promotion of the company’s business strategy, long-term interests and sustainability

The company’s overall business strategy is to be a niche preminm provider of clean indoor environment solutions.
The company’s business model is based on lease contracts for modular solutions with a full-service offer. The
company’s solutions are developed using filter technology that traps, filters and recycles indoor air. For further
information, please refer to the company’s website www.qleanair.com.

The board of directors assesses that the successful implementation of the company’s business strategy and
safeguarding of its long-term interests, including its sustainability, builds on the company being able to recruit
and retain highly qualified and capable management to achieve set goals. In order to achieve this, the company
must be able to offer competitive total remuneration which these guidelines enable.

Types of remuneration, ete.

The main principle is that remuneration and other employment conditions for members of the senior manage-
ment shall be based on market terms and competitive in order to ensure that the group can attract and retain
competent members of the senior management at a reasonable cost for the company. The total remuneration to
sentor management may consist of fixed cash remuneration, variable cash remuneration, pension benefits and
other benefits. Additionally, the general meeting may — irvespective of these guidelines — resolve on, among other
things, share or share price-related remuneration.

Fixed cash remuneration

Each member of the senior management shall be offered a fixed remuneration to be paid in cash and on market
terms based on the degree of difficulty of the work performed, as well as experience, responsibilities, competence
and performances. The fixed remuneration shall be adjusted annually. In order to avoid that the senior
management is enconraged to take inappropriate risks, there shall be a fundamental balance between fixed and
variable remuneration. The fixed remuneration shall thus be large enough in relation to the total remuneration
patd to the senior management in order to render it possible to reduce the variable remuneration to Zero.

Variable cash remuneration



In addition to the fixed remuneration, the mentbers of the group’s senior management may be offered variable
remuneration to be paid in cash and based on the result in relation to performance goals within the respective
area of responsibility and in line with the sharebolders’ interests. 1 ariable remuneration shall amount to a
maximum of 112.5 per cent of the fixed remuneration for the CEO and a maxinmm of 75 per cent of the
fixced remuneration for other members of the senior management. Should variable remuneration paid have been
based on information that later shows to have been evidently incorrect, the company shall have the possibility to
request repayment. Variable remuneration shall not be pension qualifying.

Variable remuneration shall be based on clear, predetermined and measurable criteria and financial results and
predefined individual and operational goals, which can be financial, such as the company’s or part of the
company’s growth, profitability, and cash flows, or non-financial, such as organizational development, and be
designed with the objective to promote the company’s long-term value creation. By setting criteria for variable
remuneration for the senior management linked to the company’s earnings as well as sustainability, the
company’s business strategy, long-term interests and competitiveness are promoted. The fulfilment of these
criteria shall be measured over a period of one or more years, and shall be determined based on the latest
published financial information.

A cap for total variable remuneration to the senior management shall be set annually in connection with the
establishment of goals for the coming financial year.

Further variable cash remuneration may be awarded in extraordinary circumstances, provided that such
extraordinary arrangements are limited in time and only made on an individnal basis, either for the purpose of
recruiting or retaining senior management, or as remuneration for extraordinary performance beyond the
individual’s ordinary tasks. Such remuneration may not exceed an amount corresponding to 100 per cent of the
fixced annnal cash remuneration and may not be paid more than once each year per individual.

Long-term share or share-price related incentive programmes

Long-term share-related incentive programmes in the form of warrants giving right to subscribe for new shares
have been implemented in the company. Such programmes have been resolved by the general meeting and are
therefore excluded from these guidelines. Warrants entitling the holder to subscribe for new shares in the
company have been issued and allocated to participants under four different incentive programmes for senior
management and other key individuals, pursuant to resolutions by the annual general meeting held on 12 May
2021, the annnal general meeting held on 12 May 2022, an extraordinary general meeting held on 9 March
2023, and the annnal general meeting held on 10 May 2023, respectively. The warrants within the first
incentive programme may be exercised for subscription of new shares during the period from and including 1
June 2024 until and including 31 December 2024, the warrants within the second incentive programme may
be exercised for subscription of new shares during the period from and including 1 June 2025 until and
including 31 December 2025, the warrants within the third incentive programme may be exercised for
subscription of new shares during the period from and including 1 April 2026 until and including 31 October
2026, and the warrants within the fourth incentive programme may be exercised for subscription of new shares
during the period from and including 1 June 2026 until and including 31 December 2026.

As set forth in item 16 in the proposed agenda, the board of directors has further proposed that the annual
general meeting shall resolve to implement a long-term share-related incentive programme for certain key
individnals. The proposed incentive programme comprises the issue of warrants entitling the holder to subscribe



Jfor new shares in the company. The possibility to subscribe for new shares in the company through the exercise
of warrants shall according to the board of directors’ proposal occur during the period from and including 1 June
2027 until and inciuding 31 December 2027. For more information regarding the proposed programme, please
refer to item 16 in the proposed agenda and to the company’s website under “Investors”/ "Corporate
Governance” ] "AGM”.

Maxcimum allocation under the programmes is conditional upon continued employment during a vesting period
of three years.

Pension

Pension benefits, including bealth insurance, shall be preminm defined unless the individual concerned is subject
to defined benefit pension under mandatory collective bargaining agreement provisions. The pension preminms
Jfor preminm defined pension shall amount to not more than 30 per cent of the pension qualifying income.

Other benefits

Other benefits may include, inter alia, life insurance, health insurance, medical benefits and company car, and
shall be limited in value in relation to other remuneration and shall be paid only in so far as it is considered to
be in accordance with the market for other members of senior managements holding corresponding positions on
the employment marfket where the member in question is operating. Preminms and other costs relating to such
benefits may amonnt to not more than 8 per cent of the fixed remuneration.

Termination of employment

The notice period upon notice given by the company shall be no longer than 6 months for all members of the
sentor management, with a right to redundancy payment after the expiration of the notice period corresponding
to not more than 100 per cent of the fixed cash remuneration for a maximum of 6 months, meaning that the
fixced remuneration and redundancy payment shall together not exceed 12 months’ fixed salary. Any right to
redundancy payment shall, as a main rule, decrease in situations where remuneration is received from another
employer. Upon notice given by a member of the senior management, the notice period shall generally be 6
months for the CEQ and for any deputy CEQ, and 3-6 months for other members of the senior management.

Consideration given to existing salaries and employment conditions for employees

In the preparation of the board of directors’ proposal for these remuneration guidelines, salary and employment
conditions for employees of the company have been taken into account by including information on the employees’
total income, the components of the remuneration and increase and growth rate over time, in the board of
directors’ basis of decision when evaluating whether the guidelines and the limitations set out herein are
reasonable.

The decision-making process to determine, review and implement the guidelines

The board of directors has not established a remuneration committee. Given the scope of the business and the
current sige of the group, the board of directors finds it more appropriate that the entire board fulfils the
remuneration committee's tasks. The board of directors’ tasks include proposing guidelines for remuneration to
the senior management. The board of directors shall prepare a proposal for new guidelines when there is need for
significant changes and at least every fourth year, and submit it to the general meeting. The guidelines shall be



in force until new guidelines are adopted by the general meeting. The board of directors shall also monitor and
evaluate programmes for variable remuneration to the senior management, the application of the guidelines for
remuneration to senior management, as well as the current remuneration structures and compensation levels in
the company. The CEQ and other members of the senior management of the group do not participate in the
board of directors’ processing of and resolutions regarding remuneration-related matters in so far as they are
affected by such matters.

Information in regards to previously decided remuneration

Except for recurring commitments, there are no remuneration commitments in relation to members of the senior
management that have not become due.
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I handelse av skillnad mellan den engelska och svenska versionen ska den svenska versionen
galla.

In case of any discrepancy between the English and Swedish versions, the Swedish version shall prevail.

STYRELSENS FUL__LSTANDIGA FORSLAG TILL BESLUT OM BEMYNDIGANDE FOR
STYRELSEN ATT OKA AKTIEKAPITALET

THE BOARD’S COMPLETE PROPOSAL ON AN AUTHORISATION FOR THE BOARD OF
DIRECTORS TO INCREASE THE SHARE CAPITAL

Styrelsen foreslar att bolagsstimman beslutar om ett bemyndigande for styrelsen att — under
tiden fram till ndstkommande arsstimma och med eller utan avvikelse frin aktiedgarnas
toretradesritt samt vid ett eller flera tillfdllen — fatta beslut om emission av nya aktier,
teckningsoptioner och/eller konvertibler. Betalning ska kunna ske kontant eller genom apport,
kvittning eller eljest férenas med villkor. Bolagets aktiekapital ska kunna 6kas med ett belopp
motsvarande hogst tio (10) procent av aktiekapitalet efter sidan(a) emission(er). Avvikelse fran
aktiedgarnas foretridesritt ska godtas i situationer da en riktad emission anses mer limpad f6r
bolaget av tids-, affirs- eller motsvarande skal samt for att mojliggora forvary.

The board of directors proposes that the general meeting resolves on an authorisation for the board of directors to
— for the period up to the next annual general meeting, with or without deviation from the sharebolders’
preferential rights and at one or more occasions — resolve upon issuance of new shares, warrants andy/ or
convertible debentures. Payment may be made in cash, in kind, through set-off of claims or otherwise be
conditional. The company’s share capital may by support of the anthorisation be increased by an amount
corvesponding to not more than ten (10) per cent of the share capital after such issue(s). Deviation from the
shareholders’ preferential rights shall be allowed in situations where a directed issue is deemed more appropriate
Jor the company due to timing, commercial or similar reasons, and in order to enable acquisitions.

Styrelsens ordférande, verkstillande direktéren eller den styrelsen utser ska dga ritt att vidta de
smirre justeringar i beslutet som kan visa sig erforderliga vid registrering av beslutet hos
Bolagsverket. For giltigt beslut kravs att forslaget bitrads av aktiedgare representerande minst
tva tredjedelar (2/3) av sdvil de avgivna rosterna som de vid stimman foretridda aktierna.

The chairman of the board of directors, the CEO or a person appointed by the board of directors shall be
anthorised to matke any minor adjustments required to register the resolution with the Swedish Companies
Registration Office. A valid resolution requires that the proposal is supported by shareholders representing at
least two-thirds (2/ 3) of the votes cast as well as of all shares represented at the meeting.
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I handelse av skillnad mellan den engelska och svenska versionen ska den svenska versionen
gilla.

In case of any discrepancy between the English and Swedish versions, the Swedish version shall prevail.

STYRELSENS FULLSTANDIGA FORSLAG TILL BESLUT OM INFORANDE AV ETT
LANGSIKTIGT INCITAMENTSPROGRAM FOR VISSA NYCKELPERSONER
INNEFATTANDE (i) RIKTAD EMISSION AV TECKNINGSOPTIONER SAMT (i)
GODKANNANDE AV OVERLATELSE AV TECKNINGSOPTIONER

THE BOARD’S COMPLETE PROPOSAL ON IMPLEMENTATION OF A LONG-TERM
INCENTIVE PROGRAMME FOR CERTAIN KEY INDIVIDUALS BY WAY OF (i) A
DIRECTED ISSUE OF WARRANTS AND (ii) APPROVAL OF TRANSFER OF WARRANTS

Styrelsen f6r QleanAir AB foreslir att bolagsstimman beslutar om inférande av ett langsiktigt
incitamentsprogram (" Teckningsoptionsprogram 2024 /2027”) for vissa nyckelpersoner
innefattande (i) riktad emission av teckningsoptioner samt (i) godkdnnande av 6verlatelse av
teckningsoptioner enligt nedan. Teckningsoptionerna ska berittiga till teckning av nya aktier i
bolaget.

The board of directors of QleanAir AB proposes that the general meeting resolves on implementation of a long-
term incentive programme (“Warrant programme 2024,/2027”) for certain key individuals by way of (i)
a directed issue of warrants and (i) approval of transfer of warrants on the terms and conditions set forth below.
The warrants shall entitle to subscription of new shares in the company.

Bakgrund och skal till forslag
Background and reason for proposal

Det finns per dagens datum fyra utestiende aktierelaterade incitamentsprogram omfattandes
ledande befattningshavare och nyckelpersoner. Se under “Befintliga aktierelaterade
incitamentsprogram’ nedan f&r mer information.

As of today, there are four share related incentive programmes for senior management and other key individuals.
Please refer to “Existing share related incentive programmes” below for more information.

Styrelsen dr av uppfattningen att incitamentsprogram framjar bibehallandet av de personer
som omfattas och motiverar dessa att skapa virde for aktiedgarna. Styrelsen bedomer att dessa
syften ligger i linje med samtliga aktiedgares intressen och utvirderar arligen huruvida
aktierelaterade incitamentsprogram ska féreslas arsstimman.

The board of directors is of the opinion that share related incentive programmes strengthen the retention of those
participating and motivates them to create sharebolder value. The board of directors assess that these objectives
are in line with all shareholders’ interests and annnally evaluates whether to propose share related incentive
programs at the annnal general meeting.



Detta forslag har lagts fram for att erbjuda mojlighet till 6kat engagemang for vissa
nyckelpersoner som deltar i befintliga incitamentsprogram samt for att moéjligedra deltagande i
aktierelaterat incitamentsprogram for sidana personer som inte deltar i befintliga
incitamentsprogram.

This proposal has been presented in order to enable an increased commitment for certain key individnals already
participating in the existing incentive programmes as well as to enable participation in a share related incentive
programme for such individuals not participating in the existing incentive programmes.

Incitamentsprogrammet ska omfatta nuvarande nyckelpersoner inom koncernen 1 enlighet
med vad som framgir nedan (nedan benimnda ”Deltagarna”). Styrelseledamoter 1 bolaget
tillats inte delta.

The incentive programme shall encompass existing ey individuals of the company group as set forth below (the
“Participants”). Board members of the company will not be allowed to participate.

Villkor for emissionen av teckningsoptioner
Terms and conditions for the issue of warrants

1. Bolaget ska emittera hégst 70 000 teckningsoptioner varav hégst 20 000
teckningsoptioner av serie 2024/2027:A och hogst 50 000 teckningsoptioner av
setie 2024/2027:B. Varje teckningsoption berittigar till teckning av en (1) ny
aktie 1 bolaget, envar med ett kvotviarde om 0,50 SEK. Om alla teckningsoptioner
tecknas, 6verlats och utnyttjas av Deltagarna for teckning av nya aktier, kommer
bolagets aktiekapital att 6ka med totalt 35 000 SEK, varav 10 000 SEK avseende
teckningsoptioner av setie 2024/2027:A och 25 000 SEK avseende
teckningsoptioner av serie 2024/2027:B (med reservation for eventuella
omrikningar 1 enlighet med de sedvanliga teckningsoptionsvillkor som ska gilla
for teckningsoptionerna).

The company shall issue no more than 70,000 warrants of which no more than 20,000
warrants of series 2024/ 2027:A and no more than 50,000 warrants of series 2024/ 2027:B.
Each warrant entitles to subscription of one (1) new share in the company, each with a quotient
valne of SEK 0.50. If all warrants are subscribed, transferred to and exercised by the
Participants for subscription of new shares, the company’s share capital will increase by SEK
35,000 of which SEK 10,000 in relation to warrants of series 2024 /2027:A and SEK
25,000 in relation to warrants of series 2024/ 2027:B (subject to potential recalenlations in
accordance with customary terms and conditions to be applicable in relation to the warrants).

2. Teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesritt, endast
dga tecknas av bolaget, varefter dessa ska 6verlatas till Deltagaren i enlighet med
det av bolagsstimman antagna beslutet och instruktioner fran bolagets styrelse.
Skilet till avvikelsen fran aktiedgarnas foretradesritt r att teckningsoptionerna
ska anvindas inom ramen for foreslaget incitamentsprogram.



The warrants may, with deviation from the sharebolders’ preferential rights, only be subscribed
Jor by the company after which they are to be transferred to the Participant in accordance with
the resolution adopted by the general meeting and instructions from the company’s board of
directors. The reason_for the deviation from the sharebolders’ preferential rights is that the
warrants are to be used within the proposed incentive programme.

Teckning av teckningsoptioner ska ske pa sirskild teckningslista senast den 30
juni 2024. Styrelsen ska ha ritt att forlinga teckningstiden.

Subscription of warrants shall be made on a subscription list on 30 June 2024 at the latest.
The board of directors shall be entitled to prolong the subscription period.

Bolaget ska inte erligga nagon betalning for teckningsoptionerna.
The company is not to pay anything for the warrants.

Teckning av nya aktier med stod av teckningsoptionerna ska kunna ske under
perioden fran och med den 1 juni 2027 till och med den 31 december 2027.
Teckning av nya aktier far diremot inte dga rum under sa kallade ”stingda
perioder” enligt EU:s marknadsmissbruksférordning (savida inte bolaget limnar
godkinnande dartill f6r Deltagare som inte omfattas av nimnda regler eller med
stod av tillimpliga undantag), eller annars 1 strid med tillimpliga regler avseende
insiderhandel (inkluderande bolagets interna riktlinjer i det avseendet).
Teckningsoptioner som inte har utnyttjats for teckning av nya aktier senast den
31 december 2027 upphor att gilla.

The warrants may be exercised for subscription of new shares during the period from and
including 1 June 2027 until and including 31 December 2027. Subscription of new shares may
however not take place during so-called closed periods according to the EU Market Abuse
Regulation (unless the company approves thereto in respect of Participants not covered by the
aforementioned rules or with support of applicable exceptions), or otherwise in breach of relevant
insider rules and regulations (including the company’s internal guidelines in this respect).
Warrants that have not been exercised for subscription of new shares by 31 December 2027
shall lapse.

Varje teckningsoption berittigar innehavaren till teckning av en (1) ny aktie i
bolaget till en teckningskurs om 40 SEK per aktie. Eventuell 6verkurs ska
tillforas den fria Overkursfonden.

Each warrant shall entitle the warrant holder to subscribe for one (1) new share in the company
at a subscription price of SEK 40 per share. Any amount that exceeds the quotient value shall
be transferred to the nonrestricted share preminm account.

Teckningsoptioner av serie 2024/2027:A ska ocksa vara underkastade de 6vriga
villkor som framgar av Bilaga A och teckningsoptioner av serie 2024/2027:B ska
ocksa vara underkastade de 6vriga villkor som framgar av Bilaga B.



Warrants of series 2024/ 2027:A shall also be subject to the terms and conditions set forth in
Schedule A and warrants of series 2024/ 2027:B shall also be subject to the terms and
conditions set forth in Schedule B.

8. Styrelsens ordforande, verkstillande direktéren eller den styrelsen utser ska dga
ritt att vidta de smadrre justeringar i beslutet som kan visa sig erforderliga vid
registrering av beslutet vid Bolagsverket.

The chairman of the board of directors, the CEO or a person appointed by the board of
directors shall be anthorised to mafke any minor adjustments required to register the resolution
with the Swedish Companies Registration Offfice.

Overlatelse av teckningsoptioner till Deltagarna
Transfer of warrants to the Participants

Teckningsoptionerna av serie 2024/2027:B ska 6vetldtas till Deltagarna vederlagsfritt.
Teckningsoptionerna av serie 2024/2027:A ska 6Gverlatas till Deltagarna mot betalning av en
premie motsvarande teckningsoptionernas teoretiska marknadsvirde per dagen for
overlatelsen, beraknat enligt Black & Scholes virderingsformel av en av bolaget anlitad
oberoende virderingsman. I den man det inte medfor negativa skattekonsekvenser f6r
koncernen ska dven teckningsoptioner av serie 2024/2027:A kunna 6verlitas vederlagsfritt.
Marknadsvirdet uppskattats preliminirt till 3,78 SEK per teckningsoption, baserat pa ett
marknadsvirde av den underliggande aktien motsvarande 30,3 SEK samt l6senpriset om 40
SEK per aktie.

The warrants of series 2024/ 2027:B are to be transferred to the Participants free-of-charge. The warrants of
seres 2024/ 2027:A are to be transferred to the Participants against a preminm payable by the Participants
corvesponding to the theoretical market value of the warrants as of the date of transfer, calculated by an
independent valnation agent engaged by the company by use of the Black & Scholes valuation model. Warrants
of series 2024/ 2027:A may also be transferred to the Participants free-of-charge provided that it does not
entail negative tax consequences for the company group. The market value is preliminary estimated to SEK
3.78 per warrant, based on a marfket value of the underlying share corresponding to SEK 30.3 and the
excercise price of SEK 40 per share.

Styrelsen 1 bolaget ska besluta om tilldelning till Deltagarna i enlighet med nedanstiende
principer. Ingen Deltagare kan erbjudas ett hogre antal teckningsoptioner dn den maximala
tilldelningen enligt nedan. Deltagarna kan vilja att forvirva ett ligre men inte hogre antal
teckningsoptioner an vad Deltagarna erbjuds.

