Til aksjeeierne i DWELLOP AS

INNKALLING TIL
EKSTRAORDINZAR GENERALFORSAMLING
I
DWELLOP AS
(Org.nr. 912 891 542)
("Selskapet")

Aksjeeierne i DWELLOP AS innkalles herved til
ekstraordinaer generalforsamling 26. september 2023,
kl. 10:00 (CEST) elektronisk pa Microsoft Teams.

Styret har fastsatt fglgende forslag til dagsorden:

1. Apning av generalforsamlingen,
godkjennelse av innkalling og agenda, valg
av mgteleder mv.

2. Kapitalforhgyelse ved tingsinnskudd
(konvertering av gjeld)

3. Styrefullmakt for kapitalforhgyelse

4. Valg av styremedlemmer

* % %

AKSJONARENES RETTIGHETER, DELTAKELSE
OG FULLMAKT

Stemmerettigheter, Registreringsdatoen og
forvalterregistrerte aksjer

Hver aksje i Selskapet gir én stemme pa
generalforsamlingen. Bare den som er aksjeeier i
verdipapirsentralen (VPS) fem virkedager for
generalforsamlingen ("Registreringsdatoen”), har
rett til & delta og stemme pa generalforsamlingen, jf.
aksjeloven 8§ 4-4 tredje ledd bokstav a), |jf.
allmennaksjeloven 8 5-2 farste ledd.

For aksjer som er registrert pa szerskilt investorkonto
(forvalterregistrert) sendes innkalling til forvalter som
videreformidler informasjon til aksjonaerer de holder
aksjer for i trdd med allmennaksjeloven § 1-8, jf.
aksjeloven 8§ 1-7 (3) samt forskrift om formidlere

D/WELLOP

English office translation. In case of discrepancies
the Norwegian version shall prevail.

To the shareholders of DWELLOP AS

NOTICE OF
AN EXTRAORDINARY GENERAL MEETING
IN
DWELLOP AS
(Reg. no. 912 891 542)
(the "Company")

The shareholders in DWELLOP AS are hereby given
notice of an extraordinary general meeting on 26
September 2023, at 10:00 (CEST) electronically at
Microsoft Teams.

The board has proposed the following agenda:

1. Opening of the general meeting, approval
of the notice and agenda, election of the

chair of the meeting, etc.
2. Share capital increase by contribution in
kind (conversion of debt)

3. Power of attorney to the board for share
capital increase

4, Appointment of board members

* * %

SHAREHOLDERS'
AND PROXIES

RIGHTS, PARTICIPATION

Each share in the Company gives one vote at the
general meeting. Only those who are registered as
shareholders in the Norwegian Registry of Securities
(VPS) five working days before the general meeting
(the "Record Date") have the right to participate and
vote at the general meeting, ref. the Norwegian
Private Limited Liability Companies Act ("Private
Companies Act") Section 4-4, third paragraph, letter
a), ref. the Norwegian Public Limited Liability
Companies Act ("Public Companies Act") Section
5-2, first paragraph.

For shares registered in a separate investor account
(nominee-registered), notice is sent to the custodian
who pass on the information to shareholders for
whom they hold shares, in accordance with Section
1-8 of the Public Companies Act, ref. Section 1-7 (3)



omfattet av verdipapirsentralloven § 4-5 og tilhgrende
regelverk.

Slike aksjonaerer ma kommunisere med sin forvalter,
som har ansvar for & formidle forhandsstemmer eller
pamelding innen fristen den 22. september 2023 (to
virkedager far generalforsamlingen). For slike
forvalterregistrerte aksjer gjelder at forvalter ikke kan
mate eller stemme pa generalforsamlingen for disse
aksjene.

Pamelding

Generalforsamlingen vil ikke bli avholdt som et fysisk
mgte. Aksjeeiere som gnsker & delta og ha muligheten
til & stille sparsmal pa generalforsamlingen over video,
bes om & meddele dette per e-post il
katy.helgeland@dwellop.no innen 25. september
2023 kl. 10:00, som deretter vil fa tilsendt en digital
innkalling via Teams.

Fullmakt

Aksjeeiere som ikke gnsker & avgi forhandsstemme
oppfordres til & gi fullmakt til styrets leder til & stemme
for deres aksjer ved & benytte vedlagte fullmakts-
skjema. Det oppfordres til & bruke skjemaet hvor
fullmaktinstruks fylles ut, vedlagt som Vedlegg 3.
Dersom instruksen ikke fylles ut, anses dette som en
instruks om & stemme "for" styrets forslag. Dersom det
blir fremmet forslag i tillegg til, eller som erstatning for
forslaget i innkallingen, avgjar fullmektigen stemme-
givningen.

Aksjeeiere som gnsker & bemyndige andre til & mgte
og avgi stemmer pa sine vegne, bes om & fylle ut og
undertegne fullmaktsskjemaet, med eller uten
stemmeinstrukser.

Utfylt og undertegnet mgteseddel eller fullmakts-
skjema sendes per e-post til
katy.helgeland@dwellop.no senest innen
25. september, 2023 kl. 10:00 (CEST).

Pameldte aksjeeiere vil motta videoinnkalling via en
elektronisk lenke etter pamelding i henhold til
ovennevnte.

