Aktiedgares forslag till beslut om att infora att inféra ett incitamentsprogram for
ledamoter och emission av teckningsoptioner av serie 2022/2025

Shareholders proposal for resolutions on adoption of an incentive programme for board
members and an issue of warrants of series 2022/2025

Lars-Inge Sjoqvist med bolag, ("Forslagsstdllaren”) som representerar 8,67 procent av
rosterna och 3,29 procent av aktierna i Gapwaves AB ("Bolaget” eller "Gapwaves”) foreslar att
stdmman ska besluta att infora ett incitamentsprogram for ledaméter och om en emission av
teckningsoptioner av serie 2022/2025. Lars-Inge Sj6qvist with companies (the”’Proposer”) which
represent approximately 8.67 percent of the votes and 3.29 percent of the shares in Gapwaves AB (“the
Company” or “Gapwaves”) proposes that the Extra ordinary General Meeting resolves to introduce an
incentive program for certain board members and to issue warrants of series 2022/2025.

Incitamentsprogram ar en viktig del i ett konkurrenskraftigt ersattningspaket for att kunna
attrahera, behalla och motivera kvalificerade styrelseledamoter i Bolaget. Det kommer att 6ka
deltagarnas engagemang i Bolagets verksamhet, starka lojaliteten gentemot Bolaget samt vara
till fordel for saval Bolaget som dess aktiedgare. Mot bakgrund av villkor, tilldelningens storlek
och 6vriga omstandigheter ar det foreslagna incitamentsprogrammet enligt vad som f6ljer
nedan rimligt och fordelaktigt for Bolaget och dess aktiedgare. Incentive programs are an
important part of a competitive remuneration package to be able to attract, retain and motivate qualified
board members in the Company. It will increase the participants’ commitment to the Company's
operations, strengthen loyalty to the Company and benefit both the Company and its shareholders. In light
of the terms, the size of the allotment and other circumstances, the proposed incentive program is, as
follows, reasonable and advantageous for the Company and its shareholders.

Forslaget innebar att styrelseledamoter i Gapwaves berdttigas att teckna ett visst antal
teckningsoptioner av serie 2022/2025. The proposal means that certain board members of Gapwaves
are entitled to subscribe for a certain number of warrants of series 2022/2025.

Antal emitterade teckningsoptioner av serie 2022/2025 / Number of issued warrants of series
2022/2025

Bolaget ska emittera hogst 100 ooo teckningsoptioner av serie 2022/2025. The Company shall
issue a maximum of 100,000 warrants of series 2022/2025.

Ratt till teckning / Right to subscribe

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas foretradesratt,
tillkomma ledamoter i styrelsen. Tilldelning av teckningsoptioner gors av styrelsen i enlighet
med de principer som stamman faststallt. Styrelseordférande ska ha ratt att teckna 40 ooo
teckningsoptioner och 6vriga ledamoter forutom Madeleine Schilliger Kildal och Dietmar
Stapel ska ha ratt att teckna 20 ooo teckningsoptioner vardera. The right to subscribe for warrants
shall, with deviation from the shareholders' preferential rights, accrue members of the Board. Allocation of
warrants is made by the Board of Directors in accordance with the principles established by the EGM. The
Chairman of the Board shall have the right to subscribe for 40,000 warrants and other members except for
Madeleine Schilliger Kildal and Dietmar Stapel shall have the right to subscribe for 20,000 warrants each.

Overteckning / Over-subscription

Overteckning kan inte ske. Tilldelning av teckningsoptioner ska endast ske till ledamot som
vid teckningsperiodens utgdng inte avslutat sitt uppdrag som styrelseledamot. Over-subscription
is not allowed. Allocation of warrants shall only take place to a board member who at the end of the
subscription period has not terminated his assignment as a Board member.



Emissionskurs / Subscription price

Teckningsoptionerna av serie 2022/2025 emitteras till en kurs (optionspremie) motsvarande
teckningsoptionernas marknadsvarde berdknat enligt Black & Scholes varderingsmodell. The
warrants of series 2022/2025 are issued at a price (option premium) corresponding to the market value of
the warrants calculated according to Black & Scholes' valuation model.

