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INNKALLING TIL ORDINAR GENERALFORSAMLING
I
ENSURGE MICROPOWER ASA

Det innkalles med dette til ordinaer generalforsamling i Ensurge Micropower ASA (”“Selskapet”) som
vil finne sted:

Onsdag 25. mai 2022 kl. 09.00
hos Advokatfirmaet Rader, Dronning Eufemias gate 11, Oslo, Norge

Nar neaerveerende innkalling sendes ut er Selskapets registrerte aksjekapital NOK 210 563 602,92
fordelt pa 212 690 508 aksjer hver aksje palydende NOK 0,99. Hver aksje gir rett til én stemme pa
den ordinzere generalforsamlingen. Nar nservaerende innkalling sendes ut eier ikke Selskapet egne
aksjer. Selskapets vedtekter, sist endret den 8. mars 2022, er tilgjengelig pa Selskapets nettsider
www.ensurge.com.

Styret har vedtatt at den ordinzere generalforsamlingen vil avholdes som bade et fysisk mgte og et
elektronisk mgte, hvor sistnevnte tillater aksjonaerene 3 delta elektronisk ved 3 folge den ordinaere
generalforsamlingen gjennom en live audiocast, sende inn skriftlige spgrsmal, og utgve stemmerett
gjennom det elektroniske systemet. Se vedlagt guide for naermere informasjon om hvordan man
deltar online pa den ordinaere generalforsamlingen.

Dersom De gnsker 3 delta pd den ordinzre generalforsamlingen, enten fysisk eller
elektronisk, m3 melding om dette pd vedlagte mgteseddel/fullmaktsblankett vzere
DNB Bank ASA Verdipapirtjenester i hende innen 23. mai 2022 kl. 12.00. Mgteseddelen/
fullmaktsblanketten gir nzermere informasjon om pamelding, stemmegivning, mv.
Aksjonaerer som ikke har meldt fra om sin deltakelse i rett tid, kan iht. vedtektene nektes
a delta pa generalforsamlingen.

Dersom De gnsker 3 delta elektronisk, m& De logge inn pa det elektroniske mgtet fgr den
ordinzere generalforsamlingen apner for 3 kunne delta og stemme p3 den ordinzere
generalforsamlingen.

Styret oppfordrer aksjonaerer til pa forhand a sende inn spgrsmal til styret, og inviterer aksjonaerer
til & utgve sin stemmerett ved & sende inn fullmaktsblankett med stemmeinstruks i forkant av den
ordinaere generalforsamlingen.

Hver aksjeeier kan ta med seg en radgiver som vil ha rett til & stille spgrsmal pa vegne av
aksjeeieren pa den ordinaere generalforsamlingen. Aksjeeieren kan videre kreve at styremedlemmer
og daglig leder gir slike opplysninger som fremgar av allmennaksjeloven § 5-15.

Denne innkalling med vedlegg og andre dokumenter vedrgrende den ordinaere generalforsamlingen
er tilgjengelig p@ Selskapets nettsider www.ensurge.com eller kan bestilles vederlagsfritt fra
Selskapet pa info@ensurge.com.

Den ordinaere generalforsamlingen vil behandle og fatte vedtak i fglgende saker. For & unngd tvil
nevnes at enhver aksjonaer har rett til & fremme alternative vedtaksforslag i de ulike sakene.

130024/3246999v.0.15

1/9


http://www.ensurge.com/
http://www.ensurge.com/
mailto:info@ensurge.com

>, ENSURGE’

1. Registrering av deltakende aksjonaerer / Valg av mgteleder og en person til &
medundertegne protokollen

Generalforsamlingen &pnes av styreleder Morten Opstad. Styret foreslar at Morten Opstad blir valgt
til & lede generalforsamlingen, og at det velges en person til 8 medundertegne protokollen.

2. Godkjenning av mgteinnkalling og dagsorden

3. Godkjenning av arsregnskap og arsberetning for 2021

Arsregnskap og &rsberetning for 2021 er tilgjengelig p& Selskapets nettsider
www.ensurge.com og kan bli innhentet vederlagsfritt fra Selskapet ved henvendelse til
info@ensurge.com. Styret foresldr for den ordinsere generalforsamlingen at arsregnskap og
arsberetning for 2021 godkjennes i sin helhet.

4, Radgivende avstemning over rapport om lgnn og annen godtgjgrelse til
ledende personer for 2021

I overensstemmelse med allmennaksjeloven § 6-16b har styret forberedt en rapport om Ignn
og annen godtgjgrelse til ledende personer i Selskapet i 2021. Styret vil presentere
lederlgnnsrapporten til den ordinsere generalforsamlingen for en radgivende avstemning.
Lederlgnnsrapporten vil bli gjort tilgjengelig pa Selskapets nettsider www.ensurge.com forut
for den ordinaere generalforsamlingen og kan bli innhentet vederlagsfritt fra Selskapet ved
henvendelse til info@ensurge.com.

Styret foreslar folgende vedtak:

Generalforsamlingen godkjenner rapport om lgnn og annen godtgjorelse for ledende
personer for regnskapsdret 2021.

5. Endring av retningslinjer for valgkomiteen

I overensstemmelse med Norsk anbefaling for eierstyring og selskapsledelse («NUES») har
Selskapet en valgkomité. Retningslinjene for valgkomiteen ble vedtatt pad den ordinzere
generalforsamlingen i 2012.

Punkt 9 i Selskapets vedtekter angir at Selskapet skal ha en valgkomité som skal velges av
den ordineere generalforsamlingen og som skal arbeide i tr&d med det mandat som er vedtatt
av generalforsamlingen.

I henhold til endringer i NUES den 14. oktober 2021, foreslar styret & endre retningslinjene slik
at valgkomiteen ikke bgr besta av ledende ansatte eller styremedlemmer i Selskapet. Styrets
forslag til reviderte retningslinjer er tilgengelig pa Selskapets nettsider, www.ensurge.com og
kan bli innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.

Styret foreslar at folgende vedtak godkjennes av den ordinaere generalforsamlingen:

Generalforsamlingen godkjenner endringer i retningslinjer for valgkomiteen som
fremlagt av styret for den ordinaere generalforsamlingen.
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6. Styrefullmakter til & utstede nye aksjer

Selskapet har sedvanlig vedtatt styrefullmakter til & forhgye Selskapets aksjekapital for a
innhente ytterligere kapital for Selskapet hvis og i den utstrekning dette finnes
hensiktsmessig. P generelt grunnlag er det ngdvendig, idet Selskapet arbeider med & utvikle
forretningsvirksomheten, at styret har mulighet til & gjennomfgre transaksjoner pa kort tid.
Den ngdvendige 21-dagers fristen for innkalling til generalforsamling kan forsinke denne
prosessen. Generalforsamlingens emisjonsfullmakter til styret for private plasseringer og/eller
fortrinnsrettsemisjoner har historisk gjennomgaende hatt en stgrrelse pa 10 % av Selskapets
aksjekapital.

Styrefullmaktene til & utstede nye aksjer i forbindelse med private plasseringer og/eller
fortrinnsrettsemisjoner, vedtatt pd den ekstraordinaere generalforsamlingen 24. februar 2022,
utlgper pa datoen for den ordinaere generalforsamlingen i 2022.

Styret foresldr at styrefullmaktene til & utstede aksjer fornyes og at emisjonsfullmaktene
begrenses hver for seg og samlet oppad til 10 % av Selskapets Fullt Utvannede aksjekapital
(Fullt Utvannede aksjekapital inkluderer Warrants som er utstedte og