NB! Kopi av legitimasjon for vedkommende som
gnsker & mgte, samt firmaattest eller annen fullmakt
som viser at vedkommende har rett tii & mate og
stemme pa vegne av aksjeeieren, ma vedlegges
pameldingsskjema. Bakgrunnen for dette er at
Selskapet i henhold til norsk lov er palagt & sgrge for
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of the Private Companies Act, as well as regulations
on intermediaries covered by the Central Securities
Act Section 4-5 and related rules.

Shareholders must communicate with their
custodians, who is responsible for submitting
advance votes or notice of registration within the
deadline on 22 September 2023 (two business days
prior to the general meeting). For such nominee-
registered shares, managers may not attend or vote
for these shares at general meetings.

Registration of attendance

The General Meeting will not be held as a physical
meeting. Shareholders who wish to attend and have
the opportunity to ask questions at the General
Meeting via video, are asked to notify the Company
by email to katy.helgeland@dwellop.no by 25
September 2023 at 10:00 (CEST). Such
shareholders will then receive an electronic invite via
Teams.

Proxy

Shareholders who do not want to cast their votes in
advance of the General Meeting are urged to grant a
proxy to the Chair of the Board to vote for their
shares by using the attached proxy form, attached
as Appendix 3. All shareholders are encouraged to
complete the attached form with voting instructions.
If the form with voting instructions is not completed,
this will be deemed as an instruction to vote "in
favour" of the Board of Directors' proposals. If a
proposal is put forward, in addition to or as a
replacement for the Board of Directors' proposals in
the notice of the general meeting, the proxy holder
determines how to vote.

Shareholders who wish to authorize others to attend
and vote on their behalf are asked to complete and
sign the proxy form, with or without voting
instructions.

Completed and signed notice of attendance or proxy
form must be sent by email to
katy.helgeland@dwellop.no by 25 September 2023
at 10:00 (CEST).

Shareholders will receive an invitation via an
electronic link after registration of attendance as set
out above.

NB! Copy of proof of identification of the person who
wishes to participate the meeting, as well as a
certificate of incorporation (Nw: firmaattest) or other
evidence of authorisation showing that the person
has the right to attend and vote on behalf of the
shareholder, must be enclosed to the attendance


mailto:katy.helgeland@dwellop.no
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en betryggende metode for & autentisere deltakerne
og kontrollere stemmegivningen pa generalfor-
samlingen.

* % %

| samsvar med vedtektene § 8 gjgres vedleggene
kun tilgjengelig pa Selskapets nettside og sendes
ikke med post til aksjeeierne. Enhver aksjeeier kan
likevel kreve at vedleggene sendes vederlagsfritt til
vedkommende med post. Hvis en aksjeeier gnsker &
fa tilsendt dokumentene fysisk, kan henvendelse
rettes til Selskapet per e-post til
katy.helgeland@dwellop.no.

Innkallingen med vedlegg er ogsa tilgjengelig pa
Selskapets nettside  https://www.dwellop.no/investor-
relations

Vedlegg 1: Styrets forslag til beslutninger
Vedlegg 2: Pameldingsskjema

Vedlegg 3: Fullmaktsskjema

Vedlegg 4: Oversikt over tegnerne
Vedlegg 5: Styrets redegjgrelse

Vedlegg 6: Vedtekter

* % %
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form. This is a legal requirement pursuant to
Norwegian law, as it ensures that the Company can
properly authenticate all attendees and their votes at
the general meeting.

* % %

In accordance with § 8 of the Articles of Association,
the appendices to this notice are only made available
at the Company's webpage and is not sent by regular
mail to the shareholders. A shareholder may
nonetheless require that the appendices are sent by
regular mail free of charge. If a shareholder wishes
to have the documents sent to him or her physically,
such request can be addressed to the Company by
email to katy.helgeland@dwellop.no.

The notice with appendices are also available on the
Company's website  https://www.dwellop.no/investor-
relations

Appendix 1: The board's proposed resolutions
Appendix 2: Notice of attendance

Appendix 3: Proxy form

Appendix 4: Overview of subscribers
Appendix 5: The board's statement

Appendix 6: Articles of Association

* * %

11. september 2023

Med vennlig hilsen/Yours sincerely

the Board of Directors of Dwellop AS
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VEDLEGG 1| STYRETS FORSLAG
TIL BESLUTNINGER

SAK 1: APNING AV GENERALFORSAMLINGEN,
GODKJENNELSE AV INNKALLING OG AGENDA,
VALG AV MZTELEDER MV.

Styret foreslar at generalforsamlingen fatter
fglgende beslutning:

Bgrge R. Kolstad velges som mgteleder for
generalforsamlingen.

Katy Helgeland velges til & medundertegne
protokollen sammen med mgteleder.

Styret foreslar at generalforsamlingen fatter
fglgende beslutning:

Generalforsamlingen godkjente innkallingen og
forslaget til dagsorden.