Befattning Land Maximalt antal
teckningsoptioner

Regionchef Tyskland Tyskland 20 000

Regionchef USA USA 20 000




Séljchef USA USA 20 000

Verksamhetschef USA USA 10 000

The board of directors of the company shall resolve upon allocation to Participants in accordance with the
guidelines set forth below. No Participant may be offered a higher number of warrants than the maxinum
allocation set forth below. A Participant can choose to acquire a lower but not a higher number of warrants
than offered to the Participant.

Position Country Maximum number of
warrants

Regional manager Germany Germany 20,000

Regional manager USA UusA 20,000

Sales manager USA UsA 20,000

Operations manager USA UsA 10,000

For deltagande forutsitts dels att vidareoverlitelse av teckningsoptionerna lagligen kan ske,
dels att vidaredverlatelse enligt styrelsens bedomning kan ske med rimliga administrativa och
ekonomiska insatser. Styrelsen ska dga ritt att anpassa villkoren 1 Teckningsoptionsprogram
2024/2027 i den min sd krivs for att tilldelning av teckningsoptioner till personer i ett visst
land, sd langt praktiskt mojligt, ska kunna ske enligt motsvarande forutsittningar som féljer av
Teckningsoptionsprogram 2024/2027.

For participation, it is implied that transfer of warrants is legally possible and that transfer, in the board of
directors’ opinion, can be carried out with reasonable administrative and financial efforts. The board of directors
shall have the right to adjust the terms of Warrant Programme 2024/ 2027 to the extent required in order for
allotment of warrants to Participants in a certain jurisdiction, to the extent practically possible, to be made
under the same conditions imposed by Warrant Programme 2024 /2027

Befintliga aktierelaterade incitamentsprogram
Existing share related incentive programmes

Teckningsoptioner som ger ritt att teckna nya aktier i bolaget har emitterats under fyra olika
incitamentsprogram foér ledande befattningshavare och andra nyckelpersoner enligt beslut
fattade vid drsstimman den 12 maj 2021, arsstimman den 12 maj 2022, extra bolagsstimma
den 9 mars 2023 respektive arsstimman den 10 maj 2023. Per dagens datum finns det 57 332
teckningsoptioner som innehas av deltagare 1 det f6rsta incitamentsprogrammet, 79 692
teckningsoptioner som innehas av deltagare i det andra incitamentsprogrammet, 445 776
teckningsoptioner som innehas av deltagaren i det tredje incitamentsprogrammet och 175 000
teckningsoptioner som innehas av deltagare 1 det fjirde incitamentsprogrammet, dvs. totalt
757 800 teckningsoptioner (resterande teckningsoptioner emitterade inom ramen for
respektive incitamentsprogram kommer inte vara mojliga att utnyttja for teckning av nya
aktier). Varje teckningsoption berittigar till teckning av en (1) ny aktie i bolaget. For det forsta



incitamentsprogrammet giller en teckningskurs om 81,99 SEK per ny aktie och
teckningsoptionerna kan utnyttjas for teckning av nya aktier under perioden fran och med den
1 juni 2024 till och med den 31 december 2024. For det andra incitamentsprogrammet géller
en teckningskurs om 43,24 SEK per ny aktie och teckningsoptionerna kan utnyttjas for
teckning av nya aktier under perioden fran och med den 1 juni 2025 till och med den 31
december 2025. For det tredje incitamentsprogrammet galler en teckningskurs om 40 SEK per
ny aktie och teckningsoptionerna kan utnyttjas for teckning av nya aktier under perioden frin
och med den 1 april 2026 till och med den 31 oktober 2026. For det fjarde
incitamentsprogrammet giller en teckningskurs om 40 SEK per ny aktie och
teckningsoptionerna kan utnyttjas for teckning av nya aktier under perioden fran och med den
1 juni 2026 till och med den 31 december 2026

Warrants giving right to subscribe for new shares in the company have been issued under four separate incentive

programmes for senior management and other key individuals pursnant to resolutions adopted at the annual
general meeting held on 12 May 2021, the annual general meeting held on 12 May 2022, an extraordinary
general meeting beld on 9 March 2023 and the annnal general meeting held on 10 May 2023, respectively. As
of today, 57,332 warrants are held by participants in the first programme, 79,692 warrants are held by
participants in the second programme, 445,776 warrants are beld by the participant in the third programme and
175,000 warrants are beld by participants in the fourth programme, i.e. 757,800 warrants in total (the rest of
the warrants issued under the respective incentive programme will not be possible to exercise for subscription of
new shares). Each warrant entitles to subscription of one (1) new share in the company. Warrants in the first
incentive programme have an exercise price of SEK 81.99 for each new share and may be exercised for
subscription of new shares during the period from and including 1 June 2024 until and including 31 December
2024. Warrants in the second incentive programme have an exercise price of SEK 43.24 for each new share and
may be exercised for subscription of new shares during the period from and including 1 June 2025 until and
including 31 December 2025. Warrants in the third incentive programme have an exercise price of SEK 40 for
each new share and may be exercised for subscription of new shares during the period from and including 1 April
2026 until and including 31 October 2026. Warrants in the fourth incentive programme have an exercise price
of SEK 40 for each new share and may be exercised for subscription of new shares during the period from and
including 1 June 2026 until and including 31 December 2026.

Om samtliga utestaende teckningsoptioner i ovanstdende incitamentsprogram skulle utnyttjas
for teckning av nya aktier skulle bolagets aktiekapital 6ka med 378 900 SEK genom utgivande
av 757 800 nya aktier (med forbehall f6r eventuella omrikningar i enlighet med villkoren f6r
teckningsoptionerna), vardera med ett kvotvirde om 0,50 SEK. Detta skulle innebidra en
utspadning motsvarande cirka 4,85 procent av bolagets totala aktiekapital respektive antal
aktier och roster (beridkning baserad pa aktiekapitalet (7 429 600 SEK) respektive antalet aktier
och réster (14 859 200) i bolaget per dagens datum).

If all ontstanding warrants in the abovementioned incentive programmes were to be exercised, the company’s share
capital would increase with SEK 378,900 through the issuance of 757,800 new shares (subject to potential
recalculations in accordance with the terms and conditions for the warrants), each with a quotient value of SEK
0.50. This would lead to a dilution corresponding to approximately 4.85 percent of the total share capital and



number of shares and votes in the company (calculation based on the share capital (SEK 7,429,600) and number
of shares and votes (14,859,200) in the company as of today).

En viss del av redan utgivna teckningsoptioner innehas av Deltagare inom féreslaget
incitamentsprogram. Bolagets Regionchef Tyskland innehar 15 000 teckningsoptioner,
Regionchef USA innehar 19 276 teckningsoptioner, Saljchef USA innehar 16 988
teckningsoptioner och Verksamhetschef USA innehar inga teckningsoptioner.

Some of the already issued warrants are held by Participants within the proposed incentive programme. The
company’s Regional manager Germany holds 15,000 warrants, Regional manager USA holds 19,276
warrants, Sales manager USA holds 16,988 warrants, and Operations manager US.A holds no warrants.

Teckningsoptionsavtal
Warrant agreement

Samtliga teckningsoptioner kommer regleras av teckningsoptionsavtal vilka kommer ingas
med respektive Deltagare. Teckningsoptionsavtalet kommer innehalla en s.k.
intjanandemodell, sirskilda overlitelsebegrinsningar och andra f6r sadana avtal sedvanliga
villkor varvid vissa skillnader kan férekomma med anledning av nationella lagkrav.
Intjdinandeperioden innan teckningsoptionerna kan utnyttjas for teckning av aktier ska som
huvudregel vara minst tre ar.

All warrants will be governed by warrant agreements to be entered into with each Participant. The warrant
agreement will include a so-called vesting structure, certain transfer restrictions and other terms and conditions
customary for such agreements with some potential differences due to requirements under local law. The vesting
period until a share may be acquired may as a general rule not be less than three years.

Kostnader, utspadning m.m.
Costs, dilution, etc.

Incitamentsprogrammet ir forenat med kostnader for virdering, radgivningstjanster samt
kostnader for registrering och praktisk hantering av programmet.

There are costs associated with the incentive programme in respect of valuation, consultancy services and costs for
registration and practical management of the programme.

Utover ovan kan bolagets kostnader f6r programmet komma att innefatta sociala avgifter och
sjukvardsskatt i forhallande till den del som riktas till Deltagare bosatta i USA (avser
teckningsoptioner av setrie 2024/2027:B).

In addition to the above, the company’s costs for the programme may include social security costs and Medicare
Tax in relation to the part directed to Participants resident in the U.S. (i.e. warrants of series 2024/2027:B).

Eventuella sociala avgifter och sjukvardsskatt i foérhédllande till Deltagare bosatta 1 USA utgar i
torhallande till skillnaden mellan anskaffningskostnaden fér nya aktier och virdet pa bolagets
aktier vid tidpunkten for teckningsoptionernas utnyttjande. Skattesatsen for sociala avgifter
uppgar for nirvarande till 6,20 procent och sjukvardsskatten uppgar for narvarande till 1,45



procent varvid sociala avgifter endast utgar i forhallande till viss arlig inkomst (f6r narvarande
upp till 168 600 USD) medan sjukvirdsskatten saknar motsvarande begrinsning. Den
potentiella kostnaden 1 férhallande till amerikanska Deltagare kommer sdledes vara beroende av
savil aktiekursens utveckling som de amerikanska Deltagarnas 6vriga inkomster fran koncernen
och uteblir helt om teckningsoptionerna inte skulle utnyttjas f6r teckning av nya aktier.

Potential social security costs and Medicare Tax in relation to Participants resident in the U.S. will be
applicable on the difference between the acquisition cost for new shares and the value of the company’s shares at
the time of exercising the warrants. The tax rate for social security costs is currently 6.20 percent and the
Medicare Tax is currently 1.45 percent. Social security costs are only payable in respect of a certain yearly
income (currently USD 168,600) whilst Medicare Tax does not have a similar limit. The potential costs in
respect of U.S. Participants will thus be dependent on the development of the share price as well as the U.S.
Participants’ other income from the group and will not be payable at all should the warrants not be exercised
[for subscription of new shares.

Eventuella sociala avgifter och sjukvardsskatt i forhallande till Deltagare bosatta i USA
uppskattas till maximalt cirka 133 875 SEK, baserat pa dagens skattesatser och teckningskursen
om 40 SEK per ny aktie samt antagandet att virdet pa bolagets aktier vid tidpunkten for
teckningsoptionernas utnyttjande skulle vara 75 SEK per aktie (berakningen utgar ifrin den
hogsta totala skattesatsen per dagens datum, dvs. 7,65 procent, utan beaktande av eventuell
begrinsning i férhallande till Deltagarnas arliga inkomst vid aktuell tidpunkt). De eventuella
kostnaderna uppskattas till maximalt citka 229 500 SEK om virdet pa bolagets aktier vid
tidpunkten for teckningsoptionernas utnyttjande istéllet skulle vara 100 SEK per aktie (vinligen
observera att férutnimnda exempel endast avser att illustrera kostnaderna vid olika scenarier
och avser inte att dterspegla forvintad kursutveckling). Som framgar ovan uteblir kostnaderna
om teckningsoptionerna inte utnyttjas for teckning av nya aktier.

Potential social security costs and Medicare Tax: in relation to Participants resident in the U.S. are appraised
to a maxinum of approximately SEK 133,875 based on today’s tax rates and the subscription price of SEK
40 per new share and the assumption that the value of the company’s shares at the time of exercise of the
warrants is SEK 75 per share (the calenlation is based on the maximum total tax rate as of today, i.e. 7.65
percent, without acconnting for any limitation in relation to the Participants’ yearly income at the relevant time).
The potential costs are appraised to a maximum of approximately SEK 229,500 should the value of the
company’s shares at the time of exercise of the warrants instead be SEK 100 per share (please note that the
aforementioned examples are only intended to illustrate the costs in different scenarios and are not a reflection of
any appraised development of the share price). As described above, there are no costs should the warrants not be
excercised for subscription of new shares.

Utover de teckningsoptioner som beskrivs under "Befintliga aktierelaterade
incitamentsprogram’ ovan, finns det inga aktie eller aktieprisrelaterade incitamentsprogram
utestaende 1 bolaget per idag.

Other than the warrants described under “Existing share related incentive programmes” above, there are no share
or share price related incentive programmes ontstanding in the company as of today.



Vid full teckning, 6verlatelse samt utnyttjande av samtliga 70 000 teckningsoptioner, kommer
totalt 70 000 nya aktier emitteras 1 bolaget (med reservation f6r eventuella omrikningar i enlighet
med sedvanliga teckningsoptionsvillkor gillande for teckningsoptionerna). Detta skulle medfora
en utspadning motsvarande cirka 0,47 procent av bolagets totala aktiekapital respektive antalet
aktier och roster (beridkning baserad pa aktiekapitalet (7 429 600 SEK) respektive antalet aktier
och roster (14 859 200) 1 bolaget per dagens datum).

Upon full subscription, transfer and exercise of all 70,000 issued warrants, a total of 70,000 new shares will
be issued in the company (subject to potential recalecnlations in accordance with customary terms and conditions
applicable for the warrants). This wonld lead to a dilution corresponding to approximately 0.47 percent of the
total share capital and number of shares and votes in the company (caleulation based on the share capital (SEK
7,429,600) and number of shares and votes (14,859,200) in the company as of today).

Med beaktande av de nya aktier som kan tillkomma inom ramen f6r foreslaget
incitamentsprogram hade nyckeltalet resultat per aktie f6r heldret 2023 férandrats fran 2,92
SEK till 2,90 SEK (avrundat och berikningen exkluderar befintliga incitamentsprogram och
avser enbart utspadningseffekten varvid kostnader férenade med programmet inte har
beaktats).

Accounting for the new shares that may be issued under the proposed incentive programme, the key ratio
earnings per share for the full year 2023 had then been changed in such way that the result per share had been
changed from SEK 2.92 to SEK 2.90 (rounded off and the calculation excludes the existing incentive
programmes and is based on the dilutive effect without taking costs associated with the programme into
consideration).

Ovanstiende berikningar avseende kostnader, utspadning och paverkan pa nyckeltal giller
med férbehall f6r omrikningar enligt de sedvanliga omrikningsvillkor som finns 1 de
fullstindiga villkoren f6r programmen.

The above calenlations regarding costs, dilution and impact on key ratios are subject to recalculations in
accordance with the customary recalculation terms set out for the programmes.

Godkannande av Gverlatelse av teckningsoptioner till Deltagarna
Approval of transfer of warrants from to the Participants

Ett beslut att emittera teckningsoptioner i enlighet med férevarande forslag innefattar dven ett
godkinnande av Overlatelser av teckningsoptioner till Deltagarna.

A resolution to issue warrants in accordance with this proposal also includes an approval of the transfer of
warrants to the Participants.

Forslagets beredning
Preparation of the proposal

Forevarande forslag har beretts av styrelsen i samrad med externa radgivare. Det slutliga
forslaget har lagts fram av styrelsen.
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This proposal has been prepared by the board of directors together with external consultants. The final proposal
has been presented by the board of directors.

Majoritetskrav
Majority requirements

Foreslaget inférande av ett langsiktigt incitamentsprogram innefattande riktad emission av
teckningsoptioner samt godkinnande av 6verlatelse av teckningsoptioner till Deltagarna,
omfattas av bestimmelserna i 16 kap. aktiebolagslagen (2005:551), varfor giltigt beslut fordrar
att forslaget bitrdds av aktiedgare representerande minst nio tiondelar (9/10) av savil de
avgivna rosterna som de vid stimman foretridda aktierna.

The proposed implementation of a long-term incentive programme by way of a directed issue of warrants, and the
approval of the transfer of warrants to the Participants, is governed by the provisions in Chapter 16 of the Swedish
Companies Act (Sw. Aktiebolagslagen (2005:551)), and a valid resolution therefore requires that the proposal
is supported by shareholders representing at least nine-tenths (9/10) of the votes cast as well as of all shares
represented at the meeting.

Styrelsen

The board of directors



Bilaga 5A

VILLKOR FOR TECKNINGSOPTIONER 2024/2027:A AVSEENDE NYTECKNING AV

AKTIER | QLEANAIR AB

1. Definitioner

I dessa villkor ska féljande bendmningar ha den innebdrd som anges nedan.

”aktiebolagslagen” aktiebolagslagen (2005:551);

”bankdag” dag som inte dr 16rdag, sondag eller annan allmin helgdag eller
som betriffande betalning av skuldebrev inte ér likstilld med
allman helgdag i Sverige;

”Banken” den bank eller det kontoférande institut som Bolaget vid var tid
har utsett att handha administration av teckningsoptionerna enligt
dessa villkor;

”Bolaget” QleanAir AB, org.nr 556879-4548;

”Euroclear” Euroclear Sweden AB, org.nr 556112-8074;

”marknadsnotering” notering av aktie i Bolaget pa reglerad marknad eller annan
organiserad handelsplats;

“optionsinnehavare” innehavare av teckningsoption(er);

’teckning” teckning av aktier i Bolaget genom utnyttjande av teckningsoption
enligt 14 kap aktiebolagslagen;

“teckningskurs” den kurs till vilken teckning av nya aktier med utnyttjande av
teckningsoption kan ske;

”teckningsoption” ritt att teckna en ny aktie 1 Bolaget mot betalning enligt dessa
villkor; och

7vardag” varje dag som inte ir sondag eller allmin helgdag (dvs. dven
l6rdagar).

2. Teckningsoptioner och registrering

Antalet teckningsoptioner uppgar till sammanlagt hégst 20 000. Teckningsoptionerna

ska representeras av teckningsoptionsbevis stillda till innehavaren eller order i

multiplar om en (1) teckningsoption. Teckningsoptionsbevis utfirdas av Bolaget och

Bolaget kommer utféra utbyte eller vixling av teckningsoptionsbevis pa forfragan av

optionsinnehavare.



3.2

3.3

4.2

Ratt att teckna nya aktier

Varje teckningsoption berittigar optionsinnehavaren till teckning av en ny aktie i
Bolaget till en teckningskurs om 40 SEK per aktie. Eventuell 6verkurs ska tillféras
den fria 6verkursfonden. Teckningskursen ska aldrig understiga kvotvirdet f6r
Bolagets aktier.

Teckningskursen, liksom antalet aktier som varje teckningsoption ger ritt att teckna,
kan bli féremal for justering i de fall som anges 1 punkt 8 nedan.

Teckning kan endast ske av det hela antal aktier, vartill det sammanlagda antalet
teckningsoptioner berittigar och som en och samma optionsinnehavare 6énskar
utnyttja. Vid sadan teckning ska bortses fran eventuell 6verskjutande del av
teckningsoption, som inte kan utnyttjas.

Anmalan om teckning av nya aktier

Anmilan om teckning av aktier kan dga rum under tiden frin och med den 1 juni
2027 till och med den 31 december 2027, eller sadant tidigare datum som kan folja
enligt punkt 8 nedan. Inges inte anmilan om teckning inom ovan angiven tid upphor
teckningsoptionen att galla.

For att teckning ska genomféras ska optionsinnehavaren inge en skriftlig anmalan till
Bolaget med uppgivande av det antal aktier som omfattas av anmilan om teckning
samt optionsbevis representerande motsvarande antal teckningsoptioner. Anmélan
om teckning dr bindande och kan inte aterkallas.

Betalning for nya aktier

Vid anmilan om teckning ska betalning samtidigt erliggas for det antal nya aktier
som anmalan om teckning avser. Betalning ska ske kontant till ett av Bolaget anvisat
bankkonto.

Reqgistrering av nya aktier i aktieboken

Sedan anmilan om teckning och betalning for tecknade aktier har erlagts, verkstills
teckning genom att de nya aktierna upptas i Bolagets aktiebok. Sedan registrering har
skett hos Bolagsverket blir registreringen av de nya aktierna i aktieboken slutgiltig.
Som framgar av punkt 8 nedan senarelaggs i vissa fall tidpunkten for sidan
registrering.

Utdelning pa ny aktie

Aktie som utgivits efter teckning medfor ritt till vinstutdelning forsta gangen pa den
avstamningsdag for utdelning som infaller narmast efter det att de nya aktierna
slutgiltigt upptagits i Bolagets aktiebok.



Omrékning av teckningskurs och antal aktier

Betriffande den ritt som ska tillkomma optionsinnehavare i de situationer som anges
nedan ska féljande galla:

A.  Fondemission

Vid fondemission ska teckning — dir anmalan om teckning gérs pa sadan tid att
tilldelning av aktier inte kan verkstillas senast pa tionde kalenderdagen fére den
bolagsstimma som ska préva fragan om fondemission — verkstallas forst sedan
stimman beslutat om fondemissionen. Aktier som tillkommer pd grund av teckning
som verkstills efter beslutet om fondemission upptas pa optionsinnehavares
avstamningskonto siasom interimsaktier, vilket innebdr att sidana aktier inte omfattas
av beslut om fondemission. Slutlig registrering pa avstimningskonto sker forst efter
avstamningsdagen for fondemissionen.

