Styrelsens fér Gapwaves AB (publ) forslag till beslut om (a) att infora ett
incitamentsprogram for anstallda och (b) emission av teckningsoptioner av serie
2022/2025 och godkdnnande av overlatelse av teckningsoptioner av serie 2022/2025

The proposal of the Board of Directors of Gapwaves AB (publ) for resolutions on (a) adoption of
an incentive programme for employees and (b) an issue of warrants of series 2022/2025 and
approval of transfers of warrants of series 2022/2025

Styrelsens i Gapwaves AB (publ) ("Bolaget” eller "Gapwaves”) forslag att stimman ska besluta
(a) att infora ett incitamentsprogram for anstallda ("Optionsprogram 2022/2025”) och (b)
emission av teckningsoptioner av serie 2022/2025 och godkdnnande av Overlatelse av
teckningsoptioner av serie 2022/2025. The Board of Directors of Gapwaves AB (publ) (“the Company”
or “Gapwaves”) proposes that the Extra ordinary General Meeting resolves (a) to introduce an incentive
program for employees (“Option Program 2022/2025") and (b) issue of warrants of series 2022/2025 and
approval of the transfer of warrants of series 2022/2025.

a)
Inforande av Optionsprogram 2022/2025 / Introduction of Option Program 2022/2025

Styrelsen for Bolaget foreslar att stimman beslutar att inrdtta ett langsiktigt incitamentsprogram
riktat till anstdllda i Gapwaves i enlighet med de villkor och riktlinjer som anges nedan. The Board
of Directors of the Company proposes that the Extra ordinary General Meeting resolves to establish a long-
term incentive program aimed at employees in Gapwaves in accordance with the terms and guidelines set
out below.

Villkor och riktlinjer féor Optionsprogram 2022/2025 / Terms and guidelines for Option
Program 2022/2025

Optionsprogram 2022/2025 ska omfatta nuvarande och inom en o6verskadlig framtid
tillkommande, anstdllda, ledande befattningshavare och andra nyckelpersoner. Option program
2022/2025 shall include current and, in the foreseeable future, additional employees, senior executives and
other key personnel.

Erbjudande om forvarv av teckningsoptioner ska beslutas av styrelsen i Bolaget enligt f6ljande.
The offer to acquire Warrants shall be decided by the Board of Directors of the Company as follows.

Befattning/Position Antal teckningsoptioner per Totalt antal teckningsoptioner/
deltagare/ Number of Warrants Total number of Warrants
per participant

Ledande befattningshavare/ | 48 500 97 000
Senior executives

Nyckelpersoner /  Key | 38 goo 38 goo
personnel
Mellanchefer /  Middle | 24 300 170 100
managers
Seniora Specialister / Senior | 19 500 78 000

specialists




Ovriga anstillda / Other | 9750 156 000
employees

Innehavare av teckningsoptioner vars anstdllning upphor eller som oOnskar sdlja sina
teckningsoptioner ska erbjuda Bolaget att forvarva Teckningsoptionerna till marknadsvarde.
Holders of Warrants whose employment terminates or who wish to sell their Warrants shall offer the
Company to acquire the Warrants at market value.

Deltagare som oOnskar forvarva teckningsoptioner ska gora det senast den 27 juni 2022.
Participants wishing to acquire Warrants must do so by 27 June 2022.

Teckningsoptionerna kan utnyttjas for teckning av aktier i Bolaget under perioden fran och med
den 9 juni 2025 till och med den 29 augusti 2025. The warrants may be exercised for subscription of
shares 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 av serie B
i Bolaget pa Nasdaq 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
framraknade teckningskursen ska avrundas till narmast helt tiotal 6re. Teckningskursen far
inte faststallas till under akties 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 of series B 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.

Styrelsens kan komma att fatta beslut om att sddana teckningsoptioner som inte tilldelas enligt
ovan senare ska tilldelas inom en 6verskadlig framtid nytillkommande anstallda inom Bolaget.
The Board of Directors may decide that such Warrants that are not granted in accordance with the above
shall later be granted to new employees within the Company in the foreseeable future.

Teckningsoptionerna ska forviarvas mot ett marknadsmdssigt vederlag berdknat med
tillampning av Black & Scholes varderingsmodell med avdrag for 2 kronor per option. For forvarv
som sker av nya medarbetare efter den initiala anmalningsperiodens utgang ska nytt pris
faststéllas pa motsvarande satt. Vardet (fore rabatt) har preliminart berdknats till 7,90 kronor
per option baserat pa en aktiekurs om 35 kronor. The warrants shall be acquired for a market
consideration calculated using the Black & Scholes valuation model with a deduction of SEK 2 per option.
For acquisitions made by new employees after the end of the initial application period, a new market price
must be determined in a corresponding manner. The value (before deduction) has been preliminarily
calculated at SEK 7.90 per option based on a share price of SEK 35.