SAK 2: KAPITALFORH@YELSE VED
TINGSINNSKUDD (KONVERTERING AV GJELD)

Som tidligere annonsert, inngikk Selskapet den 29. mai
2023 en sammenslaingsavtale med aksjeeierne i det
skotske aksjeselskapet Phuel Oil Tools Ltd, org.nr.
SC269131 ("POT" og "Eierne"), hvor Selskapet kjgpte
samtlige aksjer i POT fra Eierne ("Avtalen"). Formalet
med Avtalen er & sl& sammen Selskapet og POT til et
felles eid selskap, som skal utvikle
forretningsmuligheter innen segmentet for brgnninter-
vensjons-lgsninger. Avtalen ble godkjent av styret for
signering.

I henhold til Avtalen skal vederlaget for aksjene gjgres
opp ved at Selskapet utsteder selgerkreditter formalisert
ved gjeldsbrev pa totalt NOK 34 514 222 til Eierne
("Gjeldsbrevene"). Gjeldsbrevene skal deretter
umiddelbart etter Avtalens gjennomfgring benyttes av
Eierne til & reinvestere i Selskapet ved en
kapitalforhgyelse, hvor de utestdende kravene under
Gjeldsbrevene motregnes mot Selskapets krav pa
tegningsbelgp for de nye aksjene som utstedes
("Reinvesteringen”). Basert pa en uavhengig
verdsettelse utfgrt av Alpha Corporate Finance AS, har
partene i Avtalen kommet til enighet om at Eierne etter
Reinvesteringen skal f& en eierandel i Selskapet som
tilsvarer 28,4 %.
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APPENDIX 1 | THE BOARD'S PROPOSED
RESOLUTIONS

SAK 1: OPENING OF THE GENERAL MEETING,
APPROVAL OF THE NOTICE AND AGENDA,
ELECTION OF THE CHAIR OF THE MEETING, ETC.

The board proposes that the general meeting passes
the following resolution:

Bgrge R. Kolstad is elected as chair of the meeting.

Katy Helgeland is elected to sign the minutes
together with the chair of the meeting.

The board proposes that the general meeting passes
the following resolution:

The general meeting approved the notice and the
proposed agenda.

SAK 2: SHARE CAPITAL INCREASE BY
CONTRIBUTION IN KIND (CONVERSION OF DEBT)

As previously announced, the Company entered into a
business combination agreement on 29 May 2023 with
the shareholders of the Scottish limited liability company,
Phuel Qil Tools Ltd, reg. no. SC269131 ("POT" and the
"Owners"), under which the Company purchased all of
the shares in POT from the Owners (the "BCA"). The
objective of the BCA is to combine the Company and
POT to a joint company that will pursue business
opportunities within the well intervention solutions
segment. The BCA was approved by the board prior to
signing.

The payment for the shares shall in accordance with the
BCA be settled by the Company issuing sellers' credits
formalised by vendor notes for in total NOK 34,514,222
to the Owners (the "Vendor Notes"). Following such
issuance, and immediately upon the closing of the BCA,
the Owners are to use the Vendor Notes to reinvest in
the Company by way of a share capital increase, where
the outstanding claims under the Vendor Notes shall be
set off against the Company's claims for share
contribution  for newly issued shares (the
"Reinvestment"”). Based on a third party valuation
carried out by Alpha Corporate Finance AS, the parties
have in the BCA agreed that the Owners shall hold a
28.4% ownership stake in the Company post-
Reinvestment.



Styret foreslar pa den bakgrunn, som forutsatt av
Avtalen, & gjennomfare en kapitalforhgyelse hvor nye
aksjer utstedes til Eierne som naermere angitt i
Vedlegg 4 mot gjeldskonvertering av Gjeldsbrevene.

Styret har utarbeidet en naermere redegjgrelse for
gjeldskonverteringen som falger vedlagt som

Vedleqq 5.

Utover risikofaktorene som generelt er forbundet ved
tegning av aksjer i et aksjeselskap, er styret ikke kjent
med forhold som ma tillegges vekt nar det gjelder den
foreslatte gkningen av Selskapets aksjekapital. Utover
den tiltenkte gjennomferingen av Avtalen, er styret
heller ikke kjent med at det er inntruffet hendelser etter
siste balansedag som er av vesentlig betydning for
Selskapet.

Styret foreslar pa den bakgrunn at
generalforsamlingen fatter fglgende beslutning:

1. Aksjekapitalen forhgyes med NOK
2 899 233,2406428 fra NOK 7 309 359,95160 til
NOK 10 208 593,1922428 ved utstedelse av
117 196  aksjer, hver palydende NOK
24,7383293.

2. Vederlag per aksje er NOK 294,50. Det gir NOK
269,7616707 i overkurs per aksje. Det totale
innskuddet er NOK 34 514 222,00, hvorav NOK
31614 988,7593572 er overkurs.

3. Ved gjennomfgring av kapitalforhgyelsen endres
angivelsen av aksjekapital og antall aksjer i
Selskapets vedtekter tilsvarende (som illustrert i

Vedlegg 6).

4. Kapitalforhgyelsen er rettet mot tegnerne som
fremgar av Vedlegg 4 til
generalforsamlingsprotokollen, med slik
allokering som der angitt.

5. Aksjene tegnes direkte i protokollen for
generalforsamlingen som vedtar

kapitalforhgyelsen

6. Aksjeinnskuddet skal gjgres opp umiddelbart i
forbindelse med tegningen, ved at tegnerne
motregner sine krav mot Selskapet pa til
sammen NOK 34 514 222,00 mot Selskapets
krav pd aksjeinnskudd. Gjeldskonverteringen er
neermere redegjort for i styrets redegjarelse
inntatt som Vedlegg 5.
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On this background, and in accordance with the BCA, the
board proposes to carry out a share capital increase by
issuance of new shares to the Owners as set out in
Appendix 4, against a debt conversion of the Vendor
Notes.

