OTOVO

INNKALLING TIL
EKSTRAORDINAR GENERALFORSAMLING
|
OTOVO ASA
(ORG.NR. 915 501 680)

Styret i Otovo ASA ("Selskapet") innkaller herved aksjonaerene
til ekstraordinaer generalforsamling.

Tid:
Sted:

5. desember 2025 kl. 09:00.
Digitalt mote.

Generalforsamlingen vil avholdes digitalt og uten fysisk

oppmate.  Aksjeeiere  som gnsker & delta pa
generalforsamlingen bes sende pamelding til
, og il deretter f§ tilsendt

innloggingsinformasjon til det digitale mgtet. Aksjeeiere
oppfordres til & avgi forhandsstemme eller fullmakt. Neermere
informasjon om deltakelse er inntatt nederst i innkallingen.

Lars Erik
Torjussen, eller av den styret har utpekt. Matedpner vil

Generalforsamlingen apnes av styrets leder,

opprette fortegnelse over mgtende aksjeeiere og fullmakter.

Selskapets foreslar for

generalforsamlingen:

styre folgende dagsorden

1 VALG AV M@TELEDER
Styret foreslar at Lars Martin Sveen, advokat og partner i
Advokatfirmaet Thommessen AS, velges som mgteleder.

2 VALG AV EN PERSON TIL A MEDUNDERTEGNE
PROTOKOLLEN
Styret foreslar som er til

at en person stede pa

generalforsamlingen velges til 8 medundertegne protokollen.

3 GODKJENNING AV INNKALLING OG DAGSORDEN
Styret foreslar at generalforsamlingen treffer fglgende vedtak:

Innkalling og dagsorden godkjennes.

Office translation. In case of discrepancies, the Norwegian original
version shall prevail.

NOTICE OF
EXTRAORDINARY GENERAL MEETING
OF
OTOVO ASA
(REG. NO. 915 501 680)

The board of directors of Otovo ASA (the "Company") hereby

calls for an extraordinary general meeting for the

shareholders.

Time:
Place:

5 December 2025 at 09:00 (CET).
Digital meeting.

The general meeting will be held digitally and without physical
attendance. Shareholders who wish to attend the general
meeting are asked to sign up by sending an e-mail to

to receive log-in information for the digital
meeting. Shareholders are encouraged to vote in advance or
submit a proxy. Further information on participation etc. is
included below.

The general meeting will be opened by the chair of the board
of directors, Lars Erik Torjussen, or the person appointed by
the board of directors. The person opening the meeting will
record attendance of present shareholders and proxies.

The board of directors of the Company proposes the following
agenda for the general meeting:

1 ELECTION OF A CHAIRPERSON OF THE MEETING
The board of directors proposes that Lars Martin Sveen,
lawyer and partner in Advokatfirmaet Thommessen AS is
elected to chair the meeting.

2 ELECTION OF A PERSON TO CO-SIGN THE
MINUTES

The board of directors proposes that a person present at the

general meeting is elected to co-sign the minutes.

3 APPROVAL OF THE NOTICE AND AGENDA
The board of directors proposes that the general meeting

passes the following resolution:

The notice and the agenda are approved.
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4 KAPITALFORH@YELSE VED GJELDSKONVERTERING
4.1 Bakgrunn
Den 5. november 2025 godkjente styret en

kombinasjonsavtale ("Kombinasjonsavtalen") med Onvis Inc.
("Onvis"), hvoretter Selskapet skal kjgpe inntil 100% av aksjene
i Onvis ("Transaksjonen”).

Som vederlag for aksjene skal Selskapet (som debitor) pa
tidspunktet for gjennomfering av Transaksjonen utstede
selgerkreditter til de selgende aksjonzerene i Onvis (som
kreditorer) ("Fordringene"), som deretter skal konverteres til
234 573 406 nye ordinere aksjer i
("Vederlagsaksjene").

inntil Selskapet

Transaksjonen er tiltenkt & giennomferes umiddelbart fer den
Rettede Emisjonen (som definert og neermere beskrevet under
i punkt 5). For & gjennomfgre Transaksjonen ma blant annet
felgende vilkar veere innfridd:

e Oslo Bers har bekreftet skriftlig til Selskapet at enten
(i) vilkdrene for fortsatt notering etter gjennomfering
av Transaksjonen er innfridd eller (ii) ingen rapport
om fortsatt notering vil kreves i forbindelse med
Transaksjonen;

e Selskapet har publisert et "exempted document" for
notering av Vederlagsaksjene; og

e Generalforsamlingen i Selskapet vedtar utstedelse av
Vederlagsaksjene, valg av nytt styre og nytt medlem
av valgkomiteen.

For & kunne utstede Vederlagsaksjene foreslar styret derfor at
det gjennomfgres en Kkapitalforheyelse i Selskapet mot
konvertering av Fordringene.

Etter utstedelse av Vederlagsaksjene vil eierstrukturen i
Selskapet veere fordelt slik at aksjonaerene i Onvis for
Transaksjonen (pre-money) vil eie ca. 40 % og Selskapets
aksjoneerer fgr Transaksjonen vil eie 60 ca. % av Selskapets
utestaende aksjekapital ved gjennomfgring av Transaksjonen.
Etterfalgende kapitalforhgyelser i Onvis (PIPE) og i Selskapet
(som beskrevet i punkt 5 nedenfor) vil medfere en
forholdsmessig utvanning av aksjonaerene i det sammenslatte
selskapet, men den relative eierandelen mellom Onvis og
Selskapets pre-money-aksjonaerer vil forbli henholdsvis ca. 40
% og 60 %.

OTOVO

4 SHARE CAPITAL INCREASE BY WAY OF DEBT
CONVERSION
4.1 Background

On 5 November 2025, the board of directors approved a
combination agreement (the "Combination Agreement")
with Onvis Inc. ("Onvis"), pursuant to which the Company shall
acquire up to 100% of the shares in Onvis (the "Transaction").

As consideration for the shares, the Company (as debtor) shall
at the time of completion of the Transaction issue seller credits
to the selling Onvis shareholders (as creditors) (the
"Receivables"), which will subsequently be converted into up
to 234 573 406 new ordinary shares in the Company (the
"Consideration Shares").

The Transaction is contemplated to be completed immediately
prior to the Private Placement (as defined and further
described below in agenda
Transaction, inter alia, the following conditions must be
fulfilled:

item 5). To complete the

e The Oslo Stock Exchange has confirmed in writing to
the Company that either (i) the conditions for
continued listing following the completion of the
Transactions have been satisfied or (ii) no report on
continued listing will be required in conjunction with
the Transaction.

e The Company has published an exempted document
for listing of the Consideration Shares: and

e A general meeting in the Company resolve to issue
the Consideration Shares, elect a new board of
directors and new member of the nomination
committee.

To enable the issuance of these consideration shares, the
board of directors therefore proposes that the Company carry
out a capital increase against conversion of the Receivables.

The ownership structure upon issuance of the Consideration
Shares will be divided so that Onvis shareholders prior to the
Transaction (pre-money) will hold approx. 40% and the
Company shareholders prior to the Transaction will hold
approx. 60% of the Company's outstanding share capital upon
completion of the Transaction. Subsequent capital increases
in Onvis (the PIPE) and in the Company (as described in agenda
dilute the company's
shareholders on a pro rata basis, with the relative ownership
between Onvis' and the Company's pre-money shareholders
remaining approximately 40% and 60%, respectively.

item 5 below) will combined
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4.2 Forslag til vedtak om kapitalforheyelse 4.2 Proposal for resolution to increase the share

capital

For at Selskapet skal kunne gjennomfegre Transaksjonen | In order for the Company to be able to complete the

foreslar Styret at generalforsamlingen fatter folgende vedtak: | Transaction, the board of directors proposes that the general

meeting passes the following resolution:

(i) Aksjekapitalen forhgyes med minimum NOK 1 450 000 | (i) The share capital is increased by a minimum of NOK
og maksimum NOK 2 350000, ved utstedelse av 1,450,000 and a maximum of NOK 2,350,000, by
mellom 145 000 000 og 235 000 000 nye aksjer, hver issuance of between 145,000,000 and 235,000,000
palydende NOK 0,01. new shares, each with a nominal value of NOK 0.01.