Vid teckning som verkstalls efter beslut om fondemission tillimpas en omriknad
teckningskurs liksom ett omriknat antal aktier som varje teckningsoption ger ritt att
teckna. Omrakningarna utfors av Bolaget enligt foljande:

Omriknad teckningskurs = (féregiaende teckningskurs) x (antalet aktier i Bolaget fére
fondemissionen) / (antalet aktier i Bolaget efter fondemissionen)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption berittigar till teckning av) x (antalet aktier i
Bolaget efter fondemissionen) / (antalet aktier i Bolaget fére fondemissionen)

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststillas av Bolaget snarast efter
bolagsstimmans beslut om fondemissionen men tillimpas forst efter
avstimningsdagen f6r fondemissionen.

B.  Sammanliggning eller uppdelning av aktien 1 Bolaget

Genomfor Bolaget en sammanlidgening eller uppdelning (split) av aktierna, ska
bestimmelserna i moment A ovan dga motsvarade tillimpning. Sasom
avstamningsdag ska anses den dag da sammanliggningen eller uppdelningen
verkstills av Euroclear pa begiran av Bolaget.

C.  Nyewission

Genomfér Bolaget en nyemission av aktier mot kontant betalning eller kvittning med
foretradesritt fOr aktiedgarna, ska foljande gilla betridffande ritten till deltagande i
nyemissionen for aktie som tillkommit pa grund av teckning med utnyttjande av
teckningsoption.

1. Beslutas nyemissionen av styrelsen under férutsittning av
bolagsstimmans godkidnnande eller med stod av bolagsstimmans
bemyndigande, ska i beslutet om nyemissionen anges den senaste dag da



teckning ska vara verkstilld for att aktie, som tillkommit genom teckning
enligt dessa villkor, ska medféra ritt att delta 1 nyemissionen.

2. Beslutas nyemissionen av bolagsstimman, ska teckning — dir anmalan
om teckning gbrs pa sidan tid, att teckningen inte kan verkstillas senast
pa femte vardagen fore den bolagsstimma som ska prova frigan om
nyemission — verkstillas forst sedan stimman beslutat om denna. Aktier
som tillkommer pa grund av nyteckning som verkstills efter
emissionsbeslutet upptas interimistiskt pa avstimningskonto, vilket
innebir att de inte ger ritt att delta i nyemissionen. Slutlig registrering pa
avstimningskonto sker forst efter avstimningsdagen for nyemissionen.

Vid teckning som verkstills pa sadan tid att ratt till att delta i nyemissionen inte
foreligger tillimpas en omriknad teckningskurs och ett omriknat antal aktier som
varje teckningsoption ger ritt att teckna. Omrikningarna ska utféras av Bolaget enligt
foljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under den i emissionsbeslutet faststillda teckningstiden (i det f6ljande
benimnd “aktiens genomsnittskurs™)) / (aktiens genomsnittskurs 6kad med det pa
grundval darav framraknade teoretiska vardet pa teckningsritten)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier, som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med det pd grundval dirav framriknade teoretiska virdet pa teckningsritten) /
(aktiens genomsnittskurs)

Aktiens genomsnittskurs ska anses motsvara genomsnittet av det for varje
handelsdag under teckningstiden framriknade medeltalet av den under dagen
noterade hogsta och ligsta betalkursen enligt den kurslista pa vilken aktien dr
noterad. I avsaknad av notering av betalkurs ska 1 stillet den senaste noterade
kopkursen inga i berakningen. Noteras varken betalkurs eller kopkurs under viss dag,
ska vid berakningen av aktiens genomsnittskurs bortses fran sadan dag.

Det teoretiska virdet pa teckningsritten ska beraknas enligt f6ljande:

Teoretiskt virde pa teckningsritten = (det nya antal aktier som hégst kan komma att
utges enligt emissionsbeslutet) x ((aktiens genomsnittskurs) - (emissionskursen for
den nya aktien)) / (antalet aktier fore emissionsbeslutet)

Uppstar harvid ett negativt virde, ska det teoretiska virdet pa teckningsritten
bestimmas till noll.

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststillas av Bolaget tva bankdagar efter
utgingen av teckningstiden och tillimpas vid varje nyteckning som verkstills
darefter.



Om Bolagets aktier vid tidpunkten f6r emissionsbeslutet inte ar féremal for
marknadsnotering, ska en hiremot svarande omrakning ske, dels av teckningskursen,
dels av det antal aktier som varje teckningsoption ger ritt att teckna. Omrikningen,
som ska utféras av Bolaget, ska ha som utgangspunkt att virdet pa
teckningsoptionerna ska limnas oforindrat.

Under tiden innan den omriknade teckningskursen och det omriknade antalet aktier
som varje teckningsoption ger ritt att teckna har faststillts, verkstills teckning endast
preliminirt. Slutlig registrering pa avstimningskonto sker forst sedan den omriknade
teckningskursen och det omriknade antalet aktier som varje teckningsoption ger ritt
att teckna har faststillts.

D.  Ewission av teckningsoptioner eller konvertibler enligt 14 respektive 15 kap.
aktiebolagslagen

Genomfér Bolaget en emission av teckningsoptioner eller konvertibler — i bada fallen
med foretradesritt for aktiedgarna att teckna sadana aktierelaterade instrument mot
kontant betalning eller kvittning — ska betriffande ritten till att delta i emissionen for
aktie som utgivits vid teckning bestimmelserna i moment C, forsta stycket punkterna
1 och 2 4ga motsvarande tillimpning.

Vid teckning som verkstills pa sadan tid att ritt till deltagande 1 emissionen inte
foreligger, tillimpas en omraknad teckningskurs och ett omriknat antal aktier som
varje teckningsoption ger ritt att teckna. Omrikningarna ska utféras av Bolaget enligt
foljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under den i emissionsbeslutet faststillda teckningstiden (i det foljande
benimnd “aktiens genomsnittskurs™)) / (aktiens genomsnittskurs 6kad med
teckningsrittens varde).

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption berittigar till teckning av) x (aktiens
genomsnittskurs 6kad med teckningsrittens virde) / (aktiens genomsnittskurs).

Aktiens genomsnittskurs berdknas 1 enlighet med vad som angivits i moment C ovan.

Teckningsrittens virde ska anses motsvara genomsnittet av det for varje handelsdag
under teckningstiden framriknade medeltalet av den under dagen noterade hogsta
och ldgsta betalkursen enligt den kurslista pa vilken teckningsritten dr noterad. I
avsaknad av notering av betalkurs ska 1 stillet den senaste noterade kopkursen inga 1
berikningen. Noteras varken betalkurs eller kopkurs under viss dag, ska vid
berakningen av teckningsrittens viarde bortses fran sidan dag.

Om teckningsritten inte ar foremal f6r marknadsnotering, ska teckningsrittens virde
sa langt mojligt faststillas med ledning av den férandring i marknadsvirde avseende
Bolagets aktier som kan bedémas ha uppkommit till £6ljd av emissionen av
teckningsoptionerna eller konvertiblerna.



Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststillas av Bolaget tva bankdagar efter
utgiangen av teckningstiden och tillimpas vid varje nyteckning som verkstills
darefter.

Om Bolagets aktier vid tidpunkten for emissionsbeslutet inte ar foremal f6r
marknadsnotering, ska en hiremot svarande omrikning ske, dels av teckningskursen,
dels av det antal aktier som varje teckningsoption ger ritt att teckna. Omrikningen,
som ska utféras av Bolaget, ska ha som utgangspunkt att virdet pa
teckningsoptionerna ska limnas oférandrat.

Vid teckning som verkstills under tiden innan den omraknade teckningskursen och
det omriknade antalet aktier som varje teckningsoption ger ritt att teckna har
faststillts, verkstills teckning endast preliminirt. Slutlig registrering pa
avstamningskonto sker forst sedan den omriknade teckningskursen och det
omriknade antalet aktier som varje teckningsoption ger ritt att teckna har faststillts.

E.  Vissa andra fall av erbjudanden till aktiedgarna

Skulle Bolaget i andra fall in som avses i moment A-D ovan limna erbjudande till
aktiedgarna att, med foretradesritt for aktiedgarna enligt principerna i 13 kap 1 §
aktiebolagslagen, av Bolaget forvirva virdepapper eller rittighet av nagot slag eller
besluta att, enligt ovan nimnda principer, till aktiedgarna utdela sidana virdepapper
eller rittigheter utan vederlag, ska vid teckning som pakallas pa sadan tid, att
dirigenom erhillen aktie inte medfor ratt att delta i erbjudandet, tillimpas en
omriknad teckningskurs och ett omriknat antal aktier som varje teckningsoption ger
ritt att teckna. Omrikningen ska utféras av Bolaget enligt foljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under den i erbjudandet faststillda anmilningstiden (i det féljande
benimnd “aktiens genomsnittskurs™) / (aktiens genomsnittskurs 6kad med virdet av
ritten till att delta i erbjudandet (i det f6ljande benimnd “inkGpsrittens virde”)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med inkopsrittens virde) / (aktiens genomsnittskurs)

Aktiens genomsnittskurs berdknas 1 enlighet med bestimmelserna i moment C ovan.

For det fall aktiedgarna erhallit ink6psritter och handel med dessa dgt rum, ska virdet
av ratten att delta 1 erbjudandet anses motsvara inkopsrattens varde. Inkopsrittens
virde ska hirvid anses motsvara genomsnittet av det for varje handelsdag under
anmilningstiden framriknade medeltalet av den under dagen noterade hogsta och
ligsta betalkursen enligt den kurslista pd viken inkSpsritten noteras. I avsaknad av
noterad betalkurs ska 1 stillet den senaste noterade kopkursen inga 1 berikningen.
Noteras varken betalkurs eller kopkurs under viss dag, ska vid beridkningen av
inkopsrittens virde bortses fran sidan dag,



For det fall aktiedgarna inte erhallit inkopsritter eller om sidan handel med
inkopsritter som avses 1 foregaende stycke inte dgt rum, ska omrakning av
teckningskurs ske med tillimpning sa langt méjligt av de principer som anges ovan i
detta moment E, varvid f6ljande ska galla. Om notering sker av de virdepapper eller
rittigheter som erbjuds aktiedgarna, ska virdet av ritten att delta 1 erbjudandet anses
motsvara genomsnittet av det for varje handelsdag under 25 handelsdagar frin och
med fOrsta dagen for sidan notering framriknade medeltalet av den under dagen
noterade hogsta och lidgsta betalkursen vid affirer i dessa virdepapper eller
rittigheter pa den marknadsplats vid vilken nimnda virdepapper eller rittigheter ar
noterade, i férekommande fall minskat med det vederlag som betalats for dessa i
samband med erbjudandet. I avsaknad av noterad betalkurs ska 1 stillet den senaste
noterade kopkursen inga 1 berdkningen. Noteras varken betalkurs eller képkurs under
viss dag, ska vid berdkningen av virdet av ritten att delta i erbjudandet bortses frin
sadan dag. Vid omrikning enligt detta stycke av teckningskursen och det antal aktier
som varje teckningsoption ger ritt att teckna, ska nimnda period om 25 handelsdagar
anses motsvara den 1 erbjudandet faststillda anmilningstiden enligt forsta stycket i
detta moment E.

Om notering inte sker av de virdepapper eller rittigheter som erbjuds aktiedgarna,
ska virdet av ratten att delta i erbjudandet sa langt mojligt faststallas med ledning av
den foérindring i marknadsvarde avseende Bolagets aktier som kan bedémas ha
uppkommit till f6ljd av erbjudandet.

Den enligt ovan omriknade teckningskursen och det antal aktier som varje
teckningsoption ger ritt att teckna ska faststillas av Bolaget snarast efter det att
virdet av ratten att delta 1 erbjudandet kunnat beridknas.

Om Bolagets aktier vid tidpunkten f6r erbjudandet inte dr féremal f6r
marknadsnotering, ska en hiremot svarande omrakning ske, dels av teckningskursen,
dels av det antal aktier som varje teckningsoption ger ritt att teckna. Omrikningen,
som ska utféras av Bolaget, ska ha som utgangspunkt att virdet pa
teckningsoptionerna ska limnas oforindrat.

Vid teckning som verkstills under tiden innan den omriknade teckningskursen och
det omriknade antalet aktier som varje teckningsoption ger ritt att teckna har
faststillts, verkstills teckning endast preliminirt. Slutlig registrering pa
avstamningskonto sker forst sedan den omriknade teckningskursen och det
omriknade antalet aktier som varje teckningsoption ger ritt att teckna har faststillts.

F. Likabebandling av optionsinnehavare och aktieigare

Vid nyemission av aktier mot kontant betalning eller kvittning med foretradesritt for
aktiedgarna eller emission enligt 14 eller 15 kap aktiebolagslagen mot kontant
betalning eller kvittning med foretradesratt for aktiedgarna, far Bolaget besluta att ge
samtliga optionsinnehavare samma foretridesritt som aktiedgarna. Dirvid ska varje
optionsinnehavare, utan hinder av att teckning inte har skett eller verkstillts, anses
vara dgare till det antal aktier som optionsinnehavaren skulle ha erhallit, om



aktieteckning verkstillts enligt den teckningskurs och det antal aktier som varje
teckningsoption ger ritt att teckna som gillde vid tidpunkten f6r emissionsbeslutet.

Om Bolaget beslutar att limna ett sidant erbjudande som beskrivs i moment E ovan,
ska vad som anges i foregiende stycke tillimpas pa motsvarande sitt, dock att det
antal aktier som optionsinnehavaren ska anses vara dgare till i saidant fall ska
faststillas pa grundval av den teckningskurs och det antal aktier som varje
teckningsoption ger ritt att teckna vid tidpunkten f6r beslutet att limna erbjudandet.

Om Bolaget beslutar att ge optionsinnehavarna foretridesritt 1 enlighet med vad som
anges i detta moment F, ska ingen omrakning ske enligt moment C, D eller E ovan
av teckningskursen eller det antal aktier som varje teckningsoption ger ritt att teckna.

G.  Utdelning

Om Bolaget beslutar att limna kontant utdelning till aktiedgarna med ett belopp som,
tillsammans med andra utbetalda utdelningar under samma rikenskapsar, 6verstiger
15 procent av aktiens genomsnittskurs under en period av 25 handelsdagar nirmast
fore den dag da styrelsen for Bolaget offentliggor sin avsikt att till bolagsstimman
limna foérslag om sddan utdelning, ska vid teckning som pakallas pa sidan tid att
dirigenom erhillen aktie inte medfor ratt till erhallande av sidan utdelning, tillimpas
en omriknad teckningskurs liksom ett omriknat antal aktier som varje
teckningsoption ger ritt att teckna. Omrikningen ska baseras pa den del av den
sammanlagda utdelningen som Overstiger 15 procent av aktiens genomsnittskurs
under ovan nimnd period (i det foljande benimnd “extraordinir utdelning”).

Omrikningen genomférs av Bolaget enligt féljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under en period om 25 handelsdagar riknat frin och med den dag da
aktien noteras utan ratt till extraordinir utdelning (i det f6ljande benimnd “aktiens
genomsnittskurs”)) / (aktiens genomsnittskurs 6kad med den extraordinira utdelning
som utbetalas per aktie)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med den extraordinira utdelning som utbetalas per aktie) / (aktiens
genomsnittskurs)

Aktiens genomsnittskurs ska anses motsvara genomsnittet av det for varje
handelsdag under ovan angiven period om 25 handelsdagar framriknade medeltalet
av den under dagen noterade hogsta och ligsta betalkursen enligt den kurslista pa
vilken aktien 4r noterad. I avsaknad av notering av betalkurs ska i stillet den senaste
noterade képkursen ingd 1 berdkningen. Noteras varken betalkurs eller képkurs under
viss dag, ska vid beridkningen av aktiens genomsnittskurs bortses fran sidan dag.

Den omriknade teckningskursen liksom det omraknade antalet aktier som varje
teckningsoption ger ritt att teckna faststills av Bolaget tva bankdagar efter utgangen



av ovan angiven period om 25 handelsdagar och tillimpas vid nyteckning som
verkstills fran och med den dag da aktien noteras utan ritt till extraordinir utdelning.

Om Bolagets aktier vid tidpunkten for utdelningsbeslutet inte dr féremal f6r
marknadsnotering och det beslutas om kontant utdelning som tillsammans med
andra utdelningar under samma rikenskapsar, Gverstiger 100 procent av Bolagets
resultat efter skatt enligt faststilld koncernresultatrakning for rikenskapsaret nirmast
fore det ar utdelningen beslutas och 30 procent av Bolagets virde, ska vid teckning
som pakallas pa sadan tid att dirigenom erhallen aktie inte medfor ritt till erhallande
av sadan utdelning, tillimpas en omriknad teckningskurs och ett omriknat antal
aktier som varje teckningsoption ger ritt att teckna. Omrikningen ska baseras pa den
del av den sammanlagda utdelningen som G6verstiger 100 procent av Bolagets resultat
efter skatt och 30 procent av Bolagets virde (extraordinir utdelning) och ska utforas
av Bolaget i enlighet med ovan angivna principer.

Under tiden innan den omriknade teckningskursen och det omriknade antalet aktier
som varje teckningsoption ger ritt att teckna har faststillts, verkstills teckning endast
preliminirt. Slutlig registrering pa avstimningskonto sker forst sedan den omriknade
teckningskursen och det omriknade antalet aktier som varje teckningsoption ger ritt
att teckna har faststillts.

H.  Minskning av aktiekapitalet

Om Bolagets aktiekapital skulle minskas med aterbetalning till aktiedgarna — och
sadan minskning ar obligatorisk — tillimpas en omriknad teckningskurs liksom ett
omriknat antal aktier som varje teckningsoption ger ritt att teckna.

Omrikningen genomférs av Bolaget enligt foljande:

Omriknad teckningskurs = (féregiaende teckningskurs) x (aktiens genomsnittliga
marknadskurs under en period om 25 handelsdagar riknat fran och med den dag da
aktien noteras utan ratt till aterbetalning (i det féljande benamnd ““aktiens
genomsnittskurs”)) / (aktiens genomsnittskurs 6kad med det belopp som dterbetalas
per aktie)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med det belopp som édterbetalas per aktie) / (aktiens genomsnittskurs)

Aktiens genomsnittskurs beriknas 1 enlighet med bestimmelserna i moment C ovan.

Vid omrikning enligt ovan och dir minskningen sker genom inl6sen av aktier, ska i
stallet for det faktiska belopp som aterbetalas per aktie ett beraknat
aterbetalningsbelopp anvindas enligt féljande:

Beriknat aterbetalningsbelopp per aktie = (det faktiska belopp som aterbetalas per
inl6st aktie minskat med aktiens genomsnittliga marknadskurs under en period om
25 handelsdagar nirmast fére den dag da aktien noteras utan ritt till att delta 1
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minskningen (i det féljande benimnd “aktiens genomsnittskurs™)) / (det antal akder i
Bolaget som ligger till grund for inlésen av en aktie minskat med talet 1)

Aktiens genomsnittskurs beridknas 1 enlighet med bestimmelserna i moment C ovan.

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststillas av Bolaget tva bankdagar efter
utgiangen av den angivna perioden om 25 handelsdagar och ska tillimpas vid
teckning som verkstalls darefter.

Under tiden innan den omriknade teckningskursen och det omriknade antalet aktier
som varje teckningsoption ger ritt att teckna har faststillts, verkstills teckning endast
prelimindrt. Slutlig registrering pa avstimningskonto sker forst sedan den omriknade
teckningskursen och det omriknade antalet aktier som varje teckningsoption ger ritt
att teckna har faststllts.

Om Bolagets aktiekapital skulle minskas genom inlésen av aktier med aterbetalning
till aktiedgarna och sadan minskning inte dr obligatorisk, eller om Bolaget — utan att
fraga 4r om minskning av aktiekapital — skulle genomféra aterkop av egna aktier men
dir, enligt Bolagets bedémning, minskningen med hénsyn till dess tekniska
utformning och ekonomiska effekter ar att jimstilla med minskning som ar
obligatorisk, ska omrikning av teckningskursen och det antal aktier som varje
teckningsoption ger ritt att teckna ske med tillimpning sa langt mojligt av de
principer som anges i detta moment H.

Om Bolagets aktier vid tidpunkten f6r minskningen av aktiekapitalet inte 4r foremal
f6r marknadsnotering, ska en hiremot svarande omrikning av teckningskursen och
ett omriknat antalet aktier som varje teckningsoption ger ritt att teckna faststillas av
Bolaget 1 enlighet med de principer som anges i detta moment H.

I Omriikening ska leda till skaligt resultat

Om Bolaget genomfor atgird som avses i moment A-E, G eller H ovan och skulle,
enligt Bolagets bedomning, tillimpning av hirfér avsedd omrikningsformel, med
hinsyn till atgirdens tekniska utformning eller av annat skil, inte kunna ske eller leda
till att den ekonomiska kompensation som optionsinnehavarna erhéller i férhallande
till aktiedgarna inte ar skilig, ska Bolaget genomféra omrikningen av teckningskursen
och det antal aktier som varje teckningsoption ger ritt att teckna pa sitt Bolaget
finner andamalsenligt i syfte att omrikningen leder till ett skiligt resultat.