The board has prepared a board statement regarding the
debt conversion, attached hereto as Appendix 5.

Other than the general risk associated with subscribing
for shares in a private limited liability company, the board
is not familiar with circumstances that need to be taken
into account in relation to the proposed share capital
increase in the Company. Save for the intended
completion of the BCA, the board is also not aware of any
occurrences of significance for the Company since the
last balance sheet day.

On that background, the board proposes that the
general meeting passes the following resolution:

1. The share capital is increased by NOK
2,899,233.2406428 from NOK 7,309,359.95160 to
10,208,593.1922428, by issuance of 117,196
shares, each with a nominal value of NOK
24.7383293

2. Consideration per share shall be NOK 294.50. This
gives NOK 269.7616707 as share premium per
share. The total contribution is NOK 34,514,222.00,
of which a total of NOK 31,614,988.7593572 is
share premium.

3. At completion of the share capital increase, the
share capital and number of shares in the
Company's articles of association are amended
accordingly (as illustrated in Appendix 6).

4. The share capital increase is directed towards the
subscribers set out in Appendix 4 of the general
meeting minutes, with such allocation as stated
therein.

5. The shares shall be subscribed for directly in the
minutes of the general meeting resolving the share
capital increase.

6. The contribution shall be settled immediately upon
the subscription by the subscribers setting of their
total claim of NOK 34,514,222.00 towards the
Company against the Company's claim for share
capital. The debt conversion is further described in
the board's statement included as Appendix 5



7.

8.

9.

SAK 3

KAPIT

Styret

falgen
1
2)
3)
4)
5)
6)

Motregningen anses erkleert ved tegning i
generalforsamlingsprotokollen.

De nye aksjene likestiles med Selskapets
allerede utstedte aksjer og gir stemmerett og rett
til utbytte fra tidspunktet aksjene er tegnet og
motregningen anses erkleert.

Selskapet anslar at utgiftene i forbindelse med
kapitalforhgyelsen blir rundt NOK 100 000.

: STYREFULLMAKT FOR
ALFORH@YELSE

foreslar at generalforsamlingen fatter
de beslutning:

Styret gis fullmakt til & forhgye Selskapets
aksjekapital med inntii  NOK 3 654 667.
Innenfor den samlede belgpsrammen kan
fullmakten benyttes flere ganger.

Fullmakten kan blant annet benyttes til a styrke
Selskapets egenkapital, finansiere fremtidig
vekst eller videreutvikling av Selskapets
virksomhet, gjennomfare oppkjgp med oppgjer
i Selskapets aksjer, herunder inkludert, men
ikke begrenset til, i forbindelse med
gjennomfgring av Avtalen og Reinvesteringen,
gjennomfgre et mulig fremtidig insentiv-
program i konsernet og til andre formal styret
beslutter.

Tegningskurs og g@vrige vilkar fastsettes av
styret.

Fullmakten gjelder i to ar fra tidspunktet for
vedtakelse, altsa 26. september 2025.

Aksjeeiernes fortrinnsrett til & tegne aksjer i
henhold til aksjeloven § 10-4 kan fravikes, |f.
aksjeloven § 10-2 og § 10-5.

Fullmakten omfatter ogsa kapitalforhagyelse
mot innskudd i andre eiendeler enn penger og
rett til & padra Selskapet seerlige plikter, jf.
aksjeloven § 10-2.
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7. The set-off is deemed to have been declared by the
subscribers' subscription in the general meeting
minutes.

8. The new shares shall be ranked equal with the
Company's existing shares and shall carry dividend
and voting rights from the time the shares are
subscribed for and the set-off deemed declared.

9. Expenditures of the share capital increase are
estimated to approximately NOK 100,000.

ITEM 3: POWER OF ATTORNEY TO BOARD FOR
SHARE CAPITAL INCREASE

The board proposes that the general meeting passes
the following resolution:

1

2)

3)

4)

5)

6)

The board is authorised to increase the
Company's share capital by up to NOK
3,654,667. Within this upper limit, the authority
may be used several times.

The authorisation may inter alia be used to
strengthen the equity of the Company, finance
future growth or development of the Company's
business, acquire companies with settlement in
the Company's shares, hereunder including but
not limited to in connection with completion of
the BCA and the Reinvestment, implement a
potential future share incentive program in the
group and for other purposes as the board
decides.

The subscription price per share and other terms
are determined by the board.

The authorisation is valid in a period of two years
as from the date of this resolution, i.e. 26
September 2025.

The shareholders' preferential rights to
subscribe for shares pursuant to section 10-4 of
the NPLCA may be set aside, ref. section 10-2
and 10-5 of the NPLCA.

The authorisation also includes share capital
increase by contribution in kind and a right to
impose special obligations on the Company, ref.
section 10-2 of the NPLCA.



7) Fullmakten omfatter ikke beslutning om fusjon
etter aksjeloven § 13-5.

