I hindelse 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 FULLSTANDIGA FORSLAG TILL BESLUT OM ATT ERSATTA
INCITAMENTSPROGRAM BESLUTAT VID ARSSTAMMAN DEN 13 MAJ 2020 MED ETT
NYTT INCITAMENTSPROGRAM FOR LEDANDE BEFATTNINGSHAVARE OCH ANDRA
NYCKELPERSONER INNEFATTANDE (i) RIKTAD EMISSION AV TECKNINGSOPTIONER
SAMT (i) GODKANNANDE AV OVERLATELSE AV TECKNINGSOPTIONER

THE BOARD’S COMPLETE PROPOSAL ON A REPLACEMENT OF THE INCENTIVE
PROGRAMME ADOPTED AT THE ANNUAL GENERAL MEETING HELD ON 13 MAY 2020
WITH A NEW INCENTIVE PROGRAMME FOR SENIOR MANAGEMENT AND OTHER KEY
INDIVIDUALS BY WAY OF (i) A DIRECTED ISSUE OF WARRANTS AND (ii) APPROVAL
OF TRANSFER OF WARRANTS

Vid drsstimman 1 QleanAir Holding AB den 13 maj 2020 fattades beslut om ett langsiktigt
incitamentsprogram for ledande befattningshavare och andra nyckelpersoner innefattande
riktad emission av teckningsoptioner samt godkdnnande av 6verlatelse av teckningsoptioner.

At the annual general meeting of QleanAir Holding AB held on 13 May 2020, it was resolved on a long-
term incentive programme for senior management and other key individuals by way of a directed issue of
warrants and approval of transfer of warrants.

Inga teckningsoptioner har tecknats eller Gverlatits till deltagarna i programmet. Till f6ljd av
kursutvecklingen efter drsstimman har styrelsen bedémt det limpligt att sammankalla en extra
bolagsstimma i syfte att dndra villkoren f6r incitamentsprogrammet genom beslut om att
ersitta det incitamentsprogram som fattades beslut om vid arsstimman med ett nytt
lingsiktigt incitamentsprogram ("Teckningsoptionsprogram 2020/2024”) for ledande
befattningshavare och andra nyckelpersoner innefattande (i) riktad emission av
teckningsoptioner samt (i) godkinnande av 6verlatelse av teckningsoptioner enligt nedan.
Teckningsoptionerna ska berittiga till teckning av nya aktier i bolaget.

No warrants have been subscribed for or transferred to the participants in the programme. As a result of the
development of the share price after the annual general meeting, the board of directors has deemed it appropriate
to convene an extraordinary general meeting in order to change the terms and conditions of the incentive
programme through a decision to replace the incentive programme adopted at the annual general meeting with a
new long-term incentive programme (“Warrants programme 2020/2024”) for senior management and
other key individuals by way of (i) a directed issue of warrants and (ii) 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.

Incitamentsprogrammet ska omfatta nuvarande och framtida ledande befattningshavare och
andra nyckelpersoner inom koncernen 1 enlighet med vad som framgar nedan (nedan



benimnda “Deltagarna”). Styrelseledamoter 1 bolaget tillats inte delta ddremot foreslds en
tidigare styrelseledamot, som uttridde ur styrelsen i samband med arsstimman den 13 maj
2020 och som numera ingar i bolagsledningen, omfattas av programmet.

The incentive programme shall encompass existing and future senior management and other key individuals of
the company group as set forth below (the “Participants”). Board members of the company will not be
allowed to participate, however; one previous board member, who left the board of directors in connection with
the annual general meeting held on 13 May 2020 and who today is part of the company management, is
proposed to be allowed to participate.

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

1. Bolaget ska emittera hogst 222 888 teckningsoptioner varav hogst 197 255
teckningsoptioner av serie 2020/2024:A och hégst 25 633 teckningsoptioner av
serie 2020/2024:B. Varje teckningsoption berittigar till teckning av en (1) ny
aktie i bolaget, envar med ett kvotvirde om 0,50 SEK. Om alla teckningsoptioner
tecknas, Overlats och utnyttjas av Deltagarna for teckning av nya aktier, kommer
bolagets aktiekapital att 6ka med totalt 111 444 SEK, varav 98 627,50 SEK
avseende teckningsoptioner av serie 2020:2024:A och 12 816,50 SEK avseende
teckningsoptioner av serie 2020:2024:B (med reservation for eventuella
omrikningar i enlighet med de sedvanliga teckningsoptionsvillkor som ska gilla
for teckningsoptionerna).