] Avrundning

Vid omrikning av teckningskursen enligt ovan ska denna avrundas till helt tiotal 6re,
varvid fem Gre ska avrundas nedat och antalet aktier avrundas till tva decimaler.

K. Fusion enligt 23 kap 15 § aktiebolagslagen och delning

Skulle bolagsstimma, enligt 23 kap 15 § aktiebolagslagen, godkinna — eller samtliga
aktiedgare 1 deltagande bolag 1 enlighet med fjirde stycket i nimnda paragraf
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underteckna — fusionsplan varigenom Bolaget ska uppga i annat bolag, eller om
bolagsstimman, enligt 24 kap 17 § aktiebolagslagen, skulle godkinna — eller samtliga
aktiedgare 1 deltagande bolag 1 enlighet med fjirde stycket i nimnda paragraf
underteckna — delningsplan varigenom Bolaget ska upplosas utan likvidation, far
anmailan om teckning direfter ¢j ske.

Senast 60 kalenderdagar innan bolagsstimman tar slutlig stéllning till frigan om
fusion eller delning enligt ovan, eller om fusions- eller delningsplanen ska
undertecknas av samtliga aktiedgare i deltagande bolag senast 60 kalenderdagar fére
det att sadant undertecknande sker, ska de kinda optionsinnehavarna genom
skriftligt meddelande enligt punkten 10 nedan underrittas om fusions- eller
delningsavsikten. I meddelandet ska en redogérelse limnas f6r det huvudsakliga
innehallet i den avsedda fusions- eller delningsplanen samt ska optionsinnehavarna
erinras om att anmilan om teckning inte far pakallas, sedan slutligt beslut fattats om
fusion eller delning, eller sedan fusions eller delningsplan undertecknats, i enlighet
med vad som angivits 1 foregaende stycke.

Skulle Bolaget limna meddelande om avsedd fusion eller delning enligt ovan, ska
optionsinnehavare — oavsett vad som i punkten 4 ovan sigs om tidigaste tidpunkt for
anmilan om teckning — dga ritt att gbra anmélan om teckning fran den dag da
meddelandet limnats om fusions- eller delningsavsikten, forutsatt att teckning kan
verkstillas senast (i) pd tionde kalenderdagen fére den bolagsstimma vid vilken
fusionsplanen varigenom Bolaget ska uppga i annat bolag eller delningsplanen
varigenom Bolaget ska upplosas utan likvidation ska godkinnas, eller (ii) om fusions-
eller delningsplanen ska undertecknas av samtliga aktiedgare i deltagande bolag senast
pé tionde kalenderdagen fore det att sadant undertecknande sker.

L. Fusion enligt 23 kap 28 { aktiebolagslagen och tvangsinlisensforfarande

Om Bolagets styrelse upprittar en fusionsplan enligt 23 kap 28 § aktiebolagslagen,
varigenom Bolaget ska uppga i annat bolag eller Bolagets aktier blir féremal for
tvangsinlosenstorfarande enligt 22 kap aktiebolagslagen, ska foéljande gilla.

Ager ett svenskt moderbolag samtliga aktier i Bolaget, och avser Bolagets styrelse att
uppritta en fusionsplan enligt i foéregaende stycke angivet lagrum, ska Bolaget, f6r det
fall att sista dag for anmalan om teckning enligt punkten 4 ovan infaller efter det att
sadan avsikt foreligger, faststilla en ny sista dag f6r anmiélan om teckning (slutdagen).
Slutdagen ska infalla inom 60 kalenderdagar fran det att sidan avsikt forelag, eller,
om offentliggbrande av sadan avsikt skett, fran offentliggérandet.

Ager en aktieigare (majoritetsaktieigaren) ensam eller tillsammans med dotterféretag
aktier representerande sa stor andel av samtliga aktier 1 Bolaget att
majoritetsaktiedgaren, enligt vid var tid gillande lagstiftning, har ritt att pakalla
tvingsinlosen av dterstaende aktier och offentligg6r majoritetsaktiedgaren sin avsikt
att pakalla tvangsinlGsen av aterstiende aktier, ska vad som i féregiaende stycke sigs
om slutdagen dga motsvarande tillimpning.
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Efter det att slutdagen faststillts, ska optionsinnehavaren — oavsett vad som i
punkten 4 ovan sidgs om tidigaste tidpunkt f6r anmilan om teckning — dga ratt att
gora sadan anmilan fram till slutdagen. Bolaget ska senast fyra veckor foére slutdagen
genom skriftligt meddelande enligt punkten 10 nedan erinra de kinda
optionsinnehavarna om denna ritt samt att anmilan om teckning inte far ske efter
slutdagen.

M.  Likvidation

Om det beslutas att Bolaget ska trida i likvidation enligt 25 kap aktiebolagslagen far
teckning, oavsett grunden for likvidation, direfter inte ske. Ratten att begira teckning
upphor samtidigt med likvidationsbeslutet oavsett om detta beslut har vunnit laga
kraft.

Senast 60 kalenderdagar innan bolagsstimma tar stillning till friga om Bolaget ska
trida i likvidation enligt 25 kap 1 § aktiebolagslagen ska de kinda optionsinnehavarna
genom meddelande enligt punkt 10 nedan underrittas om den planerade
likvidationen. Underrittelsen ska innehalla en erinran om att teckning inte far ske
efter beslut om likvidation.

Om Bolaget limnar underrittelse om avsedd likvidation enligt ovan, ska
optionsinnehavare — oavsett vad som i punkt 4 ovan sidgs om tidigaste tidpunkt for
teckning — dga ritt att pakalla teckning fran den dag da underrittelsen lamnats,
forutsatt att teckning kan verkstillas senast pa tionde kalenderdagen fére den
bolagsstimma vid vilken fragan om Bolagets likvidation ska behandlas.

Oavsett vad under moment K-M ovan sagts om att anmilan om teckning inte fir ske
efter beslut om likvidation, godkdnnande av fusionsplan/delningsplan eller efter
utgingen av ny slutdag vid fusion, ska ritten att gdra anmilan om teckning ater
intrada for det fall att likvidationen upphor respektive fusionen eller delningen inte
genomfors.

N.  Konkurs

Vid Bolagets konkurs far teckning med utnyttjande av teckningsoption inte ske. Om
konkursbeslutet hivs av hogre ritt, aterintrader ritten till teckning.

Andring av optionsvillkor

Bolaget ager ritt att besluta om dndring av dessa optionsvillkor i den man
lagstiftning, domstolsavgorande eller myndighetsbeslut sa kriver eller om det enligt
Bolaget i 6vrigt av praktiska skil dr dndamalsenligt eller nodvandigt och
optionsinnehavarnas rittigheter inte i nagot avseende férsimras.

Meddelanden

Meddelanden avseende teckningsoptionerna ska — om inte annat stadgas 1 dessa
villkor — skickas skriftligen till optionsinnehavaren pa dennes av Bolaget senast kinda
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postadress. Optionsinnehavare ska utan dréjsmal underritta Bolaget om namn och
adress liksom eventuella andringar i desamma, f6r inférande 1 Bolagets
teckningsoptionsforteckning.

Begransning av ansvar

I fraga om de édtgirder som enligt dessa optionsvillkor ankommer pa Bolaget,
Euroclear eller Banken giller — med beaktande av bestimmelserna i lagen
(1998:1479) om virdepapperscentraler och kontoforing av finansiella instrument —
att ansvarighet inte kan goras gillande f6r skada, som beror av svensk eller utlindsk
lag, svensk eller utlindsk myndighetsatgard, krigshiandelse, strejk, blockad, bojkott,
lockout eller annan liknande omstandighet. Férbehallet i fraiga om strejk, blockad,
bojkott och lockout giller d&ven om Bolaget, Euroclear eller Banken vidtar eller ar
foremal tor sadan konfliktatgard.

Euroclear idr inte heller skyldigt att i andra fall ersiatta skada som uppkommer, om
Euroclear varit normalt aktsam. Motsvarande ansvarbegrinsning ska gilla dven for
Bolaget och Banken. Harutéver giller att Bolaget och Banken inte 1 nagot fall dr
ansvarig for indirekt skada.

Foreligger hinder for Bolaget, Euroclear eller Banken att vidta atgird pa grund av
omstindighet som anges i forsta stycket, far atgiarden uppskjutas till dess hindret har
upphort.

Tillamplig lag och forum

Dessa villkor och alla rittsliga fraigor med anknytning till teckningsoptionerna ska
avgoras och tolkas enligt svensk ritt. Talan rérande optionsvillkoren ska vickas vid
Stockholms tingsritt eller vid sidant annat forum vars behorighet skriftligen
accepteras av Bolaget.



Schedule 5A

TERMS AND CONDITIONS FOR WARRANTS 2024/2027:A REGARDING SUBSCRIPTION FOR
NEW SHARES IN QLEANAIR AB

1. Definitions

In these terms and conditions, the following terms shall have the meaning given below.

”Companies Act”

“business day”

”Bank,’

“Company”
“Eurocleat”

”l_isting”

”warrant holder”

”subscription”
>

”subscription price’

Pwarrant”

”weekday”

the Swedish Companies Act (SFS 2005:551);

a day which is not a Saturday, Sunday or other public holiday or,
with respect to the payment of promissory notes, is not equated
with a public holiday in Sweden;

the bank or account operator which the Company at each time has
appointed to handle the administration of the warrants in
accordance with these terms and conditions;

QleanAir AB, reg. no. 556879-4548;
Euroclear Sweden AB, reg. no. 556112-8074;

listing of shares in the Company on a regulated market or other
organized marketplace;

a person holding warrant(s);

subscription of shares in the Company through exercise of
warrants in accordance with Chapter 14 of the Companies Act;

the price at which subscription for the new shares may take place
through exercise of warrants;

the right to subscribe for one new ordinary share in the Company
in exchange for payment in accordance with these terms and
conditions; and

each day which is not a Sunday or public holiday (i.e. including
Saturdays).

2. Warrants and registration

The number of warrants amounts to no more than 20,000. The warrants shall be

represented by warrant certificates issued to the holder or order representing

multiples of one (1) warrant. Warrant certificates are issued by the Company and the
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Company will effect exchanges and conversions of warrant certificates upon request
by warrant holders.

The right to subscribe for new shares

Each warrant entitles the warrant holder to subscribe for one new ordinary share in
the Company at a subscription price of SEK 40 per share. Any amount that exceeds
the quotient value shall be transferred to the nonrestricted share premium account.
The subscription price shall never be lower than the quotient value of the Company’s
shares.

The subscription price and the number of shares which each warrant entitles the
warrant holder to subscribe for may be recalculated in the circumstances set out in
section 8 below.

Subscription may only take place in respect of the entire number of shares for which
the total number of warrants entitles the warrant holder to subscribe and which a
single warrant holder desires to exercise. On such subscription, any excess fractions
of warrants which cannot be exercised shall be disregarded.

Application for subscription of new shares

Application for subscription of shares may take place during the period from and
including 1 June 2027 up to and including 31 December 2027 or such earlier date as
may be determined in section 8 below. If an application for subscription is not
submitted within the time period stated above, the warrant shall lapse.

In order for any subscription to be executed, the warrant holder shall submit to the
Company a written notification indicating the number of shares subject to
application for subscription as well as warrant certificates representing the
corresponding number of warrants. An application for subscription is binding and
irrevocable.

Payment for new shares

On application for subscription, payment for the number of new shares which the
application for subscription covers shall be made simultaneously. Payment shall be
made in cash to a bank account designated by the Company.

Registration of new shares in the share register

Following application for subscription and payment for subscribed shares,
subscription shall be effected through the registration of the new shares as interim
shares in the Company’s share register. Following registration with the Swedish
Companies Registration Office, the registration of the new shares in the share



register will become definitive. According to section 8 below such registration might
in certain situations be postponed.

Dividends on new shares

Shares issued following subscription shall entitle to participation in the distribution
of dividends for the first time on the record date for dividends that occurs
immediately following definite registration of the new shares in the Company’s share
register.

Recalculation of subscription price and number of shares

The following shall apply with respect to the rights vested in warrant holders in the
event of the circumstances set forth below:

A.  Bonus issue

In the event of a bonus issue, where an application for subscription is submitted at
such time that the allotment of shares cannot be effected not later than on the tenth
calendar day prior to the general meeting at which a resolution relating to the bonus
issue is to be adopted, subscription shall be effected only after the general meeting
has adopted a resolution approving the bonus issue. Shares which vest pursuant to
subscription effected after the adoption of a resolution approving the bonus issue
shall be registered in the warrant holdet’s securities account as interim shares, and
accordingly such shares shall not entitle the holder thereof to participate in the bonus
issue. Definitive registration in a securities account shall only take place after the
record date for the bonus issue.

In conjunction with subscription which is effected after the adoption of a resolution
to perform a bonus issue, a recalculated subscription price as well as a recalculated
number of shares for which each warrant entitles the warrant holder to subscribe
shall be applied. The recalculations shall be carried out by the Company in
accordance with the following:

Recalculated subscription price = (previous subscription price) x (the number of
shares in the Company prior to the bonus issue) / (the number of shates in the
Company after the bonus issue)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subsctibe) x (the number of shares in the Company after the bonus issue)/
(the number of shares in the Company prior to the bonus issue)

The subscription price and the number of shares which each warrant entitles the
warrant holder to subscribe for, recalculated as set out above, shall be determined by
the Company as soon as possible after the general meeting has adopted a resolution
approving the bonus issue but shall be applied only after the record date for the
bonus issue.



B.  Reverse share split or share split in the Company

In the event the Company effects a reverse share split or share split, the provisions
of sub-section A above shall apply mutatis mutandis. The record date shall be
deemed to be the date on which the reverse share split or share split is carried out by
Euroclear at the request of the Company.

C. New issue

If the Company issues new shares subject to pre-emption rights for shareholders to
subscribe for new shares in exchange for cash payment or by set-off, the following

shall apply with respect to the right to participate in the new issue for shareholders

whose shares vest as a consequence of subscription on exercise of the warrant:

1. If the board of directors has resolved to carry out a new issue
conditional upon the approval of the general meeting or pursuant to
authorisation granted by the general meeting, the resolution of the new
issue shall state the last day on which subscription must be effected in
order to entitle the holders of the shares held pursuant to subscription
according to these terms and conditions to participate in the new issue.

2. If the general meeting adopts a resolution to issue new shares, where an
application for subscription is submitted at such time that it cannot be
effected on or before the fifth weekday prior to the general meeting
which shall resolve on the new issue, subscription shall only be effected
following the adoption of a resolution with respect thereto by the general
meeting. Shares which vest as a consequence of such subscription shall
be registered in the securities account as interim shares, and accordingly
shall not entitle the holders to participate in the new issue. Definitive
registration in securities accounts shall only take place after the record
date for the new issue

Where subscription is effected at such time that no right to participate in the new
issue arises, a recalculated subscription price as well as a recalculated number of
shares for which each warrant entitles the warrant holder to subscribe for shall apply.
The recalculations shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during the subscription period stated in the resolution approving
the issue (hereinafter referred to as the “average price of the share”))/ (the average
price of the share increased by the theoretical value of the subscription right
calculated on the basis thereof)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the theoretical
value of the subscription right calculated on the basis thereof)/(the average price of
the share)



The average price of the share shall be deemed to be the equivalent of the average
calculated mean value, for each trading day during the subscription period, of the
highest and lowest quoted paid price on that day according to the list on which the
shares are quoted. In the absence of a quoted paid price, the quoted bid price shall
form the basis for the calculation. Days of which neither a paid price nor a bid price
is quoted shall be excluded from the calculation.

The theoretical value of the subscription right is calculated in accordance with the
following:

Theoretical value of subscription right = (the maximum number of new shares which
may be issued pursuant to the resolution approving the issue) x ((the average price of
the share) — (the issue price of the new shate)) / (the number of shares prior to the
adoption of the resolution approving the issue)

If this results in a negative value, the theoretical value of the subscription right shall
be deemed to be zero.

The subscription price and the number of shares for which each warrant entitles the
warrant holder to subscribe, recalculated as set out above, shall be determined by the
Company two business days after the expiry of the subscription period and shall
apply to each subscription effected thereafter.

If the Company’s shares at the time of the resolution to issue new shares are not
subject to listing, a corresponding recalculation of the subscription price and the
number of shares for which each warrant entitles the warrant holder to subscribe
shall take place. The recalculation, which shall be made by the Company, shall be
based on the assumption that the value of the warrants shall remain unchanged.

During the period prior to the determination of the recalculated subscription price
and the recalculated number of shares for which each warrant entitles the warrant
holder to subscribe, subscription shall only be effected on a preliminary basis.
Definitive registration in securities accounts shall be made following determination
of the recalculated subscription price and the recalculated number of shares for
which each warrant entitles the warrant holder to subscribe.

D.  Issue of warrants or convertible debentures in accordance with Chapter 14 and 15 of the
Companies Act

In the event the Company issues warrants or convertible debentures, in both cases
subject to pre-emption rights for the shareholders to subscribe for such equity
related instrument in exchange for cash payment or by set-off, the provisions of sub-
section C, first paragraph, sub-paragraphs 1 and 2 shall apply mutatis mutandis in
respect of the right to participate in the issue for any share which has been issued
through subscription.

Where subscription is effected at such time that no right to participate in the new
issue arises, a recalculated subscription price as well as a recalculated number of



shares for which each warrant entitles the holder so subscribe shall apply. The
recalculations shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during the subscription period stated in the resolution approving
the issue (hereinafter referred to as the “average price of the share”))/ (the average
price of the share increased by the value of the subscription right)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the value of the
subsctiption right)/ (the average price of the share)

The average price of the share shall be calculated in accordance with the provisions
of sub-section C above.

The value of the subscription right shall be deemed to be the equivalent of the
average calculated mean value, for each trading day during the subscription period, of
the highest and lowest quoted paid price on that day according to the list on which
the subscription rights are quoted. In the absence of a quoted paid price, the quoted
bid price shall form the basis for the calculation. Days on which neither a paid price
nor a bid price is quoted shall be excluded from the calculation.

If the subscription rights are not subject to listing, the value of the subscription right
shall, to the greatest extent possible, be determined based upon the change in the
market value of the Company’s shares which may be deemed to have occurred as a
consequence of the issue of the warrants or the convertible debentures.

The subscription price and the number of shares for which each warrant entitles the
warrant holder to subscribe, recalculated as set out above, shall be determined by the
Company two business days after the expiry of the subscription period and shall
apply to each subscription effected thereafter.

If the Company’s shares, at the time of the resolution to issue new shares, are not
subject to listing, a corresponding recalculation of the subscription price and the
number of shares for which each warrant entitles the warrant holder to subscribe
shall take place. The recalculation, which shall be made by the Company, shall be
based on the assumption that the value of the warrants shall remain unchanged.

Upon subscription effected during the period prior to the determination of the
recalculated subscription price and the recalculated number of shares for which each
warrant entitles the warrant holder to subscribe, subscription shall only be effected
on a preliminary basis. Definitive registration in securities accounts shall be made
following determination of the recalculated subscription price and the recalculated
number of shares for which each warrant entitles the warrant holder to subscribe.

E.  Other offers to the sharebolders



Where the Company, in circumstances other than those referred to in sub-sections
A-D above, makes offers to the shareholders, subject to pre-emption rights for the
shareholders in accordance with the principles set out in Chapter 13, Section 1 of the
Companies Act, to acquire securities or rights of any type from the Company or
resolves, in accordance with the principles mentioned above, to distribute such
securities or rights to the shareholders without consideration, in conjunction with
subscription which is effected at such time that the shares thereby received do not
entitle the holder to participate in the offer, a recalculated subscription price as well
as a recalculated number of shares for which each warrant entitles the warrant holder
to subscribe shall apply. The recalculation shall be made by the Company in
accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during the application period for the offer (hereinafter referred to
as the “average price of the share”))/(the average price of the share increased by the
value of the right to participate in the offer (hereinafter referred to as “the value of
the purchase right”))

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the value of the
purchase right)/ (the average price of the share)

The average share price of the share shall be calculated in accordance with the
provisions of sub-section C above.

Where the shareholders have received purchase rights and trading in these has taken
place, the value of the right to participate in the offer shall be deemed to be
equivalent to the value of the purchase rights. For this purpose, the value of the
purchase right shall be deemed to be equivalent to the average calculated mean value,
for each trading day during the application period, of the highest and lowest quoted
paid price during the day according to the list on which the purchase rights are
quoted. In the absence of a quoted paid price, the quoted bid price shall form the
basis for the calculation. Days on which neither a paid price nor a bid price is quoted
shall be excluded from the calculation.