Styreleder eller den han utpeker sgrger for registrering
av fullmakten i Foretaksregistret.

SAK 4: VALG AV STYREMEDLEMMER

Styret foreslar at generalforsamlingen fatter

falgende beslutning:
Selskapets styre skal besta av falgende personer:
e Eimund Sletten, styreleder
o Erik @ie Brekke, styremedlem

¢ Sigmund Prestegard, styremedlem
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7) The authorisation does not include resolutions
on mergers pursuant to section 13-5 of the
NPLCA.

The chairperson or the person he appoints procures
registration of the power of attorney in the Norwegian
Register of Business Enterprises.

ITEM 4: APPOINTMENT OF BOARD MEMBERS

The board proposes that the general meeting passes
the following resolution:

The Company's board of directors shall consist of the
following persons:

e Eimund Sletten, chairperson
e Erik die Brekke, board member

¢ Sigmund Prestegard, board member

* k Kk %
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VEDLEGG 2 | PAMELDINGSSKJEMA APPENDIX 2 | NOTICE OF ATTENDANCE

Notice of attendance

The general meeting will not be held as a physical meeting The undersigned will attend the annual general meeting of
DWELLOP AS on 26 September 2023 at 10:00 (CEST) and vote for:

Own shares
Other shares in accordance with enclosed Power of Attorney
A total of Shares

The board asks the shareholder to return this notice of attendance no later than 25 September 2023 at 10:00 CEST.

Attendance is registered by completing and returning this notice of attendance by email to katy.helgeland@dwellop.no
or via VPS Investor Services.

NB: Please enclose a copy of proof of identification of the person who wishes to participate the meeting, as well as a
certificate of incorporation (Nw: firmaattest) or other evidence of authorisation showing that the attendant has the right
to attend and vote on behalf of the shareholder together with this notice of attendance.

If the above-mentioned shareholder is an enterprise, it will be represented by:

Name of enterprise’s representative

Place Date Shareholder's signature

[To grant a proxy, use the form below]


mailto:katy.helgeland@dwellop.no
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VEDLEGG 3 | FULLMAKTSSKJEMA APPENDIX 3 | PROXY FORM

Proxy without voting instructions
This form is to be used for a proxy without voting instructions. To grant a proxy with voting instructions, see next page.

If you are unable or do not want to attend the annual general meeting, you may grant a proxy to another individual. If
such proxy holder is not named, the proxy will be deemed given to the chairperson of the Company or a person
authorised by the chairperson. If the proxy form with voting instructions is not completed, this will be deemed as an
instruction to vote "in favour" of the board of directors’ proposals in the notice of the general meeting. If proposals are
put forward, in addition to or replacing any of the board's proposals in the notice of the general meeting, the proxy holder
determines the voting.

The board asks the shareholder to return this proxy form no later than 25 September 2023 at 10:00 CEST by email to
katy.helgeland@dwellop.no or via VPS Investor Services.

The undersigned
hereby grants (tick one of the two):

O the chairperson of the board of directors (or a person authorised by the chairperson), or

O

(Name of proxy holder in capital letters)

proxy to attend and vote for my/our shares at the extraordinary general meeting of DWELLOP AS on 26 September
2023 at 10:00 CEST.

Place Date Shareholder's signature
(Only for granting a proxy)

With regards to rights of attendance and voting, please refer to the Norwegian Private Limited Liability Companies Act,
in particular Chapter 5. When granting a proxy, a written and dated proxy from the shareholding’s beneficial owner has
to be presented. If the shareholder is a company, the company’s certificate of registration must be attached to the proxy.

[Proxy with voting instructions are included on the next page]
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Proxy with voting instructions

This form is to be used for a proxy with voting instructions. If you are unable or do not want to attend the annual general
meeting, you may grant a proxy to another individual. If such proxy holder is not named, the proxy will be deemed given
to the chairperson of the Company or a person authorised by the chairperson.

The proxy form must be dated and signed, and the board asks the shareholders to return the proxy form no later than
25 September 2023 at 10:00 CEST. Proxies with voting instructions can be registered by DNB, and must be sent to
genf@dnb.no (scanned form) or by regular mail to DNB Bank ASA, Registrars’ Department, P.O.Box 1600 Sentrum,
0021 Oslo, Norway.

The undersigned:
hereby grants (tick one of the two):

O the chairperson of the board of directors (or a person authorised by the chairperson), or

O

Name of proxy holder (in capital letters)

a proxy to attend and vote for my/our shares at the extraordinary general meeting of DWELLOP AS on 26 September
2023 at 10:00 CEST.

Proxies with voting instructions must be dated and signed in order to be valid.

The votes shall be exercised in accordance with the instructions below. Please note that if any items below are not
ticked off, this will be deemed as an instruction to vote "in favour" of the board of directors' proposals in the notice of the
general meeting. If any motions are made from the floor in addition to or in replacement of the proposals in the notice,
the proxy holder may vote or abstain from voting at his/her discretion. In such case, the proxy holder will vote on the
basis of his/her reasonable understanding of the motion. If there is any doubt as to how the instructions should be
understood, the proxy holder may abstain from voting.

Agenda extraordinary general meeting 25 September 2023 In favour  Against Abstention

Item 1: Opening of the general meeting, approval of the notice and O O O
agenda, election of the chair of the meeting, etc.