The company shall issue no more than 222,888 warrants of which no more than 197,255
warrants of series 2020/ 2024:A and no more than 25,633 warrants of series 2020/ 2024: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
111,444 of which SEK 98,627.50 in relation to warrants of series 2020/ 2024:A and SEK
12,816.50 in relation to warrants of series 2020/ 2024: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 och/eller dess dotterbolag, varefter dessa ska Gverlitas till
Deltagarna i enlighet med det av bolagsstimman antagna beslutet och
instruktioner fran bolagets styrelse. Skalet till avvikelsen fran aktiedgarnas
foretradesritt dr att teckningsoptionerna ska anvindas inom ramen for foreslaget
incitamentsprogram.

The warrants may, with deviation from the shareholders’ preferential rights, only be subscribed
Jfor by the company and)/ or its subsidiaries after which they are to be transferred to the
Participants 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.



3. Teckning av teckningsoptioner ska ske pa sirskild teckningslista senast den 31
juli 2020. Styrelsen ska ha ritt att forlinga teckningstiden.

Subscription of warrants shall be made on a subscription list on 31 July 2020 at the latest.
The board of directors shall be entitled to prolong the subscription period.

4. Bolaget ska inte erligga nagon betalning for teckningsoptionerna. Dotterbolag
ska erligea en teckningskurs motsvarande teckningsoptionens teoretiska
marknadsvirde, berdknat enligt Black & Scholes virderingsformel av en av
bolaget anlitad oberoende virderingsman. Perioden f6r matning for sidan
berikning ska motsvara perioden f6r bestimmandet av Losenpriset (sasom
definierat nedan) enligt punkt 6 nedan. Betalning ska ske i anslutning till teckning
av teckningsoptioner och senast den 31 juli 2020. Styrelsen ska dga ritt att
forlinga betalningsfristen.

The company is not to pay anything for the warrants. The subscription price to be paid by a
subsidiary for each warrant shall correspond to the theoretical market value of the warrants,
calculated by an independent valuation agent engaged by the company by use of the Black &
Scholes valuation model. The period of measurement for such calenlation shall correspond to the
period of measurement of the Excercise Price (as defined below) in accordance with item 6 below.
Payment is to be made in connection with subscription of warrants and not later than on 31
July 2020. The board of directors shall be entitled to prolong the time period for payment.

5. Teckning av nya aktier med stod av teckningsoptionerna ska kunna ske under
perioden fran och med den 1 juli 2023 till och med den 31 januari 2024.
Teckningsoptioner som inte har utnyttjats for teckning av nya aktier senast den
31 januari 2024 upphor att galla.

The warrants may be exercised for subscription of new shares during the period from and
including 1 July 2023 until and including 31 Jannary 2024. Warrants that have not been
excercised for subscription of new shares by 31 January 2024 shall lapse.

6. Varje teckningsoption berittigar innehavaren till teckning av en (1) ny aktie i
bolaget till en teckningskurs per aktie ("Lésenpriset”) motsvarande 130 procent
av den volymvigda genomsnittliga betalkursen f6r bolagets aktie pa Nasdaq First
North Premier Growth Market under en period om tio (10) handelsdagar
omedelbart féregiende den extra bolagsstimman. Om det inte noteras nagon
betalkurs for viss handelsdag inom angiven tidsperiod ska sidan dag inte beaktas
utan tidsperioden ska istillet forlingas bakat i tiden med det antal ndrmast
foregiende handelsdagar som kravs for att perioden ska omfatta totalt tio (10)
handelsdagar med noterad betalkurs. Det saledes framriknade Losenpriset ska
avrundas till tva decimaler varvid SEK 0,005 ska avrundas uppit.

Each warrant shall entitle the warrant holder to subscribe for one (1) new share in the company
at a subscription price per share (the “Exercise Price”) corresponding to 130 percent of the
volume weighted average trading price for the company’s share on Nasdaq First North Premier
Growth Market during a period of ten (10) trading days immediately preceding the



extraordinary general meeting. If no trading price is recorded for a particular trading day within
the specified period, such day shall not be taken into account, but the period shall instead be
exctended backwards in time with the number of previous trading days required for the period to
comprise ten (10) trading days with a recorded trading price. The Exercise Price thus calculated
shall be rounded off to the nearest whole SEK 0.01, whereupon SEK 0.005 shall be rounded

upwards.

7. Teckningsoptioner av serie 2020/2024:A ska ocksd vara underkastade de 6vriga
villkor som framgar av Bilaga A och teckningsoptioner av serie 2020/2024:B ska
ocksa vara underkastade de 6vriga villkor som framgér av Bilaga B.

W arrants of series 2020/ 2024:A shall also be subject to the terms and conditions set forth in
Schedule A and warrants of series 2020/ 2024 B shall also be subject to the terms and
conditions set forth in Schedule B.