Tid f6r teckning och betalning / Subscription and payment period

Teckningsoptionerna av serie 2022/2025 ska tecknas pa separat teckningslista senast den 30
juni 2022. Styrelsen dger ratt att forlanga tiden for teckning. Betalning ska ske senast samma
datum. Subscription for warrants of series 2022/2025 shall take place on a separate subscription list not
later than 30 June 2022. The Board of Directors is entitled to prolong the subscription period. Payment
must be made no later than the same date

Teckningsoptionerna / The warrants

Varje teckningsoption av serie 2022/2025 ger innehavaren rétt att teckna en (1) ny aktie av serie
B i Bolaget under tiden fran och med g juni 2025 till och med den 29 augusti 2025.

Each warrant of series 2022/2025 entitles the holder to subscribe for one (1) new share of series B in the
Company during the period from and including g June 2025 to and including 29 August 2025.

Teckningskursen ska uppga till ett belopp motsvarande 130 procent av den for aktier i Bolaget
pa Nasdagq First North Growth Market noterade volymvagda genomsnittliga betalkursen under
perioden fran och med den 10 juni 2022 till och med den 16 juni 2022. Den framrdknade
teckningskursen ska avrundas till ndrmast helt tiotal 6re. Teckningskursen far inte faststéllas
till under aktiens kvotvarde.

The subscription price shall be equal to an amount corresponding to 130 per cent of the volume-weighted
average of the purchase price for the Company’s share on Nasdaq First North Growth Market during the
period from and including 10 June 2022 up to and including 16 June 2022. The calculated subscription price
shall be rounded off to the nearest SEK o.10. The subscription price may not be determined to an amount
lower than the quota value of the shares.

De nytecknade aktierna medfor ratt till vinstutdelning forsta gdngen pa den avstimningsdag
for utdelning som infaller narmast efter det att teckning verkstallts.

Shares issued as a result of subscription will carry rights to dividends as of the first record date for
dividends after the subscription is executed.

De fullstandiga villkoren for teckningsoptionerna av serie 2022/2025 framgar av Underbilaga A.
Som framgar darav kan teckningskursen liksom antalet aktier som en teckningsoption av serie
2022/2025 berattigar till teckning av komma att omrédknas vid fondemission, nyemission samt i
vissa andra fall.

The complete terms and conditions for the warrants of series 2022/2025 are set forth in Sub-Appendix A. As
set forth therein, the subscription price, as well as the number of shares which a warrant of series
2022/2025 entitles to subscription for, can be recalculated in the event of a bonus issue, new issue and in
certain other cases.

Okning av aktiekapitalet / Increase of the share capital

Okningen av Bolagets aktiekapital kommer vid utnyttjande av teckningsoptionerna av serie
2022/2025 att uppga till hogst cirka 6 ooo kronor, dock med férbehall for den hojning som kan
foranledas av att omrdakning av teckningskursen och antalet aktier som varje teckningsoption
av serie 2022/2025 berattigar till teckning av kan komma att ske till f6ljd av emissioner med
mera. Om teckningskursen 6verstiger kvotvardet ska det 6verstigande beloppet tillféras den
fria 6verkursfonden.



The increase of the Company’s share capital will, upon exercise of the warrants of series 2022/2025,
amount to not more than approximately SEK 6,000, subject to such increase that may occur due to
recalculation of the subscription price and the number of shares which each warrant of series 2022/2025
entitles to subscription for in the event of issues etc. If the subscription price exceeds the quota value, the
excess amount shall be allotted to the non-restricted statutory reserve.

En forutsattning for att tilldelas teckningsoptioner ar att ledamoten undertecknat ett sarskilt
hembudsavtal med Bolaget. Hembudsavtalet innebar att Bolaget, eller den Bolaget anvisar,
under vissa forutsattningar har ratt att dterkopa teckningsoption fran ledamot. Sadan
aterkopsratt ska foreligga om ledamotens uppdrag upphor, om ledamoten forsatts i konkurs
eller om ledamoten avser att 6verldta teckningsoption till annan. A prerequisite for being granted
warrants is that the member has signed a separate agreement on the right to repurchase with the
Company. The agreement means that the Company, or the one designated by the Company, under certain
conditions has the right to repurchase a warrant from a member. Such a right of repurchase shall exist if
the member's assignment ceases, if the member is declared bankrupt or if the member intends to transfer
the warrant to another.