Styrelsen, eller ett av styrelsen sarskilt inrdttat utskott, ska ansvara for den ndrmare
utformningen och hanteringen av villkoren for Optionsprogram 2022/2025, inom ramen for
namnda villkor och riktlinjer innefattande bestammelser om omrdkning i hdndelse av
mellanliggande fondemission, split, foretradesemission och/eller andra liknande handelser. I
samband darmed ska styrelsen dga ratt att gora anpassningar for att uppfylla sarskilda utlandska
regler eller marknadsforutsattningar. The Board, or a committee specially set up by the Board, shall be
responsible for the detailed design and management of the terms of Option Program 2022/2025, within the
framework of the said terms and guidelines including provisions on recalculation in the event of intermediate
bonus issue, split, rights issue and / or other similar events. In connection with this, the board shall have the
right to make adjustments to comply with special foreign rules or market conditions.



b)

Emission av teckningsoptioner av serie 2022/2025 och godkdnnande av overlatelse av
teckningsoptioner av serie 2022/2025
Issue of warrants of series 2022/2025 and approval of transfers 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 540 ooo teckningsoptioner av serie 2022/2025.
The Company shall issue a maximum of 540,000 warrants of series 2022/2025.

Ratt till teckning / Right to subscribe

Ratt att teckna teckningsoptionerna av serie 2022/2025 ska, med avvikelse fran aktiedgarnas
foretradesratt, tillkomma Bolaget.

The right to subscribe for warrants of series 2022/2025 shall, with deviation from the shareholder’s
preferential rights, belong to the Company.

Overteckning [ Over-subscription

Overteckning kan inte ske.
Over-subscription is not allowed.

Emissionskurs / Subscription price

Teckningsoptionerna av serie 2022/2025 emitteras utan vederlag.
The warrants of series 2022/2025 shall be issued without compensation.

Tid f6r teckning / Subscription

Teckningsoptionerna av serie 2022/2025 ska tecknas pa separat teckningslista senast den 30
juni 2022. Styrelsen dger ratt att forlanga tiden for teckning.

Subscription of the 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.

Teckningsoptionerna / The warrants

Varje teckningsoption av serie 2022/2025 ger innehavaren rdtt att teckna en (1) ny aktie av serie
B i Bolaget under tiden fran och med 9 juni 2025 till och med den 29 August 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 volymvdgda genomsnittliga betalkursen under
perioden fran och med den 10 juni 2022 till och med den 16 juni 2022. Den framrdaknade
teckningskursen ska avrundas till ndrmast helt tiotal 6re. Teckningskursen far inte faststallas
till under akties 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 Nasdagq 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 avstamningsdag
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 berdttigar till teckning av komma att omraknas 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 32 400 kronor, dock med forbehdll f6r den h6jning som
kan foranledas av att omrakning 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 overstiger kvotvardet ska det overstigande
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 32,400, 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.

Styrelsen foreslar dven att stimman beslutar att godkdnna att Bolaget, inom ramen f{6r
incitamentsprogrammet, far Overldita och hantera teckningsoptioner till deltagare i
Optionsprogram 2022/2025 i enlighet med villkoren i programmet. Bolaget ska dga ratt att
behdlla de teckningsoptioner som inte tilldelas enligt ovan for senare tilldelning till inom en
overskadlig framtid nytillkommande ledande befattningshavare och anstdllda i Bolaget enligt
beslut av Bolagets styrelse. Overlatelse av teckningsoptioner ska ske enligt villkoren ovan.

The Board also proposes that the Extra ordinary General Meeting resolves to approve that the Company,
within the framework of the incentive program, may transfer and manage Warrants to participants in
Option Program 2022/2025 in accordance with the terms of the program. The Company shall have the right
to retain the Warrants that are not granted in accordance with the above for later allotment to new senior
executives and employees in Gapwaves within a foreseeable future in accordance with a decision by the
Company's Board of Directors. Transfer of Warrants shall take place in accordance with the conditions
above.

Som skal till avvikelse fran aktiedgarnas foretradesrdtt dberopar styrelsen f6ljande.
Optionsprogram bidrar till hogre motivation och engagemang hos de anstdllda samt starker
banden mellan de anstdllda och Bolaget. Vidare ar det styrelsens bedomning att
Optionsprogram 2022/2025 kommer att bidra till mojligheterna att rekrytera och bibehalla
kunniga och erfarna medarbetare samt forvantas 6ka medarbetarnas intresse for verksamheten
och resultatutvecklingen i Bolaget. Sammantaget dr det styrelsens bedomning att
Optionsprogram 2022/2025 kommer att vara till nytta for saval de anstdllda som for Bolagets
aktiedgare genom ett 6kat aktievarde.