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

The chairman of the board of directors, the CEQO 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 ska 6verlitas till Deltagarna mot betalning av en premie motsvarande
teckningsoptionernas teoretiska marknadsvirde per dagen for 6verlitelsen, beriknat enligt
Black & Scholes virderingsformel av en av bolaget anlitad oberoende virderingsman. I den
man det inte medfor negativa skattekonsekvenser for koncernen ska teckningsoptioner kunna
Overlitas vederlagstritt (avser Deltagare 1 andra jurisdiktioner dn Sverige).

The warrants 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
may be transferred to the Participants free-of-charge provided that it does not entail negative tax consequences
for the company group (with respect to Participants in other jurisdictions than Sweden).

Styrelsen 1 bolaget ska besluta om tilldelning till Deltagarna i enlighet med nedanstaende
principer varav den Overgripande principen ska vara att deltagare inom den forsta kategorin
ska erbjudas méjlighet att f6rviarva 150 procent av det antal teckningsoptioner som erbjuds
deltagare inom den andra kategorin. Ingen Deltagare kan erbjudas ett hogre antal
teckningsoptioner 4in den maximala tilldelningen enligt nedan.

Kategori Maximalt antal Maximalt antal
teckningsoptioner per teckningsoptioner inom
Deltagare respektive kategori




Ledande 16 717 133733
befattningshavare och
nyckelpersoner (bland
annat innefattande VD
och ekonomichef,
omkring atta (8)
personer)

Nyckelpersoner (omkring | 8 916 89 155
tio (10) personer dven
innefattande en

nyrekrytering)

The board of directors of the company shall resolve upon allocation to Participants in accordance with the
guidelines set forth below whereby the overall intention is that participants within the first category shall be
offered 150 percent of the number of warrants offered to participants within the second category. No Participant
may be offered a higher number of warrants than the maximum allocation set forth below.

Category Maximum number of Maximal number of
warrants per Participant warrants within the
respective category

Senior management and 16,717 133,733
key individuals (including
— amongst other — the
CEO and the CFO,
approximately eight (8)
persons)

Key individuals 8,916 89,155
(approximately ten (10)
persons including a new-
recruitment).

Deltagarna kan vilja att forvirva ett ligre men inte hogre antal teckningsoptioner an vad
deltagarna erbjuds.

A Participant can choose to acquire a lower but not a higher number of warrants than offered to the
Participant.

For deltagare i andra linder dn Sverige, forutsitts dels att vidare6verlatelse av
teckningsoptionerna lagligen kan ske, dels att vidareoverlitelse enligt styrelsens bedomning
kan ske med rimliga administrativa och ekonomiska insatser. Styrelsen ska dga ritt att anpassa
villkoren i Teckningsoptionsprogram 2020/2024 i den man sd krivs for att tilldelning av
teckningsoptioner till personer i andra linder, sa langt praktiskt moijligt, ska kunna ske enligt
motsvarande férutsittningar som f6ljer av Teckningsoptionsprogram 2020/2024.

For participants in other jurisdictions in Sweden, it is implied that transfer of warrants is legally possible and
that transfer, in the board of directors’ opinion, can be carried ont with reasonable administrative and financial



efforts. The board of directors shall have the right to adjust the terms of the Warrants Programme 2020/ 2024
to the extent required in order for allotment of warrants to participants in other jurisdictions, to the extent

practically possible, to be made under the same conditions inposed by the Warrants Programme 2020/ 2024.
Skal till avvikelse fran aktiedgarnas foretradesratt
Reasons for the deviation from the shareholders’ preferential rights

Detta forslag har lagts fram i syfte att fraimja bibehallandet av ledande befattningshavare och
vissa andra nyckelpersoner samt for att motivera nyckelpersoner till att skapa virde for
aktiedgarna. Styrelsen bedomer att dessa syften ligger i linje med samtliga aktiedgares intressen.
Teckningsoptionerna foreslas emitteras till bolaget och/eller dess dotterbolag for Gverlitelse
till Deltagare i incitamentsprogrammet.

This proposal is presented in order to strengthen the retention of senior executives and other key individuals and
to motivate key individuals to create sharebolder value. The board of directors assess that these objectives are in
line with all shareholders’ interests. The warrants are proposed to be issued to the company and/or its
subsidiaries for transfer to Participants in the incentive programmse.