If the shareholders do not receive purchase rights or were such trading in purchase
rights as referred to in the preceding paragraph otherwise does not take place, the
recalculation of the subscription price shall be made as far as possible by applying the
principles set out above in this sub-section E and the following shall apply. Where
listing of the securities or rights offered to the shareholders takes place, the value of
the right to participate in the offer shall be deemed to be equivalent to the average
calculated mean value, for each trading day during the period of 25 trading days
calculated from the first day of listing, of the highest and lowest transaction prices
quoted for trades in such securities or rights on the marketplace where such
securities or rights are listed, reduced, where appropriate, by the consideration paid



for these in conjunction with the offer. In the absence of a quoted paid price, the
quoted bid price shall form the basis for the calculation. Days on which neither a
paid price nor a bid price is quoted shall be excluded from the calculation of the
value of the right to participate in the offer. In the recalculation of the subscription
price and the number of shares for which each warrant entitles the warrant holder to
subscribe, the period of 25 trading days referred to above shall be deemed to be the
application period determined for the offer pursuant to the first paragraph of this
section E.

Where no listing of such securities or rights offered to the shareholders takes place,
the value of the right to participate in the offer shall, to the greatest extent possible,
be determined based on the change in the market value of the Company’s shares
which may be deemed to have occurred as a consequence of the offer.

The subscription price and the number of shares for which each warrant entitles the
warrant holder to subsctibe, recalculated in accordance with the above, shall be
determined by the Company as soon as possible after it becomes possible to calculate
the value of the right to participate in the offer.

If the Company’s shares, at the time of the offer, are not subject to listing, a
corresponding recalculation of the subscription price and the number of the shares
for which each warrant entitles the warrant holder to subscribe shall take place. The
recalculation, which shall be made by the Company, shall be based on the
assumption that the value of the warrants shall remain unchanged.

Upon subscription effected during the period prior to the determination of the
recalculated subscription price and the recalculated number of shares for which each
warrant entitles the warrant holder to subscribe, subscription shall only be effected
on a preliminary basis. Definitive registration in securities accounts shall be made
following determination of the recalculated subscription price and the recalculated
number of shares for which each warrant entitles the warrant holder to subscribe.

F. Egual treatment of warrant holders and shareholders

Where the Company issues new shares or makes an issue pursuant to Chapters 14 or
15 of the Companies Act, with pre-emption rights for the shareholders to subscribe
for equity related instruments in exchange for cash payment or by set-off, the
Company may grant all warrant holders the same pre-emption rights as the
shareholders. In conjunction therewith, each warrant holder, irrespective of whether
subscription has been made, shall be deemed to be the owner of the number of
shares which such warrant holder would have received, had subscription on the basis
of the warrant been effected in respect of the subscription price, and the number of
shares for which each warrant entitles the warrant holder to subscribe, in effect at the
time of the issue resolution.

If the Company resolves to make an offer to the shareholders as described in sub-
section E above, what has been stated in the preceding paragraph shall apply mutatis



mutandis. However, the number of shares of which each warrant holder shall be
deemed to be the owner shall, in such circumstance, be determined on the basis of
the subscription price, and the number of shares for which each warrant entitles the
warrant holder to subscribe, in effect at the time of the resolution to make the offer.

If the Company resolves to grant the warrant holders pre-emption rights in
accordance with the provisions set out in this sub-section F, no recalculation as set
out in sub-sections C, D or E above of the subscription price and the number of
shares for which each warrant entitles the warrant holder to subscribe for shall be
made.

G.  Dividend

If the Company resolves to pay cash dividend to the shareholders of an amount
which, combined with other dividends paid during the same financial year, exceeds
15 percent of the average price of the share during a period of 25 trading days
immediately preceding the day on which the Company’s board of directors
announces its intention to propose that the general meeting approve such dividend, a
recalculation of the subscription price and the number of shares for which each
warrants entitles the holder to subscribe shall be made in respect of any subscription
requested at such time that the shares vested in accordance therewith do not carry
rights to receive such dividend. The recalculation shall be based on that part of the
total dividend which exceeds 15 percent of the average price of the share during the
above-mentioned period (hereinafter referred to as an “extraordinary dividend”).

The recalculation shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during a period of 25 trading days calculated from and including
the day on which the share is listed without any right to extraordinary dividend
(hereinafter referred to as the “average price of the share™))/ (the average price of the
share increased by the extraordinary dividend paid per share)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the extraordinary
dividend paid per share)/ (the average price of the share)

The average price of the share shall be deemed to be equivalent to the average
calculated mean value during the respective period of 25 trading days of the highest
and lowest quoted paid price on that day according to the list on which the shares are
quoted. In the absence of a quoted paid price, the quoted bid price shall form the
basis for the calculation. Days of which neither a paid price nor a bid price is quoted
shall be excluded from the calculation.

The recalculated subscription price and the recalculated number of shares for which
each warrant entitles the warrant holder to subscribe shall be determined by the
Company two business days after the above-mentioned period of 25 trading days and
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shall apply to subscription effected from and including the day on which the share is
listed without any right to extraordinary dividend.

If the Company’s shares at the time of the resolution to pay dividend are not subject
to listing and it is resolved to pay a cash dividend which combined with other
dividends paid during the same financial year, exceeds 100 percent of the Company’s
earnings after tax according to the adopted consolidated income statement for the
financial year immediately preceding the year the divided is resolved and 30 percent
of the Company’s value, a recalculation of the subscription price and the number of
shares for which each warrant entitles the warrant holder to subscribe shall be made
in respect of any subscription requested at such time that the shares thereby received
do not carry rights to receive such dividend. The recalculation shall be based on that
part of the total dividend which exceeds 100 percent of the Company’s earnings after
tax and 30 percent of the Company’s value (extraordinary dividend) and shall be
performed by the Company in accordance with the above-mentioned principles.

During the period prior to the determination of the recalculated subscription price
and the recalculated number of shares for which each warrant entitles the warrant
holder to subscribe, subscription shall only be effected on a preliminary basis.
Definitive registration in securities accounts shall be made following determination
of the recalculated subscription price and the recalculated number of shares for
which each warrant entitles the warrant holder to subscribe.

H.  Reduction of share capital

If the Company’s share capital is reduced with a repayment to the shareholders and
such reduction is compulsory, a recalculation of the subscription price and the
number of shares for which each warrants entitles the holder to subscribe shall be
made.

The recalculation shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during a period of 25 trading days calculated from and including
the day on which the share is listed without any right to participate in the repayment
(hereinafter referred to as the “average price of the share”))/ (the average price of the
share increased by the amount repaid per share)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the amount repaid
per share)/ (the average price of the shate)

The average price of the share is calculated in accordance with the provisions set out
in sub-section C above.
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In carrying out the recalculations according to the above and where the reduction is
made through redemption of shares, instead of using the actual amount repaid per
share, an estimated repayment amount shall be used as follows:

Estimated repayment amount per share = (the actual amount repaid for each
redeemed share reduced by the average quoted price of the share during a period of
25 trading days immediately prior to the day on which the share is listed without any
right to participate in the reduction (hereinafter referred to as the “average price of
the share”))/ (the number of shates in the Company which carty an entitlement to
the redemption of one share reduced by 1)

The average price of the share is calculated in accordance with the provisions set out
in sub-section C above.

The subscription price and number of shares for which each warrant entitles the
warrant holder to subscribe, recalculated as set out above, shall be determined by the
Company two business days after the expiry of the above-mentioned period of 25
trading days, and shall apply to each subscription effected thereafter.

During the period prior to the determination of the recalculated subscription price
and the recalculated number of shares for which each warrant entitles the warrant
holder to subscribe, subscription shall only be effected on a preliminary basis.
Definitive registration in securities accounts shall be made following determination
of the recalculated subscription price and the recalculated number of shares for
which each warrant entitles the warrant holder to subscribe.

If the Company’s share capital is reduced through redemption of shares with
repayment to the shareholders, where such reduction is not compulsory, or if the
Company — without reducing the share capital — would re-purchase its own shares
but where, in the opinion of the Company, the reduction, due to its technical
structure and its financial effects, is equivalent to a compulsory reduction, the
recalculation of the subscription price and the number of shares for which each
warrant entitles the warrant holder to subscribe shall be made, to the extent possible,
in accordance with the principles stated in this sub-section H.

If the Company’s shares, at the time of the reduction of the share capital, are not
subject to listing, a corresponding recalculation of the subscription price and number
of shares for which each warrant entitles the warrant holder to subscribe shall be
performed by the Company in accordance with the principles stated in this sub-
section H.

L Recalenlation shall give a reasonable result

Should the Company take actions such as those stated in sub-sections A-E, G or H
above and if, in the Company’s opinion, application of the recalculation formula
established for such action, taking into account the technical framework of such
action or for other reasons, could not be made or would result in the warrant holders
receiving, in relation to the shareholders, economic compensation that is not
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reasonable, the Company shall make the recalculation of the subscription price, and
the number of shares for which each warrant entitles the warrant holder to subscribe,
in such manner as the Company determines is appropriate to ensure that the
recalculation gives a reasonable result.

] Rounding off

On recalculation of the subscription price in accordance with the above, the
subscription price shall be rounded off to the nearest SEK 0.10, for which purposes
SEK 0.05 shall be rounded downwards and the number of shares shall be rounded
off to two decimal places.

K. Merger according to Chapter 23, Section 15 of the Companies Act and partition

In the event that the general meeting, in accordance with Chapter 23, Section 15 of
the Companies Act, would approve — or all shareholders of the participating
companies in accordance with paragraph four of aforementioned provision signs — a
merger plan whereby the Company shall be absorbed by another company, or in the
event the general meeting, in accordance with Chapter 24, Section 17 of the
Companies Act, would approve — or all shareholders of the participating companies
in accordance with paragraph four of aforementioned provision signs — a partition
plan whereby the Company shall be dissolved without liquidation, application for
subscription may thereafter not be made.

Not later than 60 calendar days prior to a final determination by the general meeting
in respect of a merger or partition as set forth above, or if the merger or partition
plan shall be signed by all shareholders of the participating companies not later than
60 calendar days prior to such signing, the known warrant holders shall by notice in
accordance with section 10 below be informed of the intent to resolve on a merger
or partition. The notice shall set forth the principal terms of the proposed merger or
partition plan and remind the warrant holders that application for subscription may
not be made after a final decision regarding merger or partition has been made or a
merger or partition plan has been signed in accordance with what is stated in the
preceding paragraph.

In the event the Company gives notice of a proposed merger or partition as
described above, the warrant holders — irrespective of what is set forth in section 4
above regarding the earliest time at which application for subscription may be made
— shall be entitled to apply for subscription commencing on the day on which notice
is given regarding the intent to resolve on a merger or partition, provided that the
subscription can be exercised (i) on the tenth calendar day prior to the general
meeting at which the merger plan whereby the Company shall be absorbed by
another company or the partition plan whereby the Company shall be dissolved
without liquidation shall be approved, or (ii) if the merger or partition plan shall be
signed by all shareholders of the participating companies not later than the tenth
calendar day prior to such signing is made.
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L. Merger according to Chapter 23, Section 28 and compulsory buy-out proceeding

If the Company establishes a merger plan in accordance with Chapter 23, Section 28
of the Companies Act, whereby the Company shall be absorbed by another company
or the Company’s shares are subject to compulsory buy-out proceeding in
accordance with Chapter 22 of the Companies Act the following shall apply.

If a Swedish limited company owns all shares in the Company, and the board of
directors of the Company makes their intent to establish a merger plan in accordance
with the provision stated in the paragraph above, the Company shall, in the event the
last day for application for subscription pursuant to section 4 above occurs after such
announcement, determine a new last date for application for subscription (the
expiration date). The expiration date shall be within 60 calendar days from such
announcement, ot, if a public announcement of such intention has been made, from
the public announcement.

If a shareholder (the majority shareholder) alone, or jointly with subsidiaries, holds a
sufficient portion of all shares in the Company entitling the majority shareholder the
right to initiate compulsory buy-out proceeding, according to applicable laws, of the
remaining shares in the Company and if the majority shareholder makes its intention
to initiate such proceeding public, the preceding paragraph regarding the expiration
date shall apply.

After the expiration date is set, the warrant holder — irrespective of what is set forth
in section 4 above regarding the earliest time at which application for subscription
may be made — shall be entitled to apply for subscription until the expiration date.
The Company shall not later than four weeks prior to the expiration date by notice in
accordance with section 10 below remind the known warrant holders’ of this right
and that application for subscription may not be made following the expiration date.

M. Liguidation

If it is resolved that the Company shall enter into liquidation in accordance with
Chapter 25 of the Companies Act, for whatever reason, subscription may not take
place thereafter. The right to demand subscription shall terminate simultaneously
with the resolution to place the Company into liquidation, irrespective of whether
such resolution has entered into effect.

Not later than 60 calendar days prior to the adoption of a resolution by a general
meeting in respect of whether or not the Company should be put into liquidation in
accordance with Chapter 25 of the Companies Act, the known warrant holders shall
be notified with respect to the planned liquidation in accordance with section 10
below. The notice shall state that subscription may not take place following the
adoption of the resolution in respect of liquidation.

If the Company gives notice of a intended liquidation pursuant to the above, the
warrant holders shall, notwithstanding the provisions of section 4 above in respect of
the earliest date for application for subscription, be entitled to apply for subscription
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commencing on the day on which the notice is given, provided that subscription may
be effected not later than the tenth calendar day prior to the general meeting at
which the question regarding the Company’s liquidation shall be addressed.

Notwithstanding sub-sections A-D above stating that application for subscription
may not be made following the approval of a liquidation, merger or partition plan, or
after the expiration of a new expiration date in relation to a merger, the right to apply
for subscription shall re-apply in circumstances where the liquidation is terminated
and the merger and the partition, respectively, is not carried out.

N.  Insolvent liguidation

If the Company is declared bankrupt, subscription may not take place through the
exercise of warrant. Where, however, the receiving order is set aside by a court of
higher instance, subscription rights shall be reinstated.

Amendments to terms and conditions

The Company shall be entitled to amend these terms and conditions of the warrants
to the extent required by legislation, decisions of courts of law or decisions of
governmental authorities or where otherwise, in the Company’s opinion, such
amendment is necessary or expedient for practical reasons and provided that the
rights of the warrant holders are in no way prejudiced.

Notices

Notices regarding the warrants shall — unless otherwise prescribed in these terms and
conditions — be sent in writing to a warrant holder at the postal address last known to
the Company. Warrant holders shall, without delay, notity the Company of name and

address as well as any changes for registration in the Company register of warrant
holders.

Limitations of liability

In respect of measures which it is incumbent on the Company, Euroclear or the
Bank to take in accordance with the terms and conditions of the warrants, taking into
consideration the provisions of the Central Securities Depositaries and Financial
Instruments Accounts Act (SFS 1998:1479), neither the Company, Euroclear nor the
Bank shall be liable for loss which arises as a consequence of Swedish or foreign
legislation, the actions of Swedish or foreign governmental authorities, acts of war,
strikes, blockades, boycotts, lockouts, or other similar circumstances. The reservation
in respect of strikes, blockade, boycotts, and lockouts shall apply notwithstanding
that the Company, Euroclear or the Bank effects, or is itself subject of, such
measures.

Nor shall Euroclear be liable for loss which arises under other circumstances
provided Euroclear has duly exercised normal caution. The Company and the Bank



11.3

12.

shall also enjoy a corresponding limitation of liability. In addition, under no
circumstances shall the Company or the Bank be liable for indirect loss.

If the Company, Euroclear or the Bank is unable to perform its obligations as a
consequence of a circumstance specified in the first paragraph, such performance

may be postponed until such time as the cause for the impediment has terminated.

Applicable law and forum

These terms and conditions and all legal matters related to the warrants shall be
determined and interpreted in accordance with Swedish law. Legal proceedings
relating to these terms and conditions of the warrants shall be brought before the
Stockholm District Court or such other forum as is accepted in writing by the
Company.
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Bilaga 5B

VILLKOR FOR TECKNINGSOPTIONER 2024/2027:B AVSEENDE NYTECKNING AV

AKTIER | QLEANAIR AB

1. Definitioner

I dessa villkor ska féljande bendmningar ha den innebdrd som anges nedan.

”aktiebolagslagen” aktiebolagslagen (2005:551);

”bankdag” dag som inte dr 16rdag, sondag eller annan allmin helgdag eller
som betriffande betalning av skuldebrev inte ér likstilld med
allman helgdag i Sverige;

”Banken” den bank eller det kontoférande institut som Bolaget vid var tid
har utsett att handha administration av teckningsoptionerna enligt
dessa villkor;

”Bolaget” QleanAir AB, org.nr 556879-4548;

”Euroclear” Euroclear Sweden AB, org.nr 556112-8074;

”marknadsnotering” notering av aktie i Bolaget pa reglerad marknad eller annan
organiserad handelsplats;

“optionsinnehavare” innehavare av teckningsoption(er);

’teckning” teckning av aktier i Bolaget genom utnyttjande av teckningsoption
enligt 14 kap aktiebolagslagen;

“teckningskurs” den kurs till vilken teckning av nya aktier med utnyttjande av
teckningsoption kan ske;

”teckningsoption” ritt att teckna en ny aktie 1 Bolaget mot betalning enligt dessa
villkor; och

7vardag” varje dag som inte ir sondag eller allmin helgdag (dvs. dven
l6rdagar).

2. Teckningsoptioner och registrering

Antalet teckningsoptioner uppgar till sammanlagt hégst 50 000. Teckningsoptionerna

ska representeras av teckningsoptionsbevis stillda till innehavaren eller order i

multiplar om en (1) teckningsoption. Teckningsoptionsbevis utfirdas av Bolaget och

Bolaget kommer utféra utbyte eller vixling av teckningsoptionsbevis pa forfragan av

optionsinnehavare.



3.2

3.3

4.2

Ratt att teckna nya aktier

Varje teckningsoption berittigar optionsinnehavaren till teckning av en ny aktie i
Bolaget till en teckningskurs om 40 SEK per aktie. Eventuell 6verkurs ska tillféras
den fria 6verkursfonden. Teckningskursen ska aldrig understiga kvotvirdet f6r
Bolagets aktier.

Teckningskursen, liksom antalet aktier som varje teckningsoption ger ritt att teckna,
kan bli féremal for justering i de fall som anges i punkt 8 nedan. Oaktat vad som
foreskrivs hiri ska sadan justering endast géras om och i den utstrickning sidan
justering inte (x) medfor att nagon av teckningsoptionerna blir foremal for pafoljder,
ytterligare skatt eller kostnader, enligt eller relaterade till vid var tid gillande ”Section
409A of the Internal Revenue Code of 1986, as amended” ("Section 409A”) eller (y)
medf6r att teckningsoptionen inte undantas fran registrering enligt vid var tid
gillande ”Section 25102(0) of the California Corporations Code and Rule 701 of the
Securities Act of 1933, as amended” (tillsammans med Section 409A benimnda
”U.S. Compliance Restrictions”).

Teckning kan endast ske av det hela antal aktier, vartill det sammanlagda antalet
teckningsoptioner berittigar och som en och samma optionsinnehavare 6énskar
utnyttja. Vid sadan teckning ska bortses fran eventuell 6verskjutande del av
teckningsoption, som inte kan utnyttjas.

Anmalan om teckning av nya aktier

Anmilan om teckning av aktier kan dga rum under tiden frin och med den 1 juni
2027 till och med den 31 december 2027, eller sadant tidigare datum som kan félja
enligt punkt 8 nedan. Inges inte anmalan om teckning inom ovan angiven tid upphor
teckningsoptionen att galla.

For att teckning ska genomféras ska optionsinnehavaren inge en skriftlig anmalan till
Bolaget med uppgivande av det antal aktier som omfattas av anmilan om teckning
samt optionsbevis representerande motsvarande antal teckningsoptioner. Dirutéver
maste optionsinnehavaren, for att anmalan om teckning ska verkstillas, erligga
kontant betalning till Bolaget motsvarande teckningskursen samt erldgea till Bolaget
eller till optionsinnehavarens arbetsgivare, enligt Bolagets val, det belopp som
erfordras for att ticka eventuella federala, statliga, lokala, utlindska eller 6vriga
kallskatter (inklusive Deltagarens skyldigheter enligt ”Federal Insurance
Contributions Act”) i forhallande till sidan teckning. Anmilan om teckning ér
bindande och kan inte aterkallas.

Betalning for nya aktier

Vid anmilan om teckning ska betalning samtidigt erliggas for det antal nya aktier
som anmalan om teckning avser. Betalning ska ske kontant till ett av Bolaget anvisat
bankkonto.



Reqgistrering av nya aktier i aktieboken

Sedan anmilan om teckning och betalning for tecknade aktier har erlagts, verkstills
teckning genom att de nya aktierna upptas i Bolagets aktiebok. Sedan registrering har
skett hos Bolagsverket blir registreringen av de nya aktierna i aktieboken slutgiltig.
Som framgar av punkt 8 nedan senarelaggs i vissa fall tidpunkten for sidan
registrering.