Kopeskillingen for hembjuden teckningsoption ska i huvudregel utgoras av ett belopp i pengar
motsvarande det lagsta av teckningsoptionernas anskaffningspris och marknadsvarde. I det fall
hembud gors med anledning av att styrelseledamot avslutar sitt uppdrag i Bolaget ska
kopeskillingen for hembjuden teckningsoption utgoras av ett belopp i pengar motsvarande
teckningsoptionernas marknadsvarde. Den hembjudna teckningsoptionens marknadsvarde ska
faststéllas genom en vardering enligt Black & Scholes varderingsmodell i samband med att
hembud gors. The purchase price for a repurchased warrant shall, as a general rule, consist of an amount
in money corresponding to the lower of the warrants' acquisition price and market value. In the event that
a repurchase is made due to a board member terminating his assignment in the Company, the purchase
price for a repurchased warrant shall consist of an amount in money corresponding to the market value of
the warrants. The market value of the home-offered warrant shall be determined by a valuation according
to Black & Scholes' valuation model in connection with a repurchase offer.

Teckningsoptioner som har aterkopts av Bolaget far 6verlatas for marknadsvarde till nya
styrelseledaméter. Warrants that have been repurchased by the Company may be transferred for market
value to new board members.

Bemyndiganden / Authorizations

Styrelsen bemyndigas att vidta de smarre justeringar i bolagsstaimmans beslut som kan visa sig
erforderliga i samband med registrering av teckningsoptionerna hos Bolagsverket. The Board is
authorised to make the minor adjustments in the above-mentioned proposed resolutions that may prove
necessary in connection with registration with the Swedish Companies Registration Office.




Utspddning / Dilution

Baserat pa befintligt antal aktier i Bolaget innebar Optionsprogram 2022/2025, vid utnyttjande
av samtliga 100 ooo teckningsoptioner, en full utspadning motsvarande cirka 0,32 procent av det
vid stdmman utestdende kapitalet och 0,1 procent av de vid stimman utestdende rosterna i
Bolaget./Based on the existing number of shares in the Company, the Option Program 2022/2025, when
exercising all 540,000 Warrants, entails a full dilution corresponding to approximately 0,32 percent of the
capital outstanding at the EGM and o.1 percent of the votes outstanding at the EGM.

Teckningsoptionerna berdaknas fd en marginell effekt pa Bolagets nyckeltal. / The warrants are
expected to have a marginal effect on the company's key figures.

Kostnader for incitamentsprogrammet / Costs for the incentive program

Teckningsoptionerna av serie 2022/2025 6verlats till ett pris (optionspremie) motsvarande
optionsratternas marknadsvarde, vilket innebar att det inte ska uppkomma ndgra sociala
avgifter for Bolaget i samband med emissionen av teckningsoptionerna av serie 2022/2025.
Vardet har preliminart berdknats till 7,90 kronor per option baserat pa en aktiekurs om 35
kronor. The warrants of series 2022/2025 are transferred at a price (option premium) corresponding to the
market value of the warrants, which means that no social security contributions will arise for the Company
in connection with the issue of the warrants of series 2022/2025. The value has been preliminarily
calculated at SEK 7.90 per option based on a share price of SEK 35.

Beredning av drendet / Preparation of the proposal

Forslaget till beslut om inrdttande av teckningsoptionsprogrammet ovan har beretts av
Forslagsstdllaren i samrdd med externa radgivare. The draft decision establishing the warrants
program above has been prepared by the Proposer in consultation with external advisors

Befintliga incitamentsprogram/ Existing incentive programs

Vid tidpunkten for detta forslag finns inga utestdende aktierelaterat incitamentsprogram i
Bolaget sedan tidigare. De av arsstdmman 2021 beslutade incitamentsprogrammen kommer pa
grund av utebliven registrering inte att genomforas. At the time of this proposal, there is no
outstanding share-related incentive program in the Company since before. The incentive programs decided
by the 2021 Annual General Meeting will not be implemented due to non-registration.

For giltigt beslut maste beslutet bitradas av aktiedgare representerande minst nio tiondelar av
saval de avgivna rosterna som de vid stamman foretradda aktierna. For a valid resolution, the
resolution must be supported by shareholders representing at least nine tenths of both the votes cast and
the shares represented at the meeting.

Goteborg i maj 2022

Gothenburg, May 2022
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