(ii) Det skal betales NOK 1 per aksje, hvorav NOK 0,01 er | (ii) The subscription price is NOK 1 per share of which
aksjekapital og overskytende belgp er overkurs. Samlet NOK 0.01 is share capital and the excess amount
tegningsbelgp er maksimalt NOK 235 000 000. share premium. The total subscription amount is

maximum NOK 235,000,000.

(iii) Aksjene skal tegnes av de aksjonaerer i Onvis Inc. som | (iii) The shares shall be subscribed by the shareholders in
har inngdtt avtale om salg av aksjer i Onvis Inc. til Onvis Inc. who have entered into agreement on sale
Selskapet, i henhold til forelgpig oppstilling inntatt som of share in Onvis Inc. to the Company, pursuant to the
vedlegg 2 til innkallingen. Oppstillingen vil bli oppdatert preliminary overview included as appendix 2 to the
pd generalforsamlingstidspunktet  ved  ytterligere notice of meeting. The overview will be updated on
tiltredelser til salgsavtalen. the date of the general meeting upon additional

adherences to the sales agreement.

(iv) De nye aksjene skal tegnes pa seerskilt tegningsblankett | (iv) The new shares shall be subscribed for in a separate
innen 30. desember 2025. subscription form within 30 December 2025.

(v) Aksjeinnskuddet skal gjsres opp umiddelbart etter | (v) The share contribution shall be settled immediately
aksjetegningen ved motregning av tegnernes respektive by set-off against the subscribers' respective claims
fordringer mot selskapet som oppstod i forbindelse against the Company that arose in connection with
med Selskapets kjgp av aksjene i Onvis Inc. med en pro the Company's purchase of the shares in Onvis Inc.,
rata andel per tegner basert pG deres respektive with a pro rata share per subscriber based on their
fordringer mot Selskapet. respective claims against the Company.

For naermere beskrivelse av aksjeinnskuddet vises det For further details on the share contribution,

til den uavhengige sakkyndige redegjgrelsen etter reference is made to the independent expert report

allmennaksjeloven §§ 10-2, jf. 2-6, som inntatt i vedlegg pursuant to the Norwegian Public Limited Liability

3 til innkallingen. Sections 10-2, cf. 2-6 as attached as Appendix 3 to the
notice.

(vi) Selskapet kan disponere over aksjeinnskuddet faor | (vi) The Company may use the contribution prior to the
kapitalforhgyelsen er registrert i Foretaksregisteret. registration of the share capital increase with the

Norwegian Register of Business Enterprises.

(vii) Antall aksjer som skal utstedes til hver tegner ved | (vii) The number of shares to be issued to each subscriber
motregning av den respektive tegnerens fordring mot upon set-off of the respective subscriber's claim
Selskapet skal rundes ned til neermeste hele aksje. against the Company shall be rounded down to the

nearest whole share.

(viii) De nye aksjene gir rettigheter i Selskapet, herunder rett | (viii) The new shares will carry full shareholder rights in the
til utbytte, fra og med tidspunktet kapitalforhgyelsen er Company, including the right to dividend, from the
registrert i Foretaksregisteret. time the share capital increase is registered with the

Norwegian Register of Business Enterprises.

3/12



(ix) Gjennomfgring av kapitalforhgyelsen er betinget av at
Selskapet og Onvis Inc. til sammen minst har mottatt
bindende tegninger for minimum NOK 35 000 000

gjennom kapitalinnhenting.

(x) De ansldtte utgifter ved kapitalforhgyelsen utgjor NOK
2 000 000 millioner (eks. MVA).

(xi) Selskapets vedtekter endres for G reflektere ny
aksjekapital og nytt antall aksjer etter
kapitalforhgyelsen.

5 KAPITALFORHQ@YELSE | SELSKAPET VED RETTET
EMISJON

5.1 Bakgrunn

Den 6. november 2025 godkjente styret en rettet emisjon pa
totalt 16 945 242 nye aksjer ("Tilbudsaksjene") til en kurs pa
NOK 1 per aksje, som gir et samlet bruttoproveny pa NOK
16 945 242 ("Emisjonen").

Nettprovenyet fra den Rettede Emisjonen, sammen med
tilfeyd kapital til
Transaksjonen, vil bli benyttet til vekst, geografisk ekspansjon,
teknologiinvesteringer og generell arbeidskapital. Provenyet
forventes a gi tilstrekkelig arbeidskapital for & dekke de neste
12 manedene.

gruppen gjennom gjennomfering av

Gjennomfering av den Rettede Emisjonen innebarer at de
eksisterende  aksjeeiernes fravikes,  jf.
allmennaksjeloven & 10-5 jf. § 10-4. Styret er av den oppfatning

fortrinnsrett

at en fravikelse av fortrinnsretten vil veere i Selskapets og
aksjonzerfellesskapets beste interesse. | sin vurdering har
styret blant annet vektlagt falgende forhold:

e Selskapets behov for finansiering til videre drift;

e Den Rettede Emisjonen tilrettelegger for at Selskapet
kan skaffe kapital pa en effektiv mate til bedre pris,
samt betydelig lavere risiko og transaksjonskostnader
sammenlignet med en fortrinnsrettsemisjon;

e Plasseringen av Tilbudsaksjene gjennomferes pa
bakgrunn av en dialog blant eksisterende aksjeeiere
for a sikre forankring hos disse;

e Tegningskursen i den Rettede Emisjonen pa NOK 1
har premium i forhold til siste periodes aksjekurs,
eksisterende

som reduserer

aksjeeiere;

utvanningen av
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(ix) Completion of the share capital increase s
conditional upon the Company and Onvis Inc. jointly
received binding subscription for a minimum of

NOK 35,000,000 through capital raise.

(x) The estimated expenses related to the share capital
increase are NOK 2,000,000 million (excl. VAT).

(xi) The Company's articles of association is amended to
reflect the new share capital and new number of

shares following the share capital increase.

5 SHARE CAPITAL INCREASE IN THE COMPANY BY
WAY OF PRIVATE PLACEMENT
5.1 Background

On 6 November 2025, the board of directors approved a
private placement of 16,945,242 new shares (the "Offer
Shares") raising gross proceeds of NOK 16,945,242 (the
"Private Placement").

The net proceeds from the Private Placement, together with
the capital injection into the group upon completion of the
Transaction, will be used for growth, geographic expansion,
technology, and general working capital. The proceeds are
expected to provide adequate working capital for the next 12
months.