As a reason for deviating from the shareholders’ preferential rights, the Board invokes the following. Option
programs contribute to higher motivation and commitment among employees and strengthen the bonds
between the employees and the Company. Furthermore, the Board's assessment is that Option Program
2022/2025 will contribute to the opportunities to recruit and retain knowledgeable and experienced
employees and is expected to increase employees' interest in the Company's operations and earnings



development. Overall, the Board's assessment is that the Option Program 2022/2025 will benefit both the
employees and the Company's shareholders through increased share value.

De fullstandiga villkoren for Teckningsoptionerna serie 2022/2025, framgar av Bilaga 1. Som
framgdr av villkoren kan teckningskursen liksom antalet aktier som Teckningsoptionen
berattigar till teckning av, komma att omrdknas vid fondemission, nyemission, emission av
teckningsoptioner eller konvertibler, samt i vissa andra fall.

The complete terms and conditions for the Warrants series 2022/2025, appear from Appendix 1. As stated in
the terms and conditions, the subscription price as well as the number of shares that the Warrant warrants
to subscribe for may be recalculated in a bonus issue, new issue, issue of warrants or convertibles, and in
certain other cases.

Befintliga incitamentsprogram/ Existing incentive programs

Vid tidpunkten for detta forslag finns inga utestdende aktierelaterat incitamentsprogram i
Bolaget sedan tidigare. De av arsstimman 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.

Kostnader for incitamentsprogrammet / Costs for the incentive program

Med hansyn till att teckningsoptionerna ska oOverlatas till anstdllda till ett berdaknat
marknadsvarde med en rabatt pa 2 kronor kommer formansbeskattning att ske av skillnaden
mellan teckningsoptionens marknadsvarde och vad som betalas. De berdknade sociala
avgifterna berdknas uppga till maximalt 339 336 kronor. With regard to the fact that the warrants are
to be transferred to employees at an estimated market value with a discount of SEK 2, benefit taxation will
take place on the difference between the warrants' market value and what is paid. The estimated social
security contributions are estimated to amount to a maximum of SEK 339,336.

Kostnader for finansiell och legal radgivning som tillkommer i samband med Optionsprogram
2022/2025 berdknas tdckas av det vederlag for vilket teckningsoptionerna Gverlats. Costs for
financial and legal advice that are added in connection with Option Program 2022/2025 are estimated to be
covered by the consideration for which the warrants are transferred.

Utspddning / Dilution

Baserat pa befintligt antal aktier i Bolaget innebar Optionsprogram 2022/2025, vid utnyttjande
av samtliga 540 ooo teckningsoptioner, en full utspadning motsvarande cirka 1,73 procent av det
vid stdmman utestdende kapitalet och 0,54 procent av de vid stimman utestdende rdsterna 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 1.73 percent of the
capital outstanding at the EGM and o.54 percent of the votes outstanding at the EGM.

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

Beredning av forslaget/ Preparation of the proposal

Optionsprogram 2022/2025 har beretts av styrelsen i samrdd med externa radgivare. Option
program 2022/2025 has been prepared by the Board in consultation with external advisors.



Majoritetskrav och sdrskilda bemyndiganden / Majority requirements and special
authorizations

Styrelsens forslag till beslut enligt a — b ovan utgor ett samlat forslag, dd de ar beroende av och
starkt kopplade till varandra. I anledning hdrav foreslds att stamman fattar ett enda beslut i
anledning av ovan angivna forslag med iakttagande av de majoritetsregler som anges i 16 kap.
aktiebolagslagen, innebarande att beslutet ska bitradas av aktiedgare representerande minst nio
tiondelar av saval de avgivna rosterna som de vid stimman foretradda aktierna. The Board's
proposals for decisions in accordance with a - b above constitute an overall proposal, as they are dependent
on and strongly linked to each other. Due to this, it is proposed that the Extra ordinary General Meeting
make a single decision in connection with the above-mentioned proposals in compliance with the majority
rules specified in ch. the Swedish Companies Act, meaning that the resolution must be supported by
shareholders representing at least nine tenths of both the votes cast and the shares represented at the
meeting.

Styrelsen foresldr att stamman uppdrar at styrelsen att verkstdlla beslutet ovan samt 6verldta
teckningsoptionerna i enlighet med vad som anges ovan. The Board of Directors proposes that the
Extra ordinary General Meeting instruct the Board of Directors to implement the above resolution and to
transfer the warrants in accordance with what is stated above.

Styrelsen foresldr vidare att stamman uppdrar at styrelsen eller den styrelsen dartill utser att
vidta de smadrre justeringar i ovan namnda forslag till beslut som kan visa sig erforderliga i
samband med registrering vid Bolagsverket. The Board further proposes that the Extra ordinary
General Meeting instruct the Board or that the Board also appoints 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.

Goteborg i maj 2022
Gothenburg, May 2022
Gapwaves AB (publ)
Styrelsen
The Board of Directors
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