Item 2: Share capital increase by contribution in kind (conversion of O O O
debt)

Item 3: Power of attorney to the board for share capital increase O O O

Item 4: Appointment of board members O O O

Place Date Shareholder's signature

(Only for granting proxy with voting instructions)

With regards to rights of attendance and voting, please refer to the Norwegian Private Limited Liability Companies Act,
in particular chapter 5. When granting a proxy, a written and dated proxy from the shareholding’s beneficial owner has
to be presented. If the shareholder is a company, the company’s certificate of registration must be attached to the proxy.
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VEDLEGG 4 | OVERSIKT OVER TEGNERENE APPENDIX 4 | OVERVIEW OF THE SUBSCRIBERS
Shareholder No. of Dwellop shares Subscription amount (NOK)
Habu Holding AS 98,912 29,129,584.00
Energivegen 20
4056 Tananger
Norge
Alexander Nisbet Bell 4,571 1,346,159.50

Tigh Gorm 5 Strathview,
Ardival, Strathpeffer, IV14 9DS
Scotland

Colin Backer McCraken 4,571 1,346,159.50
2 Birkenhills Croft Birkenhills
Turriff AberdeenshireAB53 8EJ
Scotland

William Edward Liversidge 4,571 1,346,159.50
Brankholm Croft, Lumphanan,
Aberdeenshire, AB31 4QH
Scotland

Mark McOrry 4571 1,346,159.50
60 Lee Crescent Bridge of
DonAberdeenAB22 8FJ
Scotland

Total: 117,196 34,514,222




VEDLEGG 3 | STYRETS REDEGJ@RELSE

STYRETS REDEGJZRELSE OM
AKSJEINNSKUDD | ANNET ENN PENGER
| HENHOLD TIL
AKSJELOVEN § 10-2 (3)

1 BAKGRUNN

Styret i Dwellop AS, org.nr. 912 891 542
(«Selskapet»), har utarbeidet denne uttalelsen
i samsvar med aksjeloven § 10-2 (3), jf. § 2-6
(1) og (2).

inngikk Selskapet en
sammenslaingsavtale ("Avtalen") med
aksjeeierne  ("Eierne") i det skotske
aksjeselskapet Phuel Oil Tools Ltd., org.nr.
SC269131 ("POT"), for sammensldingen av
Selskapet og POT.

Den 29. mai 2023,

| henhold til Avtalen skal vederlaget for aksjene
gjeres opp ved at Selskapet utsteder
selgerkreditter formalisert ved gjeldsbrev pa
totalt NOK 34 514 222 ("Gjeldsbrevene").

P& Avtalens gjennomfering er det videre
bestemt i Avtalen at Gjeldsbrevene skal ytes
som aksjeinnskudd ved utstedelsen av nye
aksjer i Selskapet til Eierne.

Styret har derfor foreslatt at Eiernes utestaende
krav mot Selskapet under Gjeldsbrevene skal
bli konvertert til aksjekapital i Selskapet ved en
kapitalforhayelse rettet mot Eierne.

Det er Selskapets aksjeeiere som skal beslutte
om den foreslatte kapitalforheyelsen skal
vedtas, jf. aksjeloven § 10-1. Denne
redegjerelsen skal vedlegges innkalling til
generalforsamlingen for beslutningen om
kapitalforhayelsen, jf. aksjeloven § 10-2 (4).
Redegjorelsen skal veere bekreftet av en
revisor, jf. aksjeloven § 10-2 (3), jf. § 2-6 (2).

APPENDIX 5 | THE BOARD'S STATEMENT

English office translation.
In case of discrepancies the Norwegian version shall prevail.

STATEMENT OF THE BOARD REGARDING
SHARE CAPITAL INCREASE AGAINST
CONTRIBUTION IN KIND REF. THE
NPLCA SECTION 10-2 (3)

1 INTRODUCTION

The board of directors of Dwellop AS, reg. no. 912
891 542 (the "Company"), has prepared this
statement in accordance with section 10-2 (3), ref.
section 2-6 (1) and (2), of the Norwegian Private
Limited Liability Companies Act ("NPLCA").

On 29 May 2023, the Company entered into an
agreement (the "BCA") with the shareholders (the
"POT Owners") of the Scottish limited liability
company Phuel Oil Tools Limited, reg. no.
(SC269131) ("POT"), for the combination of the
business of the Company and POT.

Pursuant to the BCA, the payment for the shares
shall be settled at closing by the Company's
issuance of seller's credits formalised in vendor
notes at a value of NOK 34,514,222 in total (the
"Vendor Notes").

At closing, it is also decided in the BCA that the
Vendor Notes shall be contributed in kind to the
Company in consideration for the issuance of new
shares in the Company to the POT Owners.

The board has therefore proposed that the claim of
the POT Owners towards the Company under the
Vendor Notes shall be converted into equity in the
Company by a share capital increase directed
towards the POT Owners.

It is the shareholders of the Company who shall
decide on whether or not to resolve the proposed
share capital increase, ref. section 10-1 of the
NPLCA. This statement shall be included or
enclosed with the notice of summons to the general
meeting for the resolution of the proposed share
capital increase, ref. section 10-2 (4) of the
NPLCA. An auditor shall confirm this statement,
ref. section 10-2 (3), ref. section 2-6 (2) of the
NPLCA.