Utdelning pa ny aktie

Aktie som utgivits efter teckning medfor ritt till vinstutdelning forsta gangen pa den
avstamningsdag for utdelning som infaller narmast efter det att de nya aktierna
slutgiltigt upptagits i Bolagets aktiebok.

Omrakning av teckningskurs och antal aktier

Betriffande den ritt som ska tillkomma optionsinnehavare i de situationer som anges
nedan ska foljande gilla (med forbehall f6r att eventuella omrakningar eller
justeringar avseende teckningsoptionerna endast ska géras om och i den utstrickning
sadana omrakningar eller justeringar ar forenliga med U.S. Compliance Restrictions):

A.  Fondemission

Vid fondemission ska teckning — dir anmalan om teckning gors pa sadan tid att
tilldelning av aktier inte kan verkstillas senast pa tionde kalenderdagen fére den
bolagsstimma som ska préva fragan om fondemission — verkstallas forst sedan
stimman beslutat om fondemissionen. Aktier som tillkommer pa grund av teckning
som verkstills efter beslutet om fondemission upptas pa optionsinnehavares
avstamningskonto siasom interimsaktier, vilket innebdr att sidana aktier inte omfattas
av beslut om fondemission. Slutlig registrering pa avstimningskonto sker forst efter
avstamningsdagen for fondemissionen.

Vid teckning som verkstalls efter beslut om fondemission tillimpas en omriknad
teckningskurs liksom ett omriknat antal aktier som varje teckningsoption ger ritt att
teckna. Omrakningarna utfoérs av Bolaget enligt foljande:

Omriknad teckningskurs = (féregaende teckningskurs) x (antalet aktier i Bolaget fére
fondemissionen) / (antalet aktier i Bolaget efter fondemissionen)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption berittigar till teckning av) x (antalet aktier i
Bolaget efter fondemissionen) / (antalet aktier i Bolaget fére fondemissionen)

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststillas av Bolaget snarast efter
bolagsstimmans beslut om fondemissionen men tillimpas forst efter
avstimningsdagen f6r fondemissionen.

B.  Sammanliggning eller uppdelning av aktien 1 Bolaget



Genomf6r Bolaget en sammanliggning eller uppdelning (split) av aktierna, ska
bestimmelserna i moment A ovan dga motsvarade tillimpning. Saisom
avstimningsdag ska anses den dag da sammanlidggningen eller uppdelningen
verkstills av Euroclear pa begiran av Bolaget.

C.  Nyemission

Genomfér Bolaget en nyemission av aktier mot kontant betalning eller kvittning med
foretridesritt for aktiedgarna, ska foljande gilla betriffande ritten till deltagande 1
nyemissionen for aktie som tillkommit pa grund av teckning med utnyttjande av
teckningsoption.

1. Beslutas nyemissionen av styrelsen under férutsattning av
bolagsstimmans godkidnnande eller med stéd av bolagsstimmans
bemyndigande, ska i beslutet om nyemissionen anges den senaste dag da
teckning ska vara verkstilld for att aktie, som tillkommit genom teckning
enligt dessa villkor, ska medféra ritt att delta 1 nyemissionen.

2. Beslutas nyemissionen av bolagsstimman, ska teckning — dir anmalan
om teckning gbrs pa sidan tid, att teckningen inte kan verkstillas senast
pa femte vardagen fore den bolagsstimma som ska prova fragan om
nyemission — verkstillas forst sedan stimman beslutat om denna. Aktier
som tillkommer pa grund av nyteckning som verkstills efter
emissionsbeslutet upptas interimistiskt pa avstimningskonto, vilket
innebir att de inte ger ritt att delta i nyemissionen. Slutlig registrering pa
avstimningskonto sker forst efter avstimningsdagen for nyemissionen.

Vid teckning som verkstills pa sadan tid att ratt till att delta i nyemissionen inte
foreligger tillimpas en omriknad teckningskurs och ett omriknat antal aktier som
varje teckningsoption ger ritt att teckna. Omrikningarna ska utféras av Bolaget enligt
foljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under den i emissionsbeslutet faststillda teckningstiden (i det f6ljande
benimnd “aktiens genomsnittskurs™)) / (aktiens genomsnittskurs 6kad med det pa
grundval darav framraknade teoretiska vardet pa teckningsritten)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier, som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med det pd grundval dirav framriknade teoretiska virdet pa teckningstitten) /
(aktiens genomsnittskurs)

Aktiens genomsnittskurs ska anses motsvara genomsnittet av det for varje
handelsdag under teckningstiden framriknade medeltalet av den under dagen
noterade hogsta och lidgsta betalkursen enligt den kurslista pa vilken aktien dr
noterad. I avsaknad av notering av betalkurs ska 1 stillet den senaste noterade
kopkursen inga i berakningen. Noteras varken betalkurs eller kopkurs under viss dag,
ska vid berakningen av aktiens genomsnittskurs bortses fran sadan dag.



Det teoretiska virdet pa teckningsritten ska beraknas enligt foljande:

Teoretiskt virde pa teckningsritten = (det nya antal aktier som hégst kan komma att
utges enligt emissionsbeslutet) x ((aktiens genomsnittskurs) - (emissionskursen for
den nya aktien)) / (antalet aktier fore emissionsbeslutet)

Uppstar harvid ett negativt virde, ska det teoretiska virdet pa teckningsritten
bestimmas till noll.

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststillas av Bolaget tva bankdagar efter
utgiangen av teckningstiden och tillimpas vid varje nyteckning som verkstills
darefter.

Om Bolagets aktier vid tidpunkten for emissionsbeslutet inte ar foremal f6r
marknadsnotering, ska en hiremot svarande omrikning ske, dels av teckningskursen,
dels av det antal aktier som varje teckningsoption ger ritt att teckna. Omrikningen,
som ska utféras av Bolaget, ska ha som utgangspunkt att virdet pa
teckningsoptionerna ska limnas oférandrat.

Under tiden innan den omriknade teckningskursen och det omriknade antalet aktier
som varje teckningsoption ger ritt att teckna har faststillts, verkstills teckning endast
preliminirt. Slutlig registrering pa avstimningskonto sker forst sedan den omriknade
teckningskursen och det omriknade antalet aktier som varje teckningsoption ger ritt
att teckna har faststillts.

D.  Ewission av teckningsoptioner eller konvertibler enligt 14 respektive 15 kap.
aktiebolagslagen

Genomfor Bolaget en emission av teckningsoptioner eller konvertibler — i bada fallen
med foretradesritt for aktiedgarna att teckna sadana aktierelaterade instrument mot
kontant betalning eller kvittning — ska betriffande ritten till att delta 1 emissionen for
aktie som utgivits vid teckning bestimmelserna i moment C, forsta stycket punkterna
1 och 2 dga motsvarande tillimpning.

Vid teckning som verkstills pa sadan tid att ritt till deltagande 1 emissionen inte
foreligger, tillimpas en omriknad teckningskurs och ett omriknat antal aktier som
varje teckningsoption ger ritt att teckna. Omrikningarna ska utféras av Bolaget enligt
foljande:

Omriknad teckningskurs = (féregiaende teckningskurs) x (aktiens genomsnittliga
marknadskurs under den i emissionsbeslutet faststillda teckningstiden (i det f6ljande
benimnd “aktiens genomsnittskurs”)) / (aktiens genomsnittskurs 6kad med
teckningsrittens virde).

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption berattigar till teckning av) x (aktiens
genomsnittskurs 6kad med teckningsrittens virde) / (aktiens genomsnittskurs).

Aktiens genomsnittskurs beriknas 1 enlighet med vad som angivits i moment C ovan.



Teckningsrittens virde ska anses motsvara genomsnittet av det for varje handelsdag
under teckningstiden framriknade medeltalet av den under dagen noterade hogsta
och ldgsta betalkursen enligt den kurslista pa vilken teckningsritten ir noterad. I
avsaknad av notering av betalkurs ska 1 stallet den senaste noterade képkursen inga i
berikningen. Noteras varken betalkurs eller kopkurs under viss dag, ska vid
berikningen av teckningsrittens virde bortses fran sidan dag.

Om teckningsritten inte ar foremal f6r marknadsnotering, ska teckningsrittens virde
sa langt mojligt faststillas med ledning av den férandring i marknadsvirde avseende
Bolagets aktier som kan bedémas ha uppkommit till £6ljd av emissionen av
teckningsoptionerna eller konvertiblerna.

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststéllas av Bolaget tva bankdagar efter
utgangen av teckningstiden och tillimpas vid varje nyteckning som verkstills
darefter.

Om Bolagets aktier vid tidpunkten f6r emissionsbeslutet inte ar féremal for
marknadsnotering, ska en hiremot svarande omrakning ske, dels av teckningskursen,
dels av det antal aktier som varje teckningsoption ger ritt att teckna. Omrikningen,
som ska utféras av Bolaget, ska ha som utgangspunkt att virdet pa
teckningsoptionerna ska limnas oforindrat.

Vid teckning som verkstills under tiden innan den omriknade teckningskursen och
det omriknade antalet aktier som varje teckningsoption ger ritt att teckna har
faststillts, verkstills teckning endast preliminirt. Slutlig registrering pa
avstamningskonto sker forst sedan den omriknade teckningskursen och det
omriknade antalet aktier som varje teckningsoption ger ritt att teckna har faststillts.

E.  Vissa andra fall av erbjudanden till aktiedgarna

Skulle Bolaget i andra fall an som avses i moment A-D ovan limna erbjudande till
aktiedgarna att, med fOretridesritt for aktiedgarna enligt principerna i 13 kap 1 §
aktiebolagslagen, av Bolaget forvirva virdepapper eller rittighet av nagot slag eller
besluta att, enligt ovan nimnda principer, till aktiedgarna utdela sidana virdepapper
eller rittigheter utan vederlag, ska vid teckning som pakallas pa sadan tid, att
darigenom erhallen aktie inte medf6r ritt att delta i erbjudandet, tillimpas en
omraknad teckningskurs och ett omriknat antal aktier som varje teckningsoption ger
rétt att teckna. Omrikningen ska utféras av Bolaget enligt fljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under den i erbjudandet faststillda anmilningstiden (i det féljande
benimnd “aktiens genomsnittskurs™) / (aktiens genomsnittskurs 6kad med virdet av
ritten till att delta 1 erbjudandet (i det f6ljande benamnd “ink6psrittens varde”)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregdende
antal aktier som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med inkOpstittens virde) / (aktiens genomsnittskurs)



Aktiens genomsnittskurs beriknas 1 enlighet med bestimmelserna i moment C ovan.

For det fall aktiedgarna erhallit inkopsritter och handel med dessa dgt rum, ska virdet
av ritten att delta i erbjudandet anses motsvara inkOpsrittens virde. Inképsrittens
virde ska hirvid anses motsvara genomsnittet av det for varje handelsdag under
anmilningstiden framriknade medeltalet av den under dagen noterade hogsta och
ligsta betalkursen enligt den kurslista pd viken inkSpsritten noteras. I avsaknad av
noterad betalkurs ska i stillet den senaste noterade kopkursen inga i berdkningen.
Noteras varken betalkurs eller kopkurs under viss dag, ska vid beridkningen av
inkopsrittens virde bortses fran sidan dag.

For det fall aktiedgarna inte erhallit inkopsritter eller om sidan handel med
inkopsritter som avses 1 foregaende stycke inte dgt rum, ska omrikning av
teckningskurs ske med tillimpning sa langt mojligt av de principer som anges ovan i
detta moment E, varvid féljande ska gilla. Om notering sker av de vardepapper eller
rittigheter som erbjuds aktiedgarna, ska virdet av ritten att delta 1 erbjudandet anses
motsvara genomsnittet av det for varje handelsdag under 25 handelsdagar frin och
med fOrsta dagen for sidan notering framriknade medeltalet av den under dagen
noterade hogsta och lidgsta betalkursen vid affirer i dessa virdepapper eller
rittigheter pa den marknadsplats vid vilken nimnda virdepapper eller rittigheter ar
noterade, 1 forekommande fall minskat med det vederlag som betalats for dessa i
samband med erbjudandet. I avsaknad av noterad betalkurs ska 1 stillet den senaste
noterade kopkursen ingd 1 berdkningen. Noteras varken betalkurs eller képkurs under
viss dag, ska vid berdkningen av virdet av ritten att delta i erbjudandet bortses frin
sadan dag. Vid omrikning enligt detta stycke av teckningskursen och det antal aktier
som varje teckningsoption ger ritt att teckna, ska nimnda period om 25 handelsdagar
anses motsvara den i erbjudandet faststillda anmilningstiden enligt forsta stycket 1
detta moment E.

Om notering inte sker av de virdepapper eller rittigheter som erbjuds aktiedgarna,
ska virdet av ratten att delta i erbjudandet sa langt mojligt faststallas med ledning av
den foérindring i marknadsvirde avseende Bolagets aktier som kan bedémas ha
uppkommit till f6ljd av erbjudandet.

Den enligt ovan omriknade teckningskursen och det antal aktier som varje
teckningsoption ger ritt att teckna ska faststillas av Bolaget snarast efter det att
virdet av ritten att delta 1 erbjudandet kunnat beraknas.

Om Bolagets aktier vid tidpunkten f6r erbjudandet inte dr féremal f6r
marknadsnotering, ska en hiaremot svarande omrakning ske, dels av teckningskursen,
dels av det antal aktier som varje teckningsoption ger ritt att teckna. Omrikningen,
som ska utféras av Bolaget, ska ha som utgangspunkt att virdet pa
teckningsoptionerna ska limnas oférandrat.

Vid teckning som verkstills under tiden innan den omraknade teckningskursen och
det omriknade antalet aktier som varje teckningsoption ger ritt att teckna har
faststillts, verkstills teckning endast preliminirt. Slutlig registrering pa



avstimningskonto sker forst sedan den omriknade teckningskursen och det
omraknade antalet aktier som varje teckningsoption ger ritt att teckna har faststillts.

F. Likabebandling av optionsinnehavare och aktieigare

Vid nyemission av aktier mot kontant betalning eller kvittning med féretradesratt for
aktiedgarna eller emission enligt 14 eller 15 kap aktiebolagslagen mot kontant
betalning eller kvittning med foretradesritt fOr aktiedgarna, far Bolaget besluta att ge
samtliga optionsinnehavare samma foretradesritt som aktiedgarna. Darvid ska varje
optionsinnehavare, utan hinder av att teckning inte har skett eller verkstillts, anses
vara dgare till det antal aktier som optionsinnehavaren skulle ha erhallit, om
aktieteckning verkstillts enligt den teckningskurs och det antal aktier som varje
teckningsoption ger ritt att teckna som gillde vid tidpunkten f6r emissionsbeslutet.

Om Bolaget beslutar att limna ett sidant erbjudande som beskrivs i moment E ovan,
ska vad som anges i féregiende stycke tillimpas pa motsvarande sitt, dock att det
antal aktier som optionsinnehavaren ska anses vara dgare till i saidant fall ska
faststillas pa grundval av den teckningskurs och det antal aktier som varje
teckningsoption ger ritt att teckna vid tidpunkten f6r beslutet att limna erbjudandet.

Om Bolaget beslutar att ge optionsinnehavarna foretradesritt 1 enlighet med vad som
anges i detta moment F, ska ingen omrakning ske enligt moment C, D eller E ovan
av teckningskursen eller det antal aktier som varje teckningsoption ger ritt att teckna.

G.  Utdelning

Om Bolaget beslutar att limna kontant utdelning till aktiedgarna med ett belopp som,
tillsammans med andra utbetalda utdelningar under samma rikenskapsar, 6verstiger
15 procent av aktiens genomsnittskurs under en period av 25 handelsdagar nirmast
fore den dag da styrelsen for Bolaget offentliggor sin avsikt att till bolagsstimman
limna foérslag om sddan utdelning, ska vid teckning som pakallas pa sidan tid att
dirigenom erhillen aktie inte medfor ratt till erhallande av sidan utdelning, tillimpas
en omriknad teckningskurs liksom ett omriknat antal aktier som varje
teckningsoption ger ritt att teckna. Omrikningen ska baseras pa den del av den
sammanlagda utdelningen som Overstiger 15 procent av aktiens genomsnittskurs
under ovan nimnd period (i det foljande benimnd “extraordinir utdelning”).

Omrikningen genomférs av Bolaget enligt foljande:

Omriknad teckningskurs = (féregdende teckningskurs) x (aktiens genomsnittliga
marknadskurs under en period om 25 handelsdagar riknat fran och med den dag da
aktien noteras utan ritt till extraordinir utdelning (i det f6ljande benimnd “aktiens
genomsnittskurs”)) / (aktiens genomsnittskurs 6kad med den extraordinira utdelning
som utbetalas per aktie)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med den extraordinira utdelning som utbetalas per aktie) / (aktiens
genomsnittskurs)



Aktiens genomsnittskurs ska anses motsvara genomsnittet av det fOr varje
handelsdag under ovan angiven period om 25 handelsdagar framriknade medeltalet
av den under dagen noterade hogsta och ligsta betalkursen enligt den kurslista pa
vilken aktien 4r noterad. I avsaknad av notering av betalkurs ska i stillet den senaste
noterade képkursen ingd 1 berdkningen. Noteras varken betalkurs eller képkurs under
viss dag, ska vid berikningen av aktiens genomsnittskurs bortses fran sidan dag.

Den omriknade teckningskursen liksom det omraknade antalet aktier som varje
teckningsoption ger ritt att teckna faststills av Bolaget tva bankdagar efter utgangen
av ovan angiven period om 25 handelsdagar och tillimpas vid nyteckning som
verkstills frain och med den dag da aktien noteras utan ritt till extraordinir utdelning.

Om Bolagets aktier vid tidpunkten for utdelningsbeslutet inte ar foremal for
marknadsnotering och det beslutas om kontant utdelning som tillsammans med
andra utdelningar under samma rikenskapsar, 6verstiger 100 procent av Bolagets
resultat efter skatt enligt faststilld koncernresultatrakning for rikenskapsaret nirmast
fore det ar utdelningen beslutas och 30 procent av Bolagets virde, ska vid teckning
som pakallas pa sadan tid att dirigenom erhallen aktie inte medfor ritt till erhallande
av sadan utdelning, tillimpas en omriknad teckningskurs och ett omriknat antal
aktier som varje teckningsoption ger ritt att teckna. Omrikningen ska baseras pa den
del av den sammanlagda utdelningen som 6verstiger 100 procent av Bolagets resultat
efter skatt och 30 procent av Bolagets virde (extraordinir utdelning) och ska utforas
av Bolaget i enlighet med ovan angivna principer.

Under tiden innan den omriknade teckningskursen och det omriknade antalet aktier
som varje teckningsoption ger ritt att teckna har faststillts, verkstills teckning endast
prelimindrt. Slutlig registrering pa avstamningskonto sker forst sedan den omriknade
teckningskursen och det omriknade antalet aktier som varje teckningsoption ger ritt
att teckna har faststllts.

H.  Minskning av aktiekapitalet

Om Bolagets aktiekapital skulle minskas med aterbetalning till aktiedgarna — och
sadan minskning 4r obligatorisk — tillimpas en omriknad teckningskurs liksom ett
omriknat antal aktier som varje teckningsoption ger ritt att teckna.

Omrikningen genomférs av Bolaget enligt féljande:

Omriknad teckningskurs = (féregiende teckningskurs) x (aktiens genomsnittliga
marknadskurs under en period om 25 handelsdagar riknat frin och med den dag da
aktien noteras utan ritt till aterbetalning (i det féljande benimnd “aktiens
genomsnittskurs”)) / (aktiens genomsnittskurs 6kad med det belopp som dterbetalas
per aktie)

Omriknat antal aktier som varje teckningsoption ger ritt att teckna = (féregaende
antal aktier som varje teckningsoption ger ritt att teckna) x (aktiens genomsnittskurs
6kad med det belopp som éterbetalas per aktie) / (aktiens genomsnittskurs)

Aktiens genomsnittskurs berdknas 1 enlighet med bestimmelserna i moment C ovan.
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Vid omrikning enligt ovan och dir minskningen sker genom inl6sen av aktier, ska i
stallet for det faktiska belopp som aterbetalas per aktie ett beraknat
aterbetalningsbelopp anvindas enligt féljande:

Beriknat aterbetalningsbelopp per aktie = (det faktiska belopp som aterbetalas per
inl6st aktie minskat med aktiens genomsnittliga marknadskurs under en period om
25 handelsdagar nirmast fére den dag da aktien noteras utan ritt till att delta 1
minskningen (i det f6ljande benimnd “aktiens genomsnittskurs™)) / (det antal aktier i
Bolaget som ligger till grund for inlésen av en aktie minskat med talet 1)

Aktiens genomsnittskurs beraknas i enlighet med bestimmelserna 1 moment C ovan.