Completion of the Private Placement necessitates a
deviation from existing shareholders' preferential rights, cf.
the Norwegian Public Limited Liability Companies Act (the
"Companies Act") section 10-5, cf. section 10-4. The board
of directors is of the opinion that the deviation of the
shareholders' preferential rights will be in the best interest
of the Company and its shareholders. In its assessment, the
board of directors has emphasized inter alia the following
factors:

e The Company's need for financing of continued
operations;

e The Private Placement facilities that the Company
will be in a position to raise capital in this instance
at a better price and with significantly lower
completion risks and transaction costs compared to
a rights issue;

e The placement of the Offer Shares is completed on
the basis of a dialogue among existing shareholders
to ensure support from these;

e The subscription price in the Private Placement of
NOK 1 has a premium compared to the last period
trading price which implies that the dilution of
existing shareholders will be limited.
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5.2 Forslag til vedtak om kapitalforheyelse

For at Selskapet skal kunne gjennomfgre den Rettede
Emisjonen foreslar styret at generalforsamlingen fatter
folgende vedtak:

(i) Aksjekapitalen forhoyes med NOK 169 452,42, ved
utstedelse av 16 945 242 nye aksjer, hver pdlydende
NOK 0,01.

(i) Det skal betales NOK 1 per aksje, hvorav NOK 0,01 er

aksjekapital og overskytende belap er overkurs. Samlet
tegningsbelop er NOK 16 945 242.
(iii) De nye aksjene skal tegnes av Fearnley Securities AS pd
vegne av investorene som inntatt | Vedlegg 4.
Eksisterende aksjeeieres fortrinnsrett til de nye aksjene
fravikes folgelig, jf. allmennaksjeloven & 10-5, jf. § 10-4.

(iv) De nye aksjene skal tegnes pd separat tegningsblankett

innen 30. desember 2025.

(v) Aksjeinnskuddet skal gjores opp ved kontant
innbetaling til en scerskilt emisjonskonto innen 30.

desember 2025.

(vi) De nye aksjene gir rettigheter i Selskapet, herunder rett
til utbytte, fra og med tidspunktet for registrering av
kapitalforhayelsen i Foretaksregisteret.

(vif) Gjennomfaring av kapitalforhayelsen er betinget av at
Selskapet og Onvis Inc. til sammen minst har mottatt
bindende tegninger for minimum NOK 35 000 000
gjennom kapitalinnhenting.

(viii) De ansldtte utgifter ved kapitalforhayelsen utgjer NOK
2 000 000 millioner (eks. MVA).

(ix) Selskapets vedtekter endres for G reflektere ny
aksjekapital  og  nytt aksjer

kapitalforhayelsen.

antall etter

6 VALG AV NYTT STYREMEDLEM

Som nevnt i punkt 4, er ett av vilkdrene for gjennomfgring av
Transaksjonen at det velges nytt styret i Selskapet.

Valgkomiteen foreslar at George Coyle velges som nytt
styremedlem, som naermere beskrevet i innstillingen fra

valgkomiteen som er tilgjengelig pa

OTOVO

5.2 Proposal for resolution to increase the share
capital

In order for the Company to be able to complete the Private
Placement, the board of directors proposes that the general

meeting passes the following resolution:

(i) The share capital is increased by NOK 169,452.42, by
issuance of 16,945,242 new shares, each with a
nominal value of NOK 0.01.

(i) The subscription price is NOK 1 per share of which

NOK 0.01 is share capital and the excess amount
share premium. The total subscription amount is
NOK 16,945,242.
(iii) The new shares shall be subscribed for by Fearnley
Securities AS on behalf of the investors included in
Appendix 4. The existing shareholders' preferential
right to the new shares is thus deviated from, cf. the
Companies Act Section 10-5, cf. Section 10-4.

(iv) The new shares shall be subscribed for on a separate

subscription form no later than 30 December 2025.

(v) The share contribution shall be settled by cash
payment to a separate share issuance account no
later than 30 December 2025.

(vi) The new shares will carry full shareholder rights in the
Company, including rights to dividends, from the time
the share capital increase is registered with the

Norwegian Register of Business Enterprises.

(vii) Completion of the share capital increase is
conditional upon the Company and Onvis Inc. jointly
received binding subscription for minimum of
NOK 35,000,000 through capital raise.

(viii) The estimated expenses related to the share capital

increase are NOK 2,000,000 million (excl. VAT).

(ix) The Company's articles of association is amended to
reflect the new share capital and new number of

shares following the share capital increase.

6 ELECTION OF NEW MEMBER OF THE BOARD OF
DIRECTORS

As mentioned in agenda item 4, one of the conditions to

complete the Transaction is that a new board of directors of

the Company is elected.

The nomination committee proposes that George Coyle are
elected as new board member as further described in the
proposal recommendation from the nomination
committee which is available at

and
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Dersom valgkomiteen innstilling vedtas vil styret bestd av
felgende styremedlemmer:

e Lars Erik Torjussen (styreleder)

e Tor @ystein Repstad (styremedlem)

e Mette Rokne Hanestad (styremedlem)
e  George Coyle (styremedlem)

e Samuel Gurtl (ansattrepresentant)

e Nanna Petersen (ansattrepresentant)

7 ENDRING AV SELSKAPETS VALGKOMITE

Som nevnt i punkt 4, er ett av vilkdrene for gjennomfering av
Transaksjonen at det velges nytt medlem av Selskapets
valgkomité.

Valgkomiteen foreslar at Davis Clouse velges som nytt medlem
av valgkomiteen, som nzaermere beskrevet i innstillingen fra

valgkomiteen som er tilgjengelig pa

Dersom valgkomiteen innstilling vedtas vil Selskapets
valgkomité bestd av felgende medlemmer:

e Atle Knudsen (leder)

e Ingunn Andersen Randa (medlem)

e  Marie Strannegard (medlem)

e David Clouse (medlem)
8 GODTGJORELSE TIL TIDLIGERE STYRELEDER

Valgkomiteen foreslar felgende godtgjerelse til tidligere
styreleder, Beatriz Malo De Molina Laborde, for arbeid fra
ordinaer generalforsamling i 2025 og frem til 28. august 2025:

e NOK153125

9 GENERELL STYREFULLMAKT
KAPITALFORHQYELSE

For at Selskapet skal vaere i stand til a gjennomfare

kapitalforhaeyelser pa en effektiv og fleksibel mate, foreslas det

at styret gis en fullmakt til & forhgye Selskapets aksjekapital

med inntil NOK 1107 052,06, som utgjer omtrent 20 % av

aksjekapitalen etter kapitalforhayelsene foreslatt i punkt 4 og

TIL

5 over.

OTOVO

If the nomination committee’s recommendation is adopted,
the board of directors will consist of the following board
members:

e Lars Erik Torjussen (chairperson)

e Tor @ystein Repstad (board member)

e Mette Rokne Hanestad (board member)

e George Coyle (hoard member)

e Samuel Gurtl (employee representative)

e Nanna Petersen (employee representative)

7 CHANGES TO THE COMPANY'S NOMINATION
COMMITTEE

As mentioned in agenda item 4, one of the conditions to

complete the Transaction is that a new member of the

Company's nomination committee.

The nomination committee proposes that Davis Clouse are
elected as new board member as further described in the
proposal

committee

and recommendation from the nomination

which is available at

If the nomination committee’s recommendation is adopted,
the board of directors will consist of the following members:

e Atle Knudsen (chair)

e Ingunn Andersen Randa (member)
e  Marie Strannegard (member)

e David Clouse (member)

8 REMUNERATION FOR PREVIOUS CHAIRPERSON
The nomination committee proposes that the following
remuneration shall be granted to the previous chairperson
of the board of directors, Beatriz Malo De Molina Laborde,
for work from the annual general meeting in 2025 and until
28 August 2025:

e NOK 153,125

9 GENERAL BOARD  AUTHORISATION

INCREASE THE SHARE CAPITAL
In order for the Company to be able to increase the share
capital in an efficient and flexible manner, it is proposed that
the board of directors is granted an authorisation to increase
the share capital of the Company by up to NOK 1,107,052.06,
which represents approximately 20% of the share capital
following the share capital increases proposed in agenda
item 4 and 5.