Befintliga aktierelaterade incitamentsprogram

Existing share related incentive programmes

Det finns inga aktie eller aktieprisrelaterade incitamentsprogram utestiende i bolaget per idag.
There are no share or share price related incentive programmes ontstanding in the company as of today.
Teckningsoptionsavtal

Warrant agreement

Samtliga teckningsoptioner kommer regleras av teckningsoptionsavtal vilka kommer ingas
med respektive Deltagare. Teckningsoptionsavtalet kommer innehalla en s.k.
intjanandemodell, sirskilda 6verlitelsebegrinsningar och andra f6r sidana avtal sedvanliga
villkor varvid vissa skillnader kan f6rekomma med anledning av nationella lagkrav.

All warrants will be governed by warrant agreements to be entered into with each Participant. The warrant
agreement will include a vesting structure, certain transfer restrictions and other terms and conditions customary
Jor such agreements with some potential differences due to requirements under local law.

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

Enligt bolagets bedomning kommer koncernen inte belastas med nagra kostnader f6r sociala
avgifter eller motsvarande i forhéllande till Teckningsoptionsprogram 2020/2024 med
undantag for den del som riktas till Deltagare bosatta 1 USA. Kostnader avseende Deltagare
bosatta i USA uppskattas till maximalt cirka 74 TSEK, baserat pa dagens skattesatser och
antagandet att vardet pa bolagets aktier vid tidpunkten for teckningsoptionernas utnyttjande
skulle vara 75 SEK per aktie. Kostnaderna uppskattas till maximalt cirka 123 TSEK om virdet
pa bolagets aktier vid tidpunkten for teckningsoptionernas utnyttjande istillet skulle vara 100



SEK per aktie. Bolagets 6vriga kostnader forvintas endast besta av kostnader f6r
implementering och praktisk hantering av programmet.

The company’ assessment is that the group will not incur any social security costs or similar in relation to the
Warrants Programme 2020/2024, except for in relation to the part directed to Participants resident in the
U.S. Costs in relation to Participants resident in the U.S. are appraised to a maximum of approximately
TSEK 74 based on today’s tax rates and the assumption that the value of the company’s shares at the time of
excercise of the warrants is SEK 75 per share. The costs are appraised to a maximum of approximately TSEK
123 should the value of the company’s shares at the time of exercise of the warrants be SEK 100 per share.
Other costs of the company are expected to only be composed of costs for implementation and practical
management of the programme.

Vid full teckning, Gverlatelse samt utnyttjande av samtliga 222 888 teckningsoptioner, kommer
totalt 222 888 nya aktier emitteras 1 bolaget (med reservation for eventuella omrikningar i
enlighet med sedvanliga teckningsoptionsvillkor gillande f6r teckningsoptionerna). Detta
skulle medfora en utspadning motsvarande cirka 1,48 procent av bolagets totala aktiekapital
och antal aktier/rOster (baserat pd aktiekapitalet och antalet aktier/roster i bolaget per dagens
datum samt beridknat som det maximala aktiekapitalet och antal aktier/rGster som kan
emitteras, dividerat med det totala aktickapitalet och antalet aktier/rOster i bolaget efter det att
samtliga teckningsoptioner har utnyttjats). Nyckeltalet resultat per aktie for helaret 2019 hade 1
sadant fall férindrats fran -0,56 SEK till -0,55 SEK (berdkningen avser enbart
utspadningseffekten varvid kostnader férenade med programmet inte har beaktats).

Upon full subscription, transfer and exercise of all 222,888 issued warrants, a total of 222,888 new shares
will be issued in the company (subject to potential recalculations in accordance with customary terms and
conditions applicable to the warrants). This wonld lead to a dilution corresponding to approximately 1.48
percent of the total share capital and number of shares/votes in the company (based on the share capital and
number of shares/ votes in the company as of today and calcnlated as the maxinum amount of share capital
and number of shares/votes that may be issued, divided by the total share capital and the total number of
shares/ votes in the company after all warrants have been exercised). The key ratio earnings per share for the
full year 2019 had then been changed in such way that the result per share had been changed from SEK -0.56
to SEK -0.55 (the calculation only takes the dilutive effect into consideration and not the costs associated with
the programme).

Ovanstaende beridkningar avseende utspadning och paverkan pa nyckeltal giller med f6rbehall
for omrikningar enligt de sedvanliga omrakningsvillkor som finns i de fullstindiga villkoren
tor programmen.

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

Godkannande av 6verlatelse 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 samrdd med externa radgivare. Det slutliga
forslaget har lagts fram av styrelsen.

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 godkidnnande av 6verlatelse av teckningsoptioner till Deltagarna,
omfattas av bestimmelserna 1 16 kap. aktiebolagslagen (2005:551), varfor giltigt beslut fordrar
att forslaget bitrids av aktiedgare representerande minst nio tiondelar (9/10) av savil de
avgivna rosterna som de vid stimman foéretridda 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