AN


katy.helgeland
Image


2 BESKRIVELSE AV
TINGSINNSKUDDET

Styret har foreslatt at Selskapets aksjekapital
skal okes med NOK 2 899 233,2406428 ved
utstedelsen av 117 196 nye aksjer, hver
palydende NOK 24,7383293.

Vederlag per aksje er NOK 294,50, hvorav NOK
269,76 (avrundet) er overkurs, og det samlede
innskuddet er NOK 34 514 222,00, hvorav NOK
31 614 988,759 (avrundet) er overkurs.

Det er foreslatt at Selskapets krav pa
aksjeinnskudd motregnes mot Eiernes krav
under Gjeldsbrevene. Motregningen anses
erklzert ved tegningen i generalforsamlings
protokollen, hvilket innebzerer at Selskapets
krav pa aksjeinnskudd umiddelbart gjeres opp

samtidig som Selskapet blir frigitt sine
forpliktelser overfor Eierne under
Gjeldsbrevene.

3 PRINSIPPER FOR

VERDSETTELSEN AV
TINGSINNSKUDDET

Styret har lagt til grunn at kravene under
Gjeldsbrevene er basert pa bindende og gyldige
avtaler forhandlet frem mellom uavhengige
parter, og at kravene ikke har blitt fullstendig
eller delvis gjort opp eller pa annen mate blitt
ugyldiggjort. Ved gjennomfaringen av egkningen
av aksjekapitalen vil Selskapet bli fritatt for
ansvar for krav tilsvarende palydende verdi av
Gjeldsbrevene. Dermed verdsettes
Gjeldsbrevene til sin palydende verdi pa totalt
NOK 34 514 222.

4 ANDRE FORHOLD AV BETYDNING

Styret er ikke kjent med andre omstendigheter
som kan vaere av betydning for vurderingen av
verdien av kravet under Gjeldsbrevene, enn de
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2 DESCRIPTION OF THE
CONTRIBUTION IN KIND

The board has proposed that the share capital of
the Company shall be increased by NOK
2,899,233.2406428 by issuance of 117,196 new
shares, each with a face value of NOK
24.7383293.

The consideration per share shall be NOK 294.50,
which implies a share premium per share of NOK
269.76 (rounded), and a total contribution of NOK
34,514,222.00, of which NOK 31,614,988.759
(rounded) is share premium.

It is proposed that the share contribution is settled
by the POT Owners setting off their receivables
against the Company under the Vendor Notes
towards the Company's claim for share
contribution. The set-off shall be declared upon
subscription in the general meeting minutes, which
will entail that the claim under the share
contribution is settled immediately and that the
Company is simultaneously discharged from its
obligations towards the POT Owners under the
Vendor Notes.

3 PRINCIPLES FOR THE VALUATION
OF THE CONTRIBUTION IN KIND

The board assumes that the claims under the
Vendor Notes are based on binding and valid
agreements negotiated between independent
parties, and that the claims have not been settled
in whole or in part or otherwise become void. By
completion of the share capital increase, the
Company will be released from the liability of
claims equal to the nominal value of the Vendor
Notes. Thus, the Vendor Notes are valued at its
nominal value of NOK 34,514,222.

4 OTHER CIRCUMSTANCES OF
SIGNIFICANCE

The board is not aware of any circumstances that
can be of significance to the assessment of the

value of the claim under the Vendor Notes other \)\

L



omstendighetene som fremgar av denne
redegjoerelsen, jf. aksjeloven § 2-6 (1) nr. 3.

5 ERKLARING OM
TINGSINNSKUDDET

Pa datoen for denne redegjerelsen erklaerer
styret herved at kravene under Gjeldsbrevene,
som skal gjeres opp ved motregning slik
beskrevet ovenfor, har en verdi som er minst
like stor som det avtalte aksjeinnskuddet,
inkludert palydende verdi av de utstedte
aksjene, jf. aksjeloven § 2-6 (1) nr. 4.

Dette innebzerer at generalforsamlingen for
godkjennelse av den foreslatte ekningen av
aksjekapitalen, basert pa denne uttalelsen, ma
avholdes innen fire uker fra denne datoen, dvs.
30. september 2023, jf. aksjeloven § 10-2 (3).

6 SIGNATUR OG BEKREFTELSE

Denne redegjerelsen skal signeres av alle
medlemmer av Selskapets styre, ag skal ogsa
bekreftes av en revisor, jf. aksjeloven § 2-6 (2).
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than the circumstances informed of in this
statement, ref. section 2-6 (1) no. 3 of the NPLCA.

5 DECLARATION ON THE VALUE OF
THE CONTRIBUTION IN KIND

As of the date of this statement, the board hereby
declares that the claims under the Vendor Notes
which shall be settled by way of set-off as
described above, have a value that is at least
equivalent to the agreed consideration, including
the nominal value of the shares to be issued, ref.
section 2-6 (1) no. 4 of the NPLCA.

This entails that the general meeting for the
resolution of the proposed share capital increase
on the basis of this statement must be carried out
within four weeks from this date, i.e., 30 September
2023, ref. section 10-2 (3) of the NPCLA,

6 SIGNATURES AND CONFIRMATION

This statement shall be signed by all members of
the board of the Company, and it shall also be
confirmed by an auditor, ref. section 2-6 (2) of the
NPLCA.