TO
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Styrets fullmakt vil bl.a. kunne benyttes for & reise ny
egenkapital, kunne utstedes vederlagsaksjer ved fusjoner og
oppkjgp, kunne utstede aksjer i forbindelse med Selskapets til
enhver tid gjeldende aksjeincentivprogram for ansatte og for
a tilrettelegge for en hensiktsmessig egenkapital i Selskapet.
Styret mener at den fleksibiliteten en slik fullmakt gir styret
bade er i Selskapets og aksjeeiernes interesse.

Ut fra formalet med fullmakten foreslar styret at fullmakten gir
styret rett til 3 fravike aksjonaerenes fortrinnsrett i henhold til
allmennaksjeloven & 10-4, jf. § 10-5.

Pa denne bakgrunn foreslar styret at generalforsamlingen
fatter folgende vedtak:

(i) Styret gis fullmakt til G forhaye selskapets aksjekapital
med inntil NOK 1 107 052,06, gjennom én eller flere
kapitalforhayelser, ved utstedelse av inntil 110 705 206
aksjer hver palydende NOK 0,01.

(i) Aksjeeiernes fortrinnsrett til de nye aksjene kan
fravikes, jf. allmennaksjeloven § 10-4, jf. § 10-5.

(iii) Fullmakten gjelder fra tidspunktet for registrering av
fullmakten i Foretaksregisteret og frem til ordincer
generalforsamling i 2026, men ikke senere enn 30. juni

2026.

(iv) Fullmakten omfatter ikke kapitalforhayelse ved fusjon,

Jf- aksjeloven & 13-5.

(v) Fullmakten omfatter kapitalforhayelse mot innskudd i
andre eiendeler enn penger eller en rett til & pddra
Selskapet scerlige plikter, jf. allmennaksjeloven § 10-2.
Fullmakten omfatter ikke kapitalforhayelse ved fusjon,
Jf- allmennaksjeloven & 13-5.

(vi) Styret gis fullmakt til & foreta nedvendige

vedtektsendringer ved utevelse av denne fullmakten.
(vii) Fra tidspunktet for registrering i Foretaksregisteret,
erstatter denne fullmakten tidligere fullmakt til G

OTOVO

The board authorisation may inter alia be used to raise new
equity, to issue consideration shares in connection with
mergers and acquisitions, to issue shares in connection with
the Company's share incentive program in force from time
to time and to facilitate for an appropriate equity structure
in the Company. The board believes that the flexibility
provided to the board by such authorisation is in both the
Company's and the shareholders' interest.

Based on the purposes of the authorisation, the board
proposes that the authorisation gives the board the right to
deviate from the shareholders' preferential rights pursuant
to Section 10-5, cf. Section 10-4 of the Companies Act

Based on the above, the board of directors propose that the
general meeting adopts the following resolution:

(i) The board of directors is granted an authorisation to
increase the share capital by up to NOK 1,107,052.06,
through one or more share capital increases, by
issuance of up to 110,705,206 shares each with a
nominal value of NOK 0.01.

(i) The shareholders’ preferential rights to the new
shares may be deviated from, cf. section 10-4, cf.
section 10-5 of the Norwegian Public Limited Liability
Companies Act.

(iii) The authorisation will remain in force from the time

the resolution is registered in the Norwegian Register

of Business Enterprises and until the annual general
meeting in 2026, but in no event later than 30 june

2026.

The authorisation does not include an increase in
share capital through a merger in accordance with
Section 13-5 of the Norwegian Private Limited
Liability Companies Act.

(iv)

(v) The authorisation includes an increase in share
capital by contribution in kind or the right to incur
special obligations for the Company, cf. section 10-2
of the Norwegian Public Limited Liability Companies
Act. The authorisation does not include capital
increases in connection with mergers, cf. section 13-5
of the Norwegian Public Limited Liability Companies
Act.

(vi) The board of directors is authorised to make the
necessary amendments to the articles of association
on execution of this authorisation

(vii) From the time of registration in the Norwegian
Register of Business Enterprises, this authorisation
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forhaye aksjekapitalen med inntil NOK 560 014,76 som
styret ble tildelt pa den ordincere generalforsamlingen
den 15. mai 2025.

10 AKSJESPLEIS
Styret ensker a sikre god prisdannelse i Selskapets aksjer etter
giennomfaring av transaksjonen med Onvis Inc.

Styret foreslar derfor & gjennomfere en aksjespleis i forholdet
10:1, slik at 10 eksisterende aksjer, hver med palydende verdi
NOK 0,01, slas sammen til én (1) ny aksje med palydende verdi
NOK 0,10.

For a gjere aksjene fullt ut delelig pa 10, vil styret i forbindelse
slik  aksjespleis
kapitalforheyelse ved utstedelse av nye aksjer basert pa
fullmakt til & forheye Selskapets aksjekapital med inntil NOK

med gjennomfering av vedta en

560 014,76, gitt pa den ordinaere generalforsamlingen 15. mai
2025, som kan benyttes til kapitalforhayelse for styrking av
Selskapets egenkapital.

Pa denne bakgrunn foreslar styret at generalforsamlingen
treffer folgende vedtak:

(i) Selskapets aksjer slGr sammen (spleises) i forholdet
10:1, slik at 10 eksisterende aksjer, hver med pdlydende
verdi NOK 0,10, skal slds sammen til én aksje med
pdlydende verdi NOK 0,10.

(i) Aksjoncerer som ikke eier et antall aksjer som gar opp i
forholdstallet skal, i forbindelse med gjennomferingen
av aksjespleisen, fa sitt aksjeinnehav avrundet slik at
aksjonceren far et helt antall aksjer. Selskapet vil seke &
oppnd at slike aksjoncerer i forbindelse med spleisen
vederlagsfritt vil fG overdratt det nedvendig antall
eksisterende aksjer slik at alle brokdeler av aksjer s
langt som mulig kan bli rundet opp til ncermeste hele
aksje. Kun hele aksjer vil imidlertid bli utstedt og
dersom det ikke oppnds enighet om de avtaler som md
inngds for G besarge slike overdragelser vil det ogsa bli
foretatt nadvendige nedrundinger.

(iii) Det er ventet at aksjespleisen vil bli giennomfart etter

gjennomfering av Transaksjonen. Nekkelinformasjon

knyttet til aksjespleisen vil bli publisert etter registrering

i Foretaksregisteret av  aksjekapitalforhayelsen

OTOVO

replaces the previous authorisation to increase the
share capital by up to NOK 560,014.76 given to the
board of directors at the annual general meeting held
on 15 May 2025.

10 REVERSE SHARE SPLIT

The board aims to ensure robust price formation in the
Company's shares after completion of the transaction with
Onvis Inc.

The Board of Directors therefore proposes to carry out a
reverse share split at a ratio of 10:1, whereby 10 existing
shares, each with a nominal value of NOK 0.01, are
consolidated into one (1) new share with a nominal value of
NOK 0.10.

To ensure that the shares are fully divisible by 10, the Board
of Directors will, in connection with the implementation of
the share consolidation, resolve to carry out a share capital
increase through the issuance of new shares based on the
authorisation to increase the share capital by up to NOK
650,014.76, granted at the annual general meeting held on
15 May 2025, which may be used for capital increases in
order to strengthen the Company's equity.

On this basis, the board of directors proposes that the
general meeting adopt the following resolution:

() The Company’s shares are consolidated (reverse split)
in the ratio of 10:1, whereby 10 existing shares, each
with a nominal value of NOK 0.01, shall be
consolidated to one share with nominal value NOK
0.10.