Den enligt ovan omriknade teckningskursen och det omriknade antalet aktier som
varje teckningsoption ger ritt att teckna ska faststéllas av Bolaget tva bankdagar efter
utgangen av den angivna perioden om 25 handelsdagar och ska tillimpas vid
teckning som verkstills darefter.

Under tiden innan den omriknade teckningskursen och det omriknade antalet aktier
som varje teckningsoption ger ritt att teckna har faststillts, verkstills teckning endast
preliminirt. Slutlig registrering pa avstimningskonto sker forst sedan den omriknade
teckningskursen och det omriknade antalet aktier som varje teckningsoption ger ritt
att teckna har faststillts.

Om Bolagets aktiekapital skulle minskas genom inldsen av aktier med aterbetalning
till aktiedgarna och sidan minskning inte dr obligatorisk, eller om Bolaget — utan att
fraga ir om minskning av aktiekapital — skulle genomféra aterkop av egna aktier men
dir, enligt Bolagets bedémning, minskningen med hénsyn till dess tekniska
utformning och ekonomiska effekter dr att jamstilla med minskning som ar
obligatorisk, ska omrikning av teckningskursen och det antal aktier som varje
teckningsoption ger ritt att teckna ske med tillimpning sa langt mojligt av de
principer som anges i detta moment H.

Om Bolagets aktier vid tidpunkten f6r minskningen av aktiekapitalet inte 4r foremal
fo6r marknadsnotering, ska en hiremot svarande omrakning av teckningskursen och
ett omriknat antalet aktier som varje teckningsoption ger ritt att teckna faststillas av
Bolaget i enlighet med de principer som anges i detta moment H.

L Omrriikening ska leda till skdiligt resultat

Om Bolaget genomfor atgird som avses i moment A-E, G eller H ovan och skulle,
enligt Bolagets bedomning, tillimpning av harfor avsedd omrikningsformel, med
hinsyn till atgirdens tekniska utformning eller av annat skil, inte kunna ske eller leda
till att den ekonomiska kompensation som optionsinnehavarna erhéller i férhallande
till aktiedgarna inte dr skilig, ska Bolaget genomfora omrikningen av teckningskursen
och det antal aktier som varje teckningsoption ger ritt att teckna pa sitt Bolaget
finner andamalsenligt i syfte att omrikningen leder till ett skiligt resultat.

] Avrundning
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Vid omrikning av teckningskursen enligt ovan ska denna avrundas till helt tiotal 6re,
varvid fem 6re ska avrundas nedit och antalet aktier avrundas till tvd decimaler.

K. Fusion enligt 23 kap 15 § aktiebolagslagen och delning

Skulle bolagsstimma, enligt 23 kap 15 § aktiebolagslagen, godkinna — eller samtliga
aktiedgare 1 deltagande bolag i enlighet med fjarde stycket i nimnda paragraf
underteckna — fusionsplan varigenom Bolaget ska uppga i annat bolag, eller om
bolagsstimman, enligt 24 kap 17 § aktiebolagslagen, skulle godkanna — eller samtliga
aktiedgare 1 deltagande bolag 1 enlighet med fjirde stycket i nimnda paragraf
underteckna — delningsplan varigenom Bolaget ska upplosas utan likvidation, far
anmilan om teckning direfter ¢j ske.

Senast 60 kalenderdagar innan bolagsstimman tar slutlig stéllning till frigan om
fusion eller delning enligt ovan, eller om fusions- eller delningsplanen ska
undertecknas av samtliga aktiedgare i deltagande bolag senast 60 kalenderdagar fére
det att sadant undertecknande sker, ska de kinda optionsinnehavarna genom
skriftligt meddelande enligt punkten 10 nedan underrittas om fusions- eller
delningsavsikten. I meddelandet ska en redogérelse limnas f6r det huvudsakliga
innehallet i den avsedda fusions- eller delningsplanen samt ska optionsinnehavarna
erinras om att anmilan om teckning inte far pakallas, sedan slutligt beslut fattats om
fusion eller delning, eller sedan fusions eller delningsplan undertecknats, i enlighet
med vad som angivits 1 foregaende stycke.

Skulle Bolaget limna meddelande om avsedd fusion eller delning enligt ovan, ska
optionsinnehavare — oavsett vad som i punkten 4 ovan sigs om tidigaste tidpunkt f6r
anmilan om teckning — dga ritt att gbra anmalan om teckning fran den dag da
meddelandet limnats om fusions- eller delningsavsikten, forutsatt att teckning kan
verkstillas senast (i) pa tionde kalenderdagen fore den bolagsstimma vid vilken
fusionsplanen varigenom Bolaget ska uppga i annat bolag eller delningsplanen
varigenom Bolaget ska upplosas utan likvidation ska godkannas, eller (ii) om fusions-
eller delningsplanen ska undertecknas av samtliga aktiedgare i deltagande bolag senast
pa tionde kalenderdagen fére det att sadant undertecknande sker.

L. Fusion enligt 23 kap 28 { aktiebolagsiagen och tvangsinlisensforfarande

Om Bolagets styrelse upprittar en fusionsplan enligt 23 kap 28 § aktiebolagslagen,
varigenom Bolaget ska uppga i annat bolag eller Bolagets aktier blir féremal for
tvangsinlosenstorfarande enligt 22 kap aktiebolagslagen, ska foljande gilla.

Ager ett svenskt moderbolag samtliga aktier i Bolaget, och avser Bolagets styrelse att
uppritta en fusionsplan enligt i foregaende stycke angivet lagrum, ska Bolaget, for det
fall att sista dag for anmailan om teckning enligt punkten 4 ovan infaller efter det att
sadan avsikt foreligger, faststilla en ny sista dag for anmalan om teckning (slutdagen).
Slutdagen ska infalla inom 60 kalenderdagar fran det att sidan avsikt forelag, eller,
om offentliggérande av sidan avsikt skett, fran offentliggérandet.
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Ager en aktieigare (majoritetsaktieigaren) ensam eller tillsammans med dotterféretag
aktier representerande sa stor andel av samtliga aktier 1 Bolaget att
majoritetsaktiedgaren, enligt vid var tid gillande lagstiftning, har ritt att pakalla
tvingsinlosen av dterstaende aktier och offentligg6r majoritetsaktiedgaren sin avsikt
att pakalla tvangsinl6sen av aterstiende aktier, ska vad som i féregiaende stycke sigs
om slutdagen dga motsvarande tillimpning.

Efter det att slutdagen faststillts, ska optionsinnehavaren — oavsett vad som i
punkten 4 ovan sigs om tidigaste tidpunkt f6r anmélan om teckning — dga ritt att
gbra sadan anmalan fram till slutdagen. Bolaget ska senast fyra veckor fére slutdagen
genom skriftligt meddelande enligt punkten 10 nedan erinra de kinda
optionsinnehavarna om denna ritt samt att anmilan om teckning inte far ske efter
slutdagen.

M.  Likvidation

Om det beslutas att Bolaget ska trida i likvidation enligt 25 kap aktiebolagslagen far
teckning, oavsett grunden for likvidation, darefter inte ske. Ritten att begira teckning
upphor samtidigt med likvidationsbeslutet oavsett om detta beslut har vunnit laga

kraft.

Senast 60 kalenderdagar innan bolagsstimma tar stéllning till friga om Bolaget ska
trada i likvidation enligt 25 kap 1 § aktiebolagslagen ska de kianda optionsinnehavarna
genom meddelande enligt punkt 10 nedan underrittas om den planerade
likvidationen. Underrittelsen ska innehalla en erinran om att teckning inte far ske
efter beslut om likvidation.

Om Bolaget limnar underrittelse om avsedd likvidation enligt ovan, ska
optionsinnehavare — oavsett vad som i punkt 4 ovan sidgs om tidigaste tidpunkt for
teckning — dga ritt att pakalla teckning fran den dag da underrittelsen lamnats,
forutsatt att teckning kan verkstillas senast pa tionde kalenderdagen fére den
bolagsstimma vid vilken fragan om Bolagets likvidation ska behandlas.

Oavsett vad under moment K-M ovan sagts om att anmalan om teckning inte far ske
efter beslut om likvidation, godkinnande av fusionsplan/delningsplan eller efter
utgangen av ny slutdag vid fusion, ska ritten att géra anmalan om teckning ater
intrida for det fall att likvidationen upphor respektive fusionen eller delningen inte
genomfors.

N.  Konkurs

Vid Bolagets konkurs far teckning med utnyttjande av teckningsoption inte ske. Om
konkursbeslutet hiavs av hogre ritt, aterintrader ritten till teckning.

Andring av optionsvillkor

Bolaget ager ritt att besluta om dndring av dessa optionsvillkor i den man
lagstiftning, domstolsavgorande eller myndighetsbeslut sa kriver eller om det enligt
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Bolaget i 6vrigt av praktiska skil dr andamalsenligt eller nodvindigt och
optionsinnehavarnas rittigheter inte 1 nagot avseende forsdmras.

Meddelanden

Meddelanden avseende teckningsoptionerna ska — om inte annat stadgas 1 dessa
villkor — skickas skriftligen till optionsinnehavaren pa dennes av Bolaget senast kinda
postadress. Optionsinnehavare ska utan dréjsmaél underritta Bolaget om namn och
adress liksom eventuella andringar 1 desamma, for inférande 1 Bolagets
teckningsoptionsfoérteckning.

Begransning av ansvar

I fraga om de atgiarder som enligt dessa optionsvillkor ankommer pa Bolaget,
Euroclear eller Banken giller — med beaktande av bestimmelserna i lagen
(1998:1479) om vardepapperscentraler och kontoforing av finansiella instrument —
att ansvarighet inte kan goras gillande for skada, som beror av svensk eller utlindsk
lag, svensk eller utlindsk myndighetsatgird, krigshiandelse, strejk, blockad, bojkott,
lockout eller annan liknande omstindighet. Forbehallet i fraga om strejk, blockad,
bojkott och lockout giller dven om Bolaget, Euroclear eller Banken vidtar eller ar
féremal f6r sadan konfliktatgard.

Euroclear dr inte heller skyldigt att i andra fall ersitta skada som uppkommer, om
EBuroclear varit normalt aktsam. Motsvarande ansvarbegrinsning ska gilla dven for
Bolaget och Banken. Harutover giller att Bolaget och Banken inte i nagot fall ér
ansvarig for indirekt skada.

Foreligger hinder f6r Bolaget, Euroclear eller Banken att vidta atgéird pa grund av
omstindighet som anges i forsta stycket, far atgiarden uppskjutas till dess hindret har
upphort.

Varken Bolaget eller nagon tjinsteleverantor eller nirstaende till Bolaget ska vara
ansvarig for nagra pafdljder, eller tillkommande skatt, som édlages optionsinnehavare
enligt vid var tid gillande Section 409A.

Tillamplig lag och forum

Dessa villkor och alla rittsliga fraigor med anknytning till teckningsoptionerna ska
avgoras och tolkas enligt svensk ritt. Talan rorande optionsvillkoren ska vickas vid
Stockholms tingsritt eller vid sadant annat forum vars behorighet skriftligen
accepteras av Bolaget.

Villkoren f6r teckningsoptionerna ska sa langt som moijligt tolkas och tillimpas for
att mojliggora att teckningsoptionerna undantas fran Section 409A och, i den man
teckningsoptionerna inte undantas fran Section 409A, pa sitt som gor
teckningsoptionerna forenliga dirmed. Villkoren f6r teckningsoptionerna ska sa langt
som mojligt tolkas f6r att mojliggora teckningsoptionerna att undantas fran



registrering enligt vid var tid gillande ”Rule 701 of the Securities Act of 1933, as
amended” och ”Section 25102(0) of the California Corporations Code”.
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Schedule 5B

TERMS AND CONDITIONS FOR WARRANTS 2024/2027:B REGARDING SUBSCRIPTION FOR
NEW SHARES IN QLEANAIR AB

1. Definitions

In these terms and conditions, the following terms shall have the meaning given below.

”Companies Act”

“business day”

”Bank,’

“Company”
“Eurocleat”

”l_isting”

”warrant holder”

”subscription”
>

”subscription price’

Pwarrant”

”weekday”

the Swedish Companies Act (SFS 2005:551);

a day which is not a Saturday, Sunday or other public holiday or,
with respect to the payment of promissory notes, is not equated
with a public holiday in Sweden;

the bank or account operator which the Company at each time has
appointed to handle the administration of the warrants in
accordance with these terms and conditions;

QleanAir AB, reg. no. 556879-4548;
Euroclear Sweden AB, reg. no. 556112-8074;

listing of shares in the Company on a regulated market or other
organized marketplace;

a person holding warrant(s);

subscription of shares in the Company through exercise of
warrants in accordance with Chapter 14 of the Companies Act;

the price at which subscription for the new shares may take place
through exercise of warrants;

the right to subscribe for one new ordinary share in the Company
in exchange for payment in accordance with these terms and
conditions; and

each day which is not a Sunday or public holiday (i.e. including
Saturdays).

2. Warrants and registration

The number of warrants amounts to no more than 50,000. The warrants shall be

represented by warrant certificates issued to the holder or order representing

multiples of one (1) warrant. Warrant certificates are issued by the Company and the



3.2

3.3

4.2

Company will effect exchanges and conversions of warrant certificates upon request
by warrant holders.

The right to subscribe for new shares

Each warrant entitles the warrant holder to subscribe for one new ordinary share in
the Company at a subscription price of SEK 40 per share. Any amount that exceeds
the quotient value shall be transferred to the nonrestricted share premium account.
The subscription price shall never be lower than the quotient value of the Company’s
shares.

The subscription price and the number of shares which each warrant entitles the
warrant holder to subscribe for may be recalculated in the circumstances set out in
section 8 below. Notwithstanding anything to the contrary herein, any such
recalculation will be made if, and only to the extent that, such recalculation does not
(x) cause any of the warrants to become subject to penalties, or an additional tax or
costs, under or related to Section 409A of the Internal Revenue Code of 1986, as
amended (“Section 409A”), or (y) cause the applicable warrant to fail to be exempt
from registration pursuant to Section 25102(o) of the California Corporations Code
and Rule 701 of the Securities Act of 1933, as amended (together with Section 409A,
the “U.S. Compliance Restrictions”).

Subscription may only take place in respect of the entire number of shares for which
the total number of warrants entitles the warrant holder to subscribe and which a
single warrant holder desires to exercise. On such subscription, any excess fractions
of warrants which cannot be exercised shall be disregarded.

Application for subscription of new shares

Application for subscription of shares may take place during the period from and
including 1 June 2027 up to and including 31 December 2027 or such earlier date as
may be determined in section 8 below. If an application for subscription is not
submitted within the time period stated above, the warrant shall lapse.

In order for any subscription to be executed, the warrant holder shall submit to the
Company a written notification indicating the number of shares subject to
application for subscription as well as warrant certificates representing the
corresponding number of warrants. In addition, as a condition for the execution of
any subscription, the warrant holder must pay the applicable subscription price in
cash to the Company, and pay to the Company or the warrant holder’s employer, as
determined by the Company, an amount sufficient to satisfy any U.S. federal, state,
local, foreign or other taxes (including the U.S. Participant’s Federal Insurance



Contributions Act obligations) required to be withheld with respect to such
subscription. An application for subscription is binding and irrevocable.

Payment for new shares

On application for subscription, payment for the number of new shares which the
application for subscription covers shall be made simultaneously. Payment shall be
made in cash to a bank account designated by the Company.

Registration of new shares in the share register

Following application for subscription and payment for subscribed shares,
subscription shall be effected through the registration of the new shares as interim
shares in the Company’s share register. Following registration with the Swedish
Companies Registration Office, the registration of the new shares in the share
register will become definitive. According to section 8 below such registration might
in certain situations be postponed.

Dividends on new shares

Shares issued following subscription shall entitle to participation in the distribution
of dividends for the first time on the record date for dividends that occurs
immediately following definite registration of the new shares in the Company’s share
register.

Recalculation of subscription price and number of shares

The following shall apply with respect to the rights vested in warrant holders in the
event of the circumstances set forth below, provided, however, that any

recalculations or adjustments to the warrants shall be made only if and to the extent
such recalculations and adjustments comply with the U.S. Compliance Restrictions:

A.  Bonus issue

In the event of a bonus issue, where an application for subscription is submitted at
such time that the allotment of shares cannot be effected not later than on the tenth
calendar day prior to the general meeting at which a resolution relating to the bonus
issue is to be adopted, subscription shall be effected only after the general meeting
has adopted a resolution approving the bonus issue. Shares which vest pursuant to
subscription effected after the adoption of a resolution approving the bonus issue
shall be registered in the warrant holder’s securities account as interim shares, and
accordingly such shares shall not entitle the holder thereof to participate in the bonus
issue. Definitive registration in a securities account shall only take place after the
record date for the bonus issue.

In conjunction with subscription which is effected after the adoption of a resolution
to perform a bonus issue, a recalculated subscription price as well as a recalculated



number of shares for which each warrant entitles the warrant holder to subscribe
shall be applied. The recalculations shall be carried out by the Company in
accordance with the following:

Recalculated subscription price = (previous subscription price) x (the number of
shares in the Company prior to the bonus issue) / (the number of shares in the
Company after the bonus issue)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the number of shares in the Company after the bonus issue)/
(the number of shares in the Company prior to the bonus issue)

The subscription price and the number of shares which each warrant entitles the
warrant holder to subscribe for, recalculated as set out above, shall be determined by
the Company as soon as possible after the general meeting has adopted a resolution
approving the bonus issue but shall be applied only after the record date for the
bonus issue.

B.  Reverse share split or share split in the Company

In the event the Company effects a reverse share split or share split, the provisions
of sub-section A above shall apply mutatis mutandis. The record date shall be
deemed to be the date on which the reverse share split or share split is carried out by
Euroclear at the request of the Company.

C. New issue

If the Company issues new shares subject to pre-emption rights for shareholders to
subscribe for new shares in exchange for cash payment or by set-off, the following

shall apply with respect to the right to participate in the new issue for shareholders

whose shares vest as a consequence of subscription on exercise of the warrant:

1. If the board of directors has resolved to carry out a new issue
conditional upon the approval of the general meeting or pursuant to
authorisation granted by the general meeting, the resolution of the new
issue shall state the last day on which subscription must be effected in
order to entitle the holders of the shares held pursuant to subscription
according to these terms and conditions to participate in the new issue.

2. If the general meeting adopts a resolution to issue new shares, where an
application for subscription is submitted at such time that it cannot be
effected on or before the fifth weekday prior to the general meeting
which shall resolve on the new issue, subscription shall only be effected
following the adoption of a resolution with respect thereto by the general
meeting. Shares which vest as a consequence of such subscription shall
be registered in the securities account as interim shares, and accordingly
shall not entitle the holders to participate in the new issue. Definitive



registration in securities accounts shall only take place after the record
date for the new issue

Where subscription is effected at such time that no right to participate in the new
issue arises, a recalculated subscription price as well as a recalculated number of
shares for which each warrant entitles the warrant holder to subscribe for shall apply.
The recalculations shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during the subscription period stated in the resolution approving
the issue (hereinafter referred to as the “average price of the share”))/ (the average
price of the share increased by the theoretical value of the subscription right
calculated on the basis thereof)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the theoretical
value of the subsctiption right calculated on the basis thereof) /(the average price of
the share)

The average price of the share shall be deemed to be the equivalent of the average
calculated mean value, for each trading day during the subscription period, of the
highest and lowest quoted paid price on that day according to the list on which the
shares are quoted. In the absence of a quoted paid price, the quoted bid price shall
form the basis for the calculation. Days of which neither a paid price nor a bid price
is quoted shall be excluded from the calculation.

The theoretical value of the subscription right is calculated in accordance with the
following:

Theoretical value of subscription right = (the maximum number of new shares which
may be issued pursuant to the resolution approving the issue) x ((the average price of
the share) — (the issue price of the new shate)) / (the number of shares prior to the
adoption of the resolution approving the issue)

If this results in a negative value, the theoretical value of the subscription right shall
be deemed to be zero.

The subscription price and the number of shares for which each warrant entitles the
warrant holder to subscribe, recalculated as set out above, shall be determined by the
Company two business days after the expiry of the subscription period and shall
apply to each subscription effected thereafter.

If the Company’s shares at the time of the resolution to issue new shares are not
subject to listing, a corresponding recalculation of the subscription price and the
number of shares for which each warrant entitles the warrant holder to subscribe
shall take place. The recalculation, which shall be made by the Company, shall be
based on the assumption that the value of the warrants shall remain unchanged.



During the period prior to the determination of the recalculated subscription price
and the recalculated number of shares for which each warrant entitles the warrant
holder to subscribe, subscription shall only be effected on a preliminary basis.
Definitive registration in securities accounts shall be made following determination
of the recalculated subscription price and the recalculated number of shares for
which each warrant entitles the warrant holder to subscribe.