30 August 2023

A

Bo Richard Kolstad
~ styreleder

mﬂh’mx J“‘«J%&C\(‘L’D

— Sigmund Prestegard)
styremedlem

%// L C\g\ B/?o()t

Lilly Skartveit Berd;/wk
styremedlem

Erik QDie Brekke
styremedifem




VEDLEGG 6 | VEDTEKTER

VEDTEKTER
DWELLOP AS
(Org.nr. 912 891 542)
Sist endret 26. september 2023
§ 1 Navn
Selskapets navn er Dwellop AS.
§ 2 Forretningskontor

Selskapets forretningskontor er i Sola kommune.

§ 3 Formal

Selskapets formal er & utvikle og levere utstyr for
olje- og gassindustrien.

Primeert vil fokus veere utstyr for bore- og
brgnnoperasjoner, inkludert brgnnintervensjon og
plugging/fierning av olje- og gassbrgnner.

8 4 Aksjekapital og aksjer
Selskapets aksjekapital er
NOK 10 208 593,1922428,
fordelt pa 412 663 aksjer,
hver palydende NOK 24,7383293.
Selskapets aksjer skal veere registrert i
Verdipapirsentralen ASA (VPS).

§ 5 Signaturrett

Selskapet tegnes av styrets leder alene, eller et
styremedlem og daglig leder i fellesskap.

§ 6 Overdragelse av aksjer
Aksjeeierne har ikke forkjgpsrett til aksjer som

overdras eller for gvrig skifter eier. Erverv av
aksjer er ikke betinget av samtykke fra styret.
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APPENDIX 6 | ARTICLES OF ASSOCIATION

ARTICLES OF ASSOCIATION
DWELLOP AS
(Reg. no. 912 891 542)
Last amended 26 September 2023
8§ 1 Name
The company's name is Dwellop AS.
§ 2 Registered address

The company's registered business address is in
Sola municipality.

§ 3 Objective

The object of the company is to develop and
deliver equipment for the oil- and gas industry.

This primary focus will be equipment for drilling-
and well operations, including well intervention
and plugging & abandonment of such wells.

§ 4 Share capital and shares

The company's share capital is

NOK 10,208,593.1922428,

divided into 412,663 shares, each with a nominal
value of NOK 24.7383293.

The company's shares shall be registered with
the Norwegian Central Securities Depository
(VPS).

§ 5 Authorisation to sign on behalf of the
Company

The chairman of the board, or a board member
together with the managing director, signs on
behalf of the company.

8 6 Transfer of shares

The shareholders do not have preferential right to
acquire shares that are transferred, or otherwise
change owner. Transfer of shares is not subject
to board approval.



§ 7 Generalforsamlingen
Den ordinaere generalforsamling skal behandle:

1. Godkjennelse av arsregnskap og
arsberetning.

2. Anvendelse av overskuddet eller dekning
av underskudd i henhold til den fastsatte
balanse, samt utdeling av utbytte.

3. Valg av styre.

4. Andre saker som i henhold til lov hgrer
under generalforsamlingen.

8 8 Unntak fra krav om utsendelse av
dokumenter

Nar dokumenter som gjelder saker som skal
behandles pa generalforsamlingen er gjort
tilgiengelige for aksjeeierne pa selskapets
hjemmesider, gjelder ikke aksjelovens krav om at
dokumentene skal sendes til aksjeeierne. Dette
gjelder ogsa dokumenter som etter lov skal
inntas i eller vedlegges innkallingen til
generalforsamlingen. En aksjeeier kan likevel
kreve a fa tilsendt dokumenter som gjelder saker
som skal behandles pa generalforsamlingen.

§ 9 Stemmegivning far generalforsamlinger

Aksjeeiere skal kunne avgi sin stemme skriftlig,
herunder ved bruk av elektronisk
kommunikasjon, innen en frist som settes i
innkallingen til generalforsamlingen. Fristen kan
ikke utlgpe tidligere enn to virkedager far
generalforsamlingen.

For gvrig henvises til den til enhver tid gjeldende
aksjelovgivning.
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§ 7 General meeting
The annual general meeting shall address:

1. Approval of the annual accounts and the
annual report;

2. Use of profit or coverage of loss in
accordance with the approved balance,
including distribution of dividend,;

3. Election of the board of directors;

4. Such other matters which, according to
law, fall within the duties of the general
meeting.

§ 8 Exemption from requirement to submit
documents

When documents regarding matters which are to
be dealt with at a general meeting have been
made available at the company's website, the
statutory requirement to submit such documents
to the shareholders shall not apply. This also
applies to documents which by statutory law shall
be included in or attached to the notice of a
general meeting. Shareholders may nonetheless
require that documents regarding matters which
are to be dealt with at a general meeting are
submitted to them.

§ 9 Voting in advance of general meetings

The shareholders may cast their votes in writing,
including by use of electronic communication,
within a deadline to be set out in the notice of the
general meeting. The deadline cannot expire
earlier than two business days prior to the
general meeting.

The Norwegian Private Limited Liability
Companies Act applies to any other matters.
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