(ii) Shareholders who do not own a number of shares
which computes with the ratio shall, in connection
with consolidation, have its holding rounded off so
that the shareholder shall receive a whole number of
shares. The Company will seek to achieve that such
shareholders in connection with the consolidation
will receive the necessary number of shares so that all
fractions of shares as far as possible may be rounded
up to the nearest whole share. However, no fractional
shares will be issued such agreements are not
available, also necessary rounding off downwards
will be carried out.

(iii) It is expected that the reverse share split will be

completed after completion of the Transaction. Key

information with respect to the reverse share split will
be published after registration in the Norwegian
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beskrevet i agendapunkt 4.2 ovenfor. Styrets gis uansett
fullmakt til G fastsette tidspunkt og nceermere
fremgangsmdte for gjennomfaring av aksjespleisen.
Slik giennomfaring skal skje senest 30. juni 2026.

(iv) Selskapets vedtekter endres slik at de korrekt
reflekterer antall aksjer og pdlydende etter spleisen,
altsa et antall aksjer som er en sjettedel av antallet
umiddelbart for spleisen og en pdlydende per aksje pé

NOK 0,10.

(v) Vedtak om aksjespleisen skal vcere effektiv fra
tidspunktet for registrering av vedtektsendringen i
Foretaksregisteret.

* k%

Utover hva bersmeldinger og
kvartalsrapporten for Q3 2025 som er publisert i Selskapets

navn pa newsweb.no har det ikke inntruffet hendelser etter

som fremgar av

siste balansedato som er av vesentlig betydning for Selskapet,
jf. allmennaksjeloven & 10-3.

Selskapets arsregnskap, arsberetning og revisjonsberetning
regnskapsaret 2024 er tilgjengelig pa Selskapets
forretningskontor i Oslo.

for

***

Aksjene i Selskapet og retten til a3 stemme for dem

Det er 280007384 aksjer i Selskapet, og hver aksje
representerer én stemme. Selskapet eier per datoen for
denne innkallingen 199 302 egne aksjer.

Bare den som er aksjeeier i Selskapet fem virkedager for
generalforsamlingen, dvs. 28. 2025
(registreringsdatoen), har rett til & delta og stemme pa

november

generalforsamlingen, jf. allmennaksjeloven & 5-2 (1). En
aksjeeier gnsker 4 delta og stemme pa
generalforsamlingen, ma veaere innfert i aksjeeierregisteret i

som

verdipapirsentralen Euronext Securities Oslo (VPS) eller ha
meldt og godtgjort erverv per 28. november 2025.

Denne innkallingen og andre meldinger mv. til eiere av
forvalterregistrerte aksjer sendes forvalteren. | henhold til
allmennaksjeloven & 1-8, samt forskrift om formidlere

OTOVO

Register of Business Enterprises of the share capital
increase described in agenda item 4.2 above. The
Board of Directors is authorised to determine the
date and the further process for completion of the
reverse share split. Such completion shall take place
at the latest on 30 June 2026.

(iv) The Company's articles of association are amended
to reflect the number of shares and par value after
the reverse split, being a number of shares which is a
sixth of the number immediately prior to the reverse

split and a nominal value of NOK 0.10 per share.

(v) The resolution of a reverse share split shall be
effective from the time when the amendment to the
articles is registered in the Norwegian Register of
Business Enterprises.

* k%

Other than what has otherwise been disclosed in stock
exchange announcements or presented in the Company's
intern report for Q3 2025 published under the Company's
name at newsweb.no, there have not been any events of
significant importance for the Company following the last
balance sheet date, cf. Section 10-3 of the Companies Act.

The Company's annual financial statement, annual report
and auditor's report for the financial year 2024, are available
at the Company's business office in Oslo.

* k%

The Company’s shares and voting rights
There are 280,007,384 shares in the Company, and each
share represents one vote. As of the date of this notice, the
Company holds 199,302 shares in treasury.

Only those who are shareholders of the Company five
business days prior to the general meeting, i.e. on 28
November 2025 (the record date), are entitled to attend and
vote at the general meeting, cf. Section 5-2 (1) of the
Companies Act. A shareholder who wishes to attend and
vote at the general meeting must be registered in the
shareholder register in the Norwegian Central Securities
Depository, VPS, or reported and
documented an acquisition as per 28 November 2025.

Euronext have

This to owners of

nomineeregistered shares are sent to the nominee.

notice and other notices etc.

According to Section 1-8 of the Companies Act and
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omfattet av verdipapirsentralloven § 4-5 og tilhgrende
giennomfaringsforordninger, skal forvalter videreformidle
innkallingen til aksjeeiere som de holder aksjer for, samt
formidle stemmer, fullmakt, pAmelding mv. fra aksjeeieren til
Selskapet. Aksjeeiere ma selv kommunisere med sin forvalter
som har ansvar for & formidle stemmer, fullmakt eller
pdmelding. Melding fra forvalter om pamelding til
generalforsamlingen ma vaere mottatt av Selskapet senest to

virkedager fer generalforsamlingen, se ogsa nedenfor.

Deltagelse pa generalforsamlingen

Generalforsamlingen avholdes som et digitalt mgte. Samtlige
aksjeeiere gnsker & delta og stemme pa
generalforsamlingen digitalt ma i henhold til
allmennaksjeloven § 5-3 (for forvalteregistrerte aksjer) og

o

som

Selskapets vedtekter 8 8 (for alle gvrige aksjer) registrere sin

pamelding hos Selskapet senest to virkedager fer

generalforsamlingen, dvs. innen 3. desember 2025 kl. 16:00.
Registrering av  pamelding elektronisk til
med informasjon om navn pa aksjeeieren,

sendes

og dersom aksjeeieren er et foretak, navn pa personen som vil
mote for foretaket, og antall aksjer det vil mgtes og stemmes
for.

Alle aksjeeiere som har meldt seg pa innenfor fristen ovenfor
vil fa tilsendt en link til det digitale metet pa e-post.

Forhandsstemme og fullmakt
Aksjeeiere kan avgi stemme for hver enkelt sak pa dagsorden
pa forhand. Aksjeeiere oppfordres til & avgi forhandsstemme.

Slike forhandsstemmer ma avgis elektronisk via Selskapets
hjemmeside eller VPS
Investortjenester for aksjeeiere som har tilgang til dette. Frist
for & avgi forhandsstemmer er 3. desember 2025 kl. 16:00.
Frem til denne fristen kan stemmer som allerede er avgitt

endres eller trekkes tilbake. Stemmer som er avgitt for
generalforsamlingen er avholdt, vil bli ansett som trukket
tilbake aksjeeieren  deltar personlig pa
generalforsamlingen eller ved fullmakt.

dersom

Aksjeeiere kan gi fullmakt til styrets leder (eller den han
utpeker) eller en annen person til & stemme for sine aksjer.
Fullmakt og forhandsstemmer kan sendes inn elektronisk via
VPS' investortjenester eller ved a fylle ut og sende inn

OTOVO

regulations on intermediaries covered by section 4-5 of the
Norwegian Central Securities Act and related implementing
regulations, the nominee shall pass on this notice to the
shareholders for whom they hold shares, and forward votes,
proxies or registration of attendance etc.
the
themselves, communicate with their custodian, who are
responsible for conveying votes, proxies or registration of
attendance. Notice from the nominee of registration of

from the

shareholder to Company. Shareholders must,

attendance to the general meeting must be received by the
Company no later than two business days before the general
meeting, please also see below.