D.  Issue of warrants or convertible debentures in accordance with Chapter 14 and 15 of the
Companies Act

In the event the Company issues warrants or convertible debentures, in both cases
subject to pre-emption rights for the shareholders to subscribe for such equity
related instrument in exchange for cash payment or by set-off, the provisions of sub-
section C, first paragraph, sub-paragraphs 1 and 2 shall apply mutatis mutandis in
respect of the right to participate in the issue for any share which has been issued
through subscription.

Where subscription is effected at such time that no right to participate in the new
issue arises, a recalculated subscription price as well as a recalculated number of
shares for which each warrant entitles the holder so subscribe shall apply. The
recalculations shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during the subscription period stated in the resolution approving
the issue (hereinafter referred to as the “average price of the share”))/ (the average
price of the share increased by the value of the subscription right)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the value of the
subsctiption right)/ (the average price of the share)

The average price of the share shall be calculated in accordance with the provisions
of sub-section C above.

The value of the subscription right shall be deemed to be the equivalent of the
average calculated mean value, for each trading day during the subscription period, of
the highest and lowest quoted paid price on that day according to the list on which
the subscription rights are quoted. In the absence of a quoted paid price, the quoted
bid price shall form the basis for the calculation. Days on which neither a paid price
nor a bid price is quoted shall be excluded from the calculation.

If the subscription rights are not subject to listing, the value of the subscription right
shall, to the greatest extent possible, be determined based upon the change in the
market value of the Company’s shares which may be deemed to have occurred as a
consequence of the issue of the warrants or the convertible debentures.



The subscription price and the number of shares for which each warrant entitles the
warrant holder to subscribe, recalculated as set out above, shall be determined by the
Company two business days after the expiry of the subscription period and shall
apply to each subscription effected thereafter.

If the Company’s shares, at the time of the resolution to issue new shares, are not
subject to listing, a corresponding recalculation of the subscription price and the
number of shares for which each warrant entitles the warrant holder to subscribe
shall take place. The recalculation, which shall be made by the Company, shall be
based on the assumption that the value of the warrants shall remain unchanged.

Upon subscription effected during the period prior to the determination of the
recalculated subscription price and the recalculated number of shares for which each
warrant entitles the warrant holder to subscribe, subscription shall only be effected
on a preliminary basis. Definitive registration in securities accounts shall be made
following determination of the recalculated subscription price and the recalculated
number of shares for which each warrant entitles the warrant holder to subscribe.

E.  Other offers to the sharebolders

Where the Company, in circumstances other than those referred to in sub-sections
A-D above, makes offers to the shareholders, subject to pre-emption rights for the
shareholders in accordance with the principles set out in Chapter 13, Section 1 of the
Companies Act, to acquire securities or rights of any type from the Company or
resolves, in accordance with the principles mentioned above, to distribute such
securities or rights to the shareholders without consideration, in conjunction with
subscription which is effected at such time that the shares thereby received do not
entitle the holder to participate in the offer, a recalculated subscription price as well
as a recalculated number of shares for which each warrant entitles the warrant holder
to subscribe shall apply. The recalculation shall be made by the Company in
accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during the application period for the offer (hereinafter referred to
as the “average price of the share”))/(the average price of the share increased by the
value of the right to participate in the offer (hereinafter referred to as “the value of
the purchase right”))

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the value of the
putchase right)/ (the average price of the share)

The average share price of the share shall be calculated in accordance with the
provisions of sub-section C above.

Where the shareholders have received purchase rights and trading in these has taken
place, the value of the right to participate in the offer shall be deemed to be



equivalent to the value of the purchase rights. For this purpose, the value of the
purchase right shall be deemed to be equivalent to the average calculated mean value,
for each trading day during the application period, of the highest and lowest quoted
paid price during the day according to the list on which the purchase rights are
quoted. In the absence of a quoted paid price, the quoted bid price shall form the
basis for the calculation. Days on which neither a paid price nor a bid price is quoted
shall be excluded from the calculation.

If the shareholders do not receive purchase rights or were such trading in purchase
rights as referred to in the preceding paragraph otherwise does not take place, the
recalculation of the subscription price shall be made as far as possible by applying the
principles set out above in this sub-section E and the following shall apply. Where
listing of the securities or rights offered to the shareholders takes place, the value of
the right to participate in the offer shall be deemed to be equivalent to the average
calculated mean value, for each trading day during the period of 25 trading days
calculated from the first day of listing, of the highest and lowest transaction prices
quoted for trades in such securities or rights on the marketplace where such
securities or rights are listed, reduced, where appropriate, by the consideration paid
for these in conjunction with the offer. In the absence of a quoted paid price, the
quoted bid price shall form the basis for the calculation. Days on which neither a
paid price nor a bid price is quoted shall be excluded from the calculation of the
value of the right to participate in the offer. In the recalculation of the subscription
price and the number of shares for which each warrant entitles the warrant holder to
subscribe, the period of 25 trading days referred to above shall be deemed to be the
application period determined for the offer pursuant to the first paragraph of this
section E.

Where no listing of such securities or rights offered to the shareholders takes place,
the value of the right to participate in the offer shall, to the greatest extent possible,
be determined based on the change in the market value of the Company’s shares
which may be deemed to have occurred as a consequence of the offer.

The subscription price and the number of shares for which each warrant entitles the
warrant holder to subsctibe, recalculated in accordance with the above, shall be
determined by the Company as soon as possible after it becomes possible to calculate
the value of the right to participate in the offer.

If the Company’s shares, at the time of the offer, are not subject to listing, a
corresponding recalculation of the subscription price and the number of the shares
for which each warrant entitles the warrant holder to subscribe shall take place. The
recalculation, which shall be made by the Company, shall be based on the
assumption that the value of the warrants shall remain unchanged.

Upon subscription effected during the period prior to the determination of the
recalculated subscription price and the recalculated number of shares for which each
warrant entitles the warrant holder to subscribe, subscription shall only be effected



on a preliminary basis. Definitive registration in securities accounts shall be made
following determination of the recalculated subscription price and the recalculated
number of shares for which each warrant entitles the warrant holder to subscribe.

F. Equal treatment of warrant holders and shareholders

Where the Company issues new shares or makes an issue pursuant to Chapters 14 or
15 of the Companies Act, with pre-emption rights for the shareholders to subscribe
for equity related instruments in exchange for cash payment or by set-off, the
Company may grant all warrant holders the same pre-emption rights as the
shareholders. In conjunction therewith, each warrant holder, irrespective of whether
subscription has been made, shall be deemed to be the owner of the number of
shares which such warrant holder would have received, had subscription on the basis
of the warrant been effected in respect of the subscription price, and the number of
shares for which each warrant entitles the warrant holder to subscribe, in effect at the
time of the issue resolution.

If the Company resolves to make an offer to the shareholders as described in sub-
section E above, what has been stated in the preceding paragraph shall apply mutatis
mutandis. However, the number of shares of which each warrant holder shall be
deemed to be the owner shall, in such circumstance, be determined on the basis of
the subscription price, and the number of shares for which each warrant entitles the
warrant holder to subscribe, in effect at the time of the resolution to make the offer.

If the Company resolves to grant the warrant holders pre-emption rights in
accordance with the provisions set out in this sub-section F, no recalculation as set
out in sub-sections C, D or E above of the subscription price and the number of
shares for which each warrant entitles the warrant holder to subscribe for shall be
made.

G.  Dividend

If the Company resolves to pay cash dividend to the shareholders of an amount
which, combined with other dividends paid during the same financial year, exceeds
15 percent of the average price of the share during a period of 25 trading days
immediately preceding the day on which the Company’s board of directors
announces its intention to propose that the general meeting approve such dividend, a
recalculation of the subscription price and the number of shares for which each
warrants entitles the holder to subscribe shall be made in respect of any subscription
requested at such time that the shares vested in accordance therewith do not carry
rights to receive such dividend. The recalculation shall be based on that part of the
total dividend which exceeds 15 percent of the average price of the share during the
above-mentioned period (hereinafter referred to as an “extraordinary dividend”).

The recalculation shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during a period of 25 trading days calculated from and including
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the day on which the share is listed without any right to extraordinary dividend
(hereinafter referred to as the “average price of the share”))/ (the average price of the
share increased by the extraordinary dividend paid per share)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the extraordinary
dividend paid per share)/ (the average price of the share)

The average price of the share shall be deemed to be equivalent to the average
calculated mean value during the respective period of 25 trading days of the highest
and lowest quoted paid price on that day according to the list on which the shares are
quoted. In the absence of a quoted paid price, the quoted bid price shall form the
basis for the calculation. Days of which neither a paid price nor a bid price is quoted
shall be excluded from the calculation.

The recalculated subscription price and the recalculated number of shares for which
each warrant entitles the warrant holder to subscribe shall be determined by the
Company two business days after the above-mentioned period of 25 trading days and
shall apply to subscription effected from and including the day on which the share is
listed without any right to extraordinary dividend.

If the Company’s shares at the time of the resolution to pay dividend are not subject
to listing and it is resolved to pay a cash dividend which combined with other
dividends paid during the same financial year, exceeds 100 percent of the Company’s
earnings after tax according to the adopted consolidated income statement for the
financial year immediately preceding the year the divided is resolved and 30 percent
of the Company’s value, a recalculation of the subscription price and the number of
shares for which each warrant entitles the warrant holder to subscribe shall be made
in respect of any subscription requested at such time that the shares thereby received
do not carry rights to receive such dividend. The recalculation shall be based on that
part of the total dividend which exceeds 100 percent of the Company’s earnings after
tax and 30 percent of the Company’s value (extraordinary dividend) and shall be
performed by the Company in accordance with the above-mentioned principles.

During the period prior to the determination of the recalculated subscription price
and the recalculated number of shares for which each warrant entitles the warrant
holder to subscribe, subscription shall only be effected on a preliminary basis.
Definitive registration in securities accounts shall be made following determination
of the recalculated subscription price and the recalculated number of shares for
which each warrant entitles the warrant holder to subscribe.

H.  Reduction of share capital

If the Company’s share capital is reduced with a repayment to the shareholders and
such reduction is compulsory, a recalculation of the subscription price and the
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number of shares for which each warrants entitles the holder to subscribe shall be
made.

The recalculation shall be made by the Company in accordance with the following:

Recalculated subscription price = (previous subscription price) x (the average quoted
price of the share during a period of 25 trading days calculated from and including
the day on which the share is listed without any right to participate in the repayment
(hereinafter referred to as the “average price of the share”))/ (the average price of the
share increased by the amount repaid per share)

Recalculated number of shares for which each warrant entitles the warrant holder to
subscribe = (previous number of shares for which each warrant entitled the warrant
holder to subscribe) x (the average price of the share increased by the amount repaid
per share)/ (the average price of the share)

The average price of the share is calculated in accordance with the provisions set out
in sub-section C above.

In carrying out the recalculations according to the above and where the reduction is
made through redemption of shares, instead of using the actual amount repaid per
share, an estimated repayment amount shall be used as follows:

Estimated repayment amount per share = (the actual amount repaid for each
redeemed share reduced by the average quoted price of the share during a period of
25 trading days immediately prior to the day on which the share is listed without any
right to participate in the reduction (hereinafter referred to as the “average price of
the share”))/ (the number of shates in the Company which carry an entitlement to
the redemption of one share reduced by 1)

The average price of the share is calculated in accordance with the provisions set out
in sub-section C above.

The subscription price and number of shares for which each warrant entitles the
warrant holder to subscribe, recalculated as set out above, shall be determined by the
Company two business days after the expiry of the above-mentioned period of 25
trading days, and shall apply to each subscription effected thereafter.

During the period prior to the determination of the recalculated subscription price
and the recalculated number of shares for which each warrant entitles the warrant
holder to subscribe, subscription shall only be effected on a preliminary basis.
Definitive registration in securities accounts shall be made following determination
of the recalculated subscription price and the recalculated number of shares for
which each warrant entitles the warrant holder to subscribe.

If the Company’s share capital is reduced through redemption of shares with
repayment to the shareholders, where such reduction is not compulsory, or if the
Company — without reducing the share capital — would re-purchase its own shares
but where, in the opinion of the Company, the reduction, due to its technical
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structure and its financial effects, is equivalent to a compulsory reduction, the
recalculation of the subscription price and the number of shares for which each
warrant entitles the warrant holder to subscribe shall be made, to the extent possible,
in accordance with the principles stated in this sub-section H.

If the Company’s shares, at the time of the reduction of the share capital, are not
subject to listing, a corresponding recalculation of the subscription price and number
of shares for which each warrant entitles the warrant holder to subsctibe shall be
performed by the Company in accordance with the principles stated in this sub-
section H.

L Recalenlation shall give a reasonable result

Should the Company take actions such as those stated in sub-sections A-E, G or H
above and if, in the Company’s opinion, application of the recalculation formula
established for such action, taking into account the technical framework of such
action or for other reasons, could not be made or would result in the warrant holders
receiving, in relation to the shareholders, economic compensation that is not
reasonable, the Company shall make the recalculation of the subscription price, and
the number of shares for which each warrant entitles the warrant holder to subscribe,
in such manner as the Company determines is appropriate to ensure that the
recalculation gives a reasonable result.

] Rounding off

On recalculation of the subscription price in accordance with the above, the
subscription price shall be rounded off to the nearest SEK 0.10, for which purposes
SEK 0.05 shall be rounded downwards and the number of shares shall be rounded
off to two decimal places.

K. Merger according to Chapter 23, Section 15 of the Companies Act and partition

In the event that the general meeting, in accordance with Chapter 23, Section 15 of
the Companies Act, would approve — or all shareholders of the participating
companies in accordance with paragraph four of aforementioned provision signs — a
merger plan whereby the Company shall be absorbed by another company, or in the
event the general meeting, in accordance with Chapter 24, Section 17 of the
Companies Act, would approve — or all shareholders of the participating companies
in accordance with paragraph four of aforementioned provision signs — a partition
plan whereby the Company shall be dissolved without liquidation, application for
subscription may thereafter not be made.

Not later than 60 calendar days prior to a final determination by the general meeting
in respect of a merger or partition as set forth above, or if the merger or partition
plan shall be signed by all shareholders of the participating companies not later than
60 calendar days prior to such signing, the known warrant holders shall by notice in
accordance with section 10 below be informed of the intent to resolve on a merger
or partition. The notice shall set forth the principal terms of the proposed merger or
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partition plan and remind the warrant holders that application for subscription may
not be made after a final decision regarding merger or partition has been made or a
merger or partition plan has been signed in accordance with what is stated in the
preceding paragraph.

In the event the Company gives notice of a proposed merger or partition as
described above, the warrant holders — irrespective of what is set forth in section 4
above regarding the earliest time at which application for subscription may be made
— shall be entitled to apply for subscription commencing on the day on which notice
is given regarding the intent to resolve on a merger or partition, provided that the
subscription can be exercised (i) on the tenth calendar day prior to the general
meeting at which the merger plan whereby the Company shall be absorbed by
another company or the partition plan whereby the Company shall be dissolved
without liquidation shall be approved, or (ii) if the merger or partition plan shall be
signed by all shareholders of the participating companies not later than the tenth
calendar day prior to such signing is made.

L. Merger according to Chapter 23, Section 28 and compulsory buy-out proceeding

If the Company establishes a merger plan in accordance with Chapter 23, Section 28
of the Companies Act, whereby the Company shall be absorbed by another company
or the Company’s shares are subject to compulsory buy-out proceeding in
accordance with Chapter 22 of the Companies Act the following shall apply.

If a Swedish limited company owns all shares in the Company, and the board of
directors of the Company makes their intent to establish a merger plan in accordance
with the provision stated in the paragraph above, the Company shall, in the event the
last day for application for subscription pursuant to section 4 above occurs after such
announcement, determine a new last date for application for subscription (the
expiration date). The expiration date shall be within 60 calendar days from such
announcement, of, if a public announcement of such intention has been made, from
the public announcement.

If a shareholder (the majority shareholder) alone, or jointly with subsidiaries, holds a
sufficient portion of all shares in the Company entitling the majority shareholder the
right to initiate compulsory buy-out proceeding, according to applicable laws, of the
remaining shares in the Company and if the majority shareholder makes its intention
to initiate such proceeding public, the preceding paragraph regarding the expiration
date shall apply.

After the expiration date is set, the warrant holder — irrespective of what is set forth
in section 4 above regarding the earliest time at which application for subscription
may be made — shall be entitled to apply for subscription until the expiration date.
The Company shall not later than four weeks prior to the expiration date by notice in
accordance with section 10 below remind the known warrant holders’ of this right
and that application for subscription may not be made following the expiration date.
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M. Liguidation

If it is resolved that the Company shall enter into liquidation in accordance with
Chapter 25 of the Companies Act, for whatever reason, subscription may not take
place thereafter. The right to demand subscription shall terminate simultaneously
with the resolution to place the Company into liquidation, irrespective of whether
such resolution has entered into effect.

Not later than 60 calendar days prior to the adoption of a resolution by a general
meeting in respect of whether or not the Company should be put into liquidation in
accordance with Chapter 25 of the Companies Act, the known warrant holders shall
be notified with respect to the planned liquidation in accordance with section 10
below. The notice shall state that subscription may not take place following the
adoption of the resolution in respect of liquidation.

If the Company gives notice of a intended liquidation pursuant to the above, the
warrant holders shall, notwithstanding the provisions of section 4 above in respect of
the earliest date for application for subscription, be entitled to apply for subscription
commencing on the day on which the notice is given, provided that subscription may
be effected not later than the tenth calendar day prior to the general meeting at
which the question regarding the Company’s liquidation shall be addressed.

Notwithstanding sub-sections A-D above stating that application for subscription
may not be made following the approval of a liquidation, merger or partition plan, or
after the expiration of a new expiration date in relation to a merger, the right to apply
for subscription shall re-apply in circumstances where the liquidation is terminated
and the merger and the partition, respectively, is not carried out.

N.  Insolvent liguidation

If the Company is declared bankrupt, subscription may not take place through the
exercise of warrant. Where, however, the receiving order is set aside by a court of
higher instance, subscription rights shall be reinstated.

Amendments to terms and conditions

The Company shall be entitled to amend these terms and conditions of the warrants
to the extent required by legislation, decisions of courts of law or decisions of
governmental authorities or where otherwise, in the Company’s opinion, such
amendment is necessary or expedient for practical reasons and provided that the
rights of the warrant holders are in no way prejudiced.

Notices

Notices regarding the warrants shall — unless otherwise prescribed in these terms and
conditions — be sent in writing to a warrant holder at the postal address last known to
the Company. Warrant holders shall, without delay, notify the Company of name and
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address as well as any changes for registration in the Company register of warrant
holders.

Limitations of liability

In respect of measures which it is incumbent on the Company, Euroclear or the
Bank to take in accordance with the terms and conditions of the warrants, taking into
consideration the provisions of the Central Securities Depositaries and Financial
Instruments Accounts Act (SFS 1998:1479), neither the Company, Euroclear nor the
Bank shall be liable for loss which arises as a consequence of Swedish or foreign
legislation, the actions of Swedish or foreign governmental authorities, acts of war,
strikes, blockades, boycotts, lockouts, or other similar circumstances. The reservation
in respect of strikes, blockade, boycotts, and lockouts shall apply notwithstanding
that the Company, Euroclear or the Bank effects, or is itself subject of, such
measures.

Nor shall Euroclear be liable for loss which arises under other circumstances
provided Euroclear has duly exercised normal caution. The Company and the Bank
shall also enjoy a corresponding limitation of liability. In addition, under no
circumstances shall the Company or the Bank be liable for indirect loss.

If the Company, Euroclear or the Bank is unable to perform its obligations as a
consequence of a circumstance specified in the first paragraph, such performance
may be postponed until such time as the cause for the impediment has terminated.

Neither the Company nor any service provider or affiliate of the Company shall be
liable for any penalties, or additional taxes, imposed on any holder under Section
409A.

Applicable law and forum

These terms and conditions and all legal matters related to the warrants shall be
determined and interpreted in accordance with Swedish law. Legal proceedings
relating to these terms and conditions of the warrants shall be brought before the
Stockholm District Court or such other forum as is accepted in writing by the
Company.

The warrants shall be interpreted to the greatest extent possible in a manner to cause
the warrants to be exempt from Section 409A and, to the extent not so exempt, that
brings the warrants into compliance with Section 409A. The warrants shall be
interpreted to the greatest extent possible in a manner to cause the warrants to be
exempt from registration pursuant to Rule 701 of the Securities Act of 1933, as
amended, and Section 25102(0) of the California Corporations Code.



16



	QleanAir AB - Protokoll årsstämma 2024
	Bilaga 1_Schedule 1 (QleanAir AGM 2024) (1)
	Bilaga 2_Schedule 2 (QleanAir AGM 2024)
	Bilaga 3_Schedule 3 (QleanAir AGM 2024)
	Bilaga 4_Schedule 4 (QleanAir AGM 2024)
	Bilaga 5_Schedule 5 (QleanAir AGM 2024) (2)