Participation in the general meeting

The general meeting is held as a digital meeting. All
shareholders wishing to attend and vote at the general
meeting online, must in accordance with Section 5-3 of the
Companies Act (for nominee-registered shares) and the
Company's articles of association art. 8 (for all remaining
shares), register their attendance with the Company at least
two business days prior to the general meeting, i.e. by 3
December 2025 at 16:00 hours (CET). Registration should be
sent electronically to
the name of the shareholder, and if the shareholder is an

with information of

entity, the name of the individual who will represent the
entity, and the number of shares to be represented and
voted for.

All shareholders who have registered their attendance by the
abovementioned deadline will receive a link to the digital
meeting by e-mail.

Advance vote and proxy
Shareholders may cast votes for each matter on the agenda
in advance. Shareholders are encouraged to cast their votes

by advanced voting. Such early voting must be made online
through the Company's
or Euronext VPS Investor

website

Services for shareholders having access to such. The
deadline for submitting early voting is 3 December 2025 at
16:00 hours (CET). Until the deadline, votes already cast may
be changed or withdrawn. Votes already cast prior to the
general meeting will be considered withdrawn if the
shareholder attends the general meeting in person or by

proxy.

Shareholders may authorise the chair of the board of
directors (or whomever he authorises) or another person to
vote for its shares. Proxies and early voting may be
submitted electronically through Euronext VPS Investor
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fullmaktsskjemaet vedlagt som Vedlegg 1 til denne
innkallingen i henhold til de instrukser som falger av skjemaet.
Fullmakten ma veere skriftlig, datert, underskrevet og sendt
inn i tide. Styret ber aksjeeiere sende inn fullmakter slik at de

mottas innen 3. desember 2025 kl. 16:00.

Annen informasjon

Det folger av allmennaksjeloven § 5-11b at Selskapet innen 15
dager generalforsamlingen offentliggjere
fortegnelsen over aksjeeiere deltatt pa
generalforsamlingen. En slik fortegnelse vil veaere tilgjengelig

etter skal

som har
pa Selskapets nettsider
innen fristen.

Aksjeeierne har felgende rettigheter i forbindelse med
generalforsamlingen:

e Retttil 8 mgte i generalforsamlingen, enten personlig
eller ved fullmektig (i trdd med ovennevnte).

e Talerett pa generalforsamlingen.

e Rett til 3 fremsette forslag til beslutninger i saker pa
dagsordenen

e Rett til 3 kreve at styremedlemmer og daglig leder pa
generalforsamlingen gir tilgjengelige opplysninger
om forhold som kan innvirke pa bedgmmelsen av (i)
saker som er forelagt generalforsamlingen til

avgjgrelse og (ii) Selskapets ekonomiske stilling,

herunder virksomheten i andre selskaper som

Selskapet deltar i, og andre saker som
generalforsamlingen skal behandle, med mindre de
opplysninger som kreves ikke kan gis uten

uforholdsmessig skade for Selskapet.

Informasjon om generalforsamlingen og dokumenter som
skal behandles av generalforsamlingen eller
innkallingen er gjort tilgjengelig pa Selskapets nettside,

inntas i

herunder vedlegg til innkallingen og Selskapets vedtekter.
Dokumenter som gjelder saker som skal behandles av
generalforsamlingen sendes vederlagsfritt til aksjeeierne ved
forespearsel til Selskapet.

Adresse til

Selskapets hjemmeside er:

* k% *

OTOVO

Services or by completing and submitting the registration or
proxy form attached to this notice as Appendix 1 in
accordance with the instructions set out therein. The proxy
must be in writing, dated, signed and timely submitted. The
board of directors requires shareholders to submit proxies
so they are received no later than 3 December 2025 at 16:00

hours (CET).

Other information

Pursuant to Section 5-11b of the Companies Act, the
Company shall within 15 days after the general meeting
publish the list of shareholders which attended the general
meeting. Such list will be made available at the Company’s
the

website within

deadline.

The shareholders have the following rights in respect of the
general meeting:

e The right to attend the general meeting, either in
person or by proxy.

e Theright to speak at the general meeting.

e The right to make proposals for resolutions with
respect to matters on the agenda.

e The right to require that members of the board of
directors and the CEO at the general meeting
provide available information about matters which
may affect the assessment of (i) matters that are
presented to the shareholders for decision and (ii)
the Company's situation, including
operations in other companies the Company
participates in, and other matters to be discussed at
the general meeting, the requested
information cannot be disclosed without causing
disproportionate damage to the Company.

financial

unless

Information about the general meeting and documents to
considered by the general meeting or incorporated in the
notice is posted on the Company's website, including the
appendices to this notice and the Company's articles of
association. Documents relating to matters to be considered
by the general meeting may be sent free of charge to the
shareholders upon request to the Company.

The the website  is:

address  to Company's

* k%
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Oslo, 14. november 2025 Oslo, 14 November 2025
Med vennlig hilsen, Yours sincerely,
for styret i Otovo ASA for the board of directors of Otovo ASA

Lars Erik Torjussen

Styrets leder / Chair of the Board of Directors

(sign.)
*k*
Vedlegg Appendices
1. Fullmaktsskjema og pameldingsskjema 1. Power of attorney form and registration form
2. Tegning av kapitalforhgyelse ved gjeldskonvertering 2. Subscription of the share capital increase by conversion

of debt

3. Revisors redegjorelse om kapitalforhgyelse ved | 3. Auditor statement regarding the capital increase by
gjeldskonvertering conversion of debt

4, Tegning av kapitalforhayelse for den Rettede Emisjonen 4, Subscription of the share capital increase for the Private

Placement
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Vedlegg 1

OTOVO

Ref.nr.: Pin-kode:

Innkalling til ekstraordinaer generalforsamling

Ekstraordinzer generalforsamling i Otovo ASA
avholdes 5. desember 2025 kl. 09:00.

Aksjeeieren er registrert med fglgende antall aksjer ved innkalling: og stemmer for det antall aksjer
som er eid.

Frist for registrering av pamelding, forhandsstemmer, fullmakter og instrukser: 3. desember 2025 kl. 16:00:

Forhandsstemme

Forhdndsstemme ma gjores elektronisk, via selskapets hjemmeside (bruk overnevnte referansenummer
og pinkode), eller Investortjenester. | Investortjenester velg Hendelser - Generalforsamling, klikk pa ISIN. For tilgang til
Investortjenester kan man enten bruke eller ga via egen kontofgrer.

Registrering av deltakelse pa generalforsamlingen

Generalforsamlingen avholdes som et digitalt mgte og vi ber om at aksjeeierne som vil delta pa generalforsamlingen,
registrerer sin deltakelse ved a sende e-post til med informasjon om navn pa aksjeeieren, og dersom
aksjeeieren er et foretak, navn pa personen som vil mate for foretaket, og antall aksjer det vil mgtes og stemmes for.

Fullmakt uten stemmeinstruks for ekstraordinzer generalforsamling i Otovo ASA
Dersom du selv ikke kan mate pa generalforsamlingen, kan du gi fullmakt til en annen person.

Ref.nr.: Pin-kode:

Fullmakt gis elektronisk via selskapets hjemmeside eller via Investortjenester.

For fullmakt via selskapets hjemmeside ma overnevnte pinkode og referansenummer benyttes.

I Investortjenester velg Hendelser - Generalforsamling, klikk pd ISIN. For tilgang til Investortjenester kan man enten bruke
eller ga via egen kontofarer.

Alternativt kan signert blankett sendes per e-post til , eller per post til DNB Bank ASA, Verdipapirservice,
Postboks 1600 Sentrum, 0021 Oslo. Blanketten ma vaere mottatt senest 3. desember 2025 kl. 16:00. Dersom aksjeeier er et

selskap, skal signatur veere i henhold til firmaattest som skal vedlegges fullmakten ved innsending.

Blanketten ma vaere datert og signert.

Undertegnede
gir (om det ikke oppgis navn pa fullmektigen, vil fullmakten anses gitt styrets leder, eller den han eller hun bemyndiger)

O Styrets leder (eller den han eller hun bemyndiger), eller

O

(fullmektigens navn med blokkbokstaver)

fullmakt til 8 maete og avgi stemme pa ekstraordinaer generalforsamling 5. desember 2025 i Otovo ASA for mine/vare aksjer.

Sted Dato Aksjeeiers underskrift
(undertegnes kun ved fullmakt)
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Ref.nr.: Pin-kode:

Fullmakt med stemmeinstruks for ekstraordincer generalforsamling i Otovo ASA

Dersom du ikke selv kan mate pd generalforsamling, kan du benytte dette fullmaktsskiemaet for G gi stemmeinstruks til styrets leder
eller den han eller hun bemyndiger (det er ogsd mulig @ avgi forhandsstemmer elektronisk, se eget punkt ovenfor). Instruks til andre
enn styrets leder avtales direkte med fullmektig.

Fullmakter med stemmeinstruks kan kun registreres av DNB og ma sendes per e-post til genf@dnb.no (skannet blankett),
eller per post til DNB Bank ASA, Verdipapirservice, Postboks 1600 Sentrum, 0021 Oslo. Blanketten ma vaere mottatt senest
3. desember 2025 kl. 16:00. Dersom aksjeeier er et selskap, skal signatur vaere i henhold til firmaattest som skal vedlegges
fullmakten ved innsending.

Blanketten ma vaere datert og signert.

Undertegnede:

gir herved styrets leder (eller den han eller hun bemyndiger) fullmakt til 3 mate og avgi stemme pa ekstraordinzer
generalforsamling 5. desember 2025 i Otovo ASA for mine/vare aksjer.

Stemmegivningen skal skje i henhold til instruksjon nedenfor. Dersom det ikke krysses av i rubrikken, vil dette anses som en
instruks om a stemme i trad med styrets anbefalinger. Dersom det blir fremmet forslag i tillegg til, eller som erstatning for
forslaget i innkallingen, avgjer fullmektigen stemmegivningen. Dersom det er tvil om forstaelsen av instruksen, vil
fullmektigen kunne avsta fra & stemme.

Agenda ekstraordinaer generalforsamling 5. desember 2025 Mot

1. Valg av mateleder O O (I
2. Valg av en person til & medundertegne protokollen [l O (]
3. Godkjenning av innkalling og dagsorden [l O (]
4, Kapitalforhayelse ved gjeldskonvertering (] (] (]
5. Kapitalforhgyelse i selskapet ved rettet emisjon O O O
6. Valg av nytt styremedlem [l [l (]
7. Endring av selskapets valgkomité O O O
8. Godtgjerelse til tidligere styreleder [l [l (]
9. Generell styrefullmakt til kapitalforheyelse [l [l (]
10.  Aksjespleis [l [l (]

Sted Dato Aksjeeiers underskrift
(undertegnes kun ved stemmeinstruks)
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Appendix 1

OTOVO

Ref no: PIN-code:

Notice of Extraordinary General Meeting

Extraordinary general meeting of Otovo ASA will be held
on 5 December 2025 at 09:00 (CET).

The shareholder is registered with the following amount of shares at summons: and vote for the
number of shares owned.

Deadline for registration of attendance, advance votes, proxy or instructions: 3 December2025 at 16:00 hours (CET):

Advance votes

Advance votes may only be executed electronically, through the Company's website (use ref no and pin
code above) or through CSD Investor Services. In Investor Services choose Corporate Actions - General Meeting, click on ISIN.
Investor Services can be accessed either through or your account operator.

Registration of attendance at the general meeting

The general meeting is held digitally and we ask that shareholders who want to attend the general meeting to send an e-mail
to with information of the name of the shareholder, and if the shareholder is an entity, the name of the
individual who will represent the entity, and the number of shares to be represented and voted for.

Proxy without voting instructions for extraordinary general meeting of Otovo ASA
If you are unable to attend the meeting, you may grant proxy to another individual.

Ref no: PIN-code:

Proxy should be registered through the Company’s website or through CSD Investor Services.

For granting proxy through the Company's website, the above mentioned reference number and pin code must be stated.

In CSD Investor Services choose Corporate Actions - General Meeting, click on ISIN. Investor Services can be accessed either
through or your account operator.

If you are not able to register this electronically, you may send by e-mail to , or by regular Mail to DNB Bank
ASA, Registrars Department, P.O. Box 1600 Sentrum, 0021 Oslo, Norway. The form must be received by DNB Bank ASA,
Registrars’ Department no later than 3 December 2025 at 16:00 hours (CET). If the shareholder is a Company, the signature
must be in accordance with the company certificate and must be attached to the proxy.

The proxy must be dated and signed in order to be valid.

The undersigned
hereby grants (if you do not state the name the proxy holder, the proxy will be given to the chair of the board of directors)

O the chair of the board of directors (or a person authorised by him or her), or

O

(Name of proxy holder in capital letters)

proxy to attend and vote for my/our shares at the extraordinary general meeting of Otovo ASA on 5 December 2025.

Place Date Shareholder’s signature
(only for granting proxy)

12


https://investor.vps.no/garm/auth/login
mailto:jonasei@otovo.com
https://investor.vps.no/garm/auth/login
mailto:genf@dnb.no
https://investor.otovo.com/
https://investor.otovo.com/

OTOVO

Ref no: PIN-code:

Proxy with voting instructions for the extraordinary general meeting in Otovo ASA

If you are unable to attend the meeting in person, you may use this proxy form to give voting instructions to the chair of the board of
directors or the person authorised by him or her (alternatively, you may vote electronically in advance, see separate section above).
Instruction to other than the chair of the board of directors should be agreed directly with the proxy holder.

Proxies with voting instructions can only 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 form must be
received by DNB Bank ASA, Registrars’ Department no later than 3 December 2025 at 16:00 hours (CET). If the shareholder
is a Company, the Company'’s certificate must be attached to the proxy.

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

The undersigned:

hereby grants the chair of the board of directors (or the person authorised by him or her) proxy to attend and vote for
my/our shares at the extraordinary general meeting of Otovo ASA on 5 December 2025.

The votes shall be exercised in accordance to the instructions below. If the sections for voting are left blank, this will be
counted as an instruction to vote in accordance with the board of directors recommendations. However, if any motions are
made from the attendees in addition to or in replacement of the proposals in the notice, the proxy holder may vote at his or
her discretion. If there is any doubt as to how the instructions should be understood, the proxy holder may abstain from
voting.

Agenda for the extraordinary general meeting on 5 December 2025 For Against Abstention
1. Election of chairperson of the meeting [l O ([l
2. Election of a person to co-sign the minutes O O O
3. Approval of the notice and agenda O O O
4. Share capital increase by conversion of debt O O O
5. Share capital increase in the Company by way of private placement O O O
6. Election of new member of the board of directors [l [l (]
7. Changes to the company's nomination committee O [l (]
8. Remuneration for previous chairperson O O O
9. General board authorisation to increase the share capital O O O
10. Reverse split [l [l (]
Place Date Shareholder’s signature

(only for granting proxy with voting instructions)
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OTOVO

Vedlegg 2 / Appendix 2

Tegning av kapitalforhoeyelse ved gjeldskonvertering / Subscription of the share capital increase by conversion of debt

Tegner / Subscriber Antall aksjer / | Totalt tegningsbelep (NOK) /

no. of shares | Total subscription amount (NOK)
Jackson Leigh Ventures, L.L.C. 112,904,039 112,904,039
EIC Rose Rock Ventures |, LP 35,621,462 35,621,462
Franklin Templeton 12,782,750 12,782,750
Andrea Young 2,556,550 2,556,550
Joe Listengart 2,045,240 2,045,240
Stanley Porter 511,310 511,310
Totalt/Total 198,196,739 198,196,739
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Vedlegg 3 / Appendix 3

Revisors redegjorelse om kapitalforhoyelse ved gjeldskonvertering / Auditor statement regarding the capital increase
by conversion of debt



BDO AS
Bygday allé 2

P e — Postboks 1704 Vika
0121 Oslo

To the General Meeting of Otovo ASA

Report on share capital increase by conversion of debt Otovo
ASA

As independent experts and on instructions from the Board of Directors, we report in accordance
with the Norwegian Public Limited Liability Companies Act section 10-2, cf. section 2-6.

The Board of Director’s responsibility

The Board is responsible for the performed valuations.

The independent expert’s responsibility

Our task is to prepare the statement in connection with the board of directors’ resolution that EIC
Rose Rock Ventures | LP, Jackson Leigh Ventures LLC, Joseph Listengart, and ZYL Holdings LLC
(“Shareholders in Onvis”) shall be permitted to settle their contribution obligation for shares in
Otovo ASA by way of set-off, and to issue a statement confirming that the debt item to be set off
has a value at least equivalent to the consideration.

Our responsibility is to prepare a report in connection with the Shareholders’ Meeting’s decision
that EIC Rose Rock Ventures | LP, Jackson Leigh Ventures LLC, Joseph Listengart, and ZYL Holdings
LLC (“Shareholders in Onvis”) is allowed to settle their contribution of shares in Otovo ASA by
converting debt, and to give an opinion on whether the debt to be converted at least equals the
consideration.

The remainder of this report consists of two parts. The first part describes the debt item to be set
off. The second part contains our statement that the debt item to be set off has a value at least
equivalent to the consideration.

Information about the debt

On 6 November 2025, a Business Combination Agreement (“Combination Agreement”) was entered
into between Otovo ASA as purchaser and the shareholders of Onvis Inc. who initially held 76% of
the shares (the Initiating Sellers); pursuant to the Target’s drag-along provision the Initiating Sellers
exercised their rights and caused the remaining shareholders to execute Adherence Statements,
such that the Combination Agreement covers 100% of the shares in Onvis Inc.

Pursuant to the Combination Agreement, the shares in Onvis Inc will be acquired by Otovo ASA for a
minimum net purchase price of NOK 145,000,000 and a maximum of NOK 235,000,000. The
Combination Agreement is expected to be completed on or about 5 December 2025.

The purchase price for Onvis Inc will primarily be settled by the shareholders of Onvis Inc, EIC Rose
Rock Ventures | LP, Jackson Leigh Ventures LLC, Joseph Listengart, and ZYL Holdings LLC, receiving
newly issued shares in Otovo ASA (“Consideration Shares”). To facilitate the issuance of the
Consideration Shares, Otovo ASA will, on the completion date, issue a promissory note with a
minimum principal amount of NOK 145,000,000 and a maximum principal amount of NOK
235,000,000 to EIC Rose Rock Ventures | LP, Jackson Leigh Ventures LLC, Joseph Listengart, and ZYL

BDO AS, et norsk aksjeselskap, er deltaker i BDO International Limited, et engelsk selskap med begrenset ansvar, og er en del av
det internasjonale nettverket BDO, som bestar av uavhengige selskaper i de enkelte land. Foretaksregisteret: NO 993 606 650 MVA. side 1 av 2
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Holdings LLC (“Promissory Note”), which will be set off on a continuous basis against the share
contribution obligation.

The value of the shares in Onvis Inc has been determined through negotiations between
independent parties, and the parties agree that the shares have an aggregate enterprise value of no
less than NOK 145,000,000 and no more than NOK 235,000,000.

Under the Combination Agreement, the Promissory Note shall be fully set off against the share
contribution obligation that EIC Rose Rock Ventures | LP, Jackson Leigh Ventures LLC, Joseph
Listengart, and ZYL Holdings LLC incur toward Otovo ASA upon subscribing for a minimum of
145,000,000 and a maximum of 235,000,000 new shares in Otovo ASA, with a nominal value of NOK
0.01 per share, with any excess amount being share premium. The subscription price per
Consideration Share is determined based on negotiations between the parties, and is approximately
47% above the closing price of Otovo ASA’s share price a day before the announcement of the
Combination Agreement.

The transaction collectively entails a resolution that a minimum of NOK 145,000,000 and a
maximum of NOK 235,000,000 of the debt item shall be set off against consideration consisting of a
minimum of 145,000,000 and a maximum of 235,000,000 shares in Otovo ASA, each with a nominal
value of NOK 0.01, with any excess amount being share premium.

The independent expert’s report

We conducted our review and issue our statement in accordance with the Norwegian standard SA
3802-1 “The auditor’s statements and reports pursuant to Norwegian company legislation”. The
standard requires that we plan and perform our review to obtain reasonable assurance for the fact
that the value of the debt to be taken over by the Company at least equals the agreed
consideration, and that the debt to be converted is a real payment commitment.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinion.

Conclusion

In our opinion, the debt to be converted has a value at least equaling the agreed consideration of a
minimum of 145,000,000 shares and a maximum of 235,000,000 shares in Otovo ASA, each with a
nominal value of NOK 0.01, with any excess amount being share premium.

Oslo, 14 November 2025
BDO AS

Roger Telle-Hansen
statsautorisert revisor
(electronically signed)

BDO AS, a Norwegian limited company, is a member of BDO International Limited, an English company limited by guarantee, and is part of the
International BDO network, which consists of independent firms in each country. Register of Business Enterprises: NO 993 606 650 VAT. page 2 av 2
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The signatures in this document are legally binding. The document is signed using Penneo™ secure digital
signature. The identity of the signers has been recorded, and are listed below.

“By my signature | confirm all dates and content in this document.”

Roger Rostadmo Telle-Hansen

Statsautorisert revisor
On behalf of: BDO AS

Serial number: bankid.no no_bankid:9578-5992-4-2934763 QEs
IP: 77.16.XXX.XXX
2025-11-14 15:47:44 UTC

== bankID o

This document is digitally signed using Penneo.com. The signed data are validated
by the computed hash value of the original document. All cryptographic evidence is
embedded within this PDF for future validation.

The document is sealed with a Qualified Electronic Seal. For more information
about Penneo's Qualified Trust Services, visit https://eutl.penneo.com.

How to verify the integrity of this document

When you open the document in Adobe Reader, you should see that the
document is certified by Penneo A/S. This proves that the contents of the
document have not been modified since the time of signing. Evidence of the
individual signers' digital signatures is attached to the document.

You can verify the cryptographic evidence using the Penneo validator,
https://penneo.com/validator, or other signature validation tools.
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OTOVO

Vedlegg 4 / Appendix 4

Tegning av kapitalforheyelse for den Rettede Emisjonen / Subscription of the share capital increase for the Private

Placement

Tegner / Subscriber Antall aksjer / | Totalt tegningsbelap (NOK) /
no. of shares Total subscription amount (NOK)

A Energi Invest AS 14,600,000 14,600,000
Nysng Klimainvesteringer 1,172,621 1,172,621
Codee Holding AS 1,172,621 1,172,621
Totalt/Total 16,945,242 16,945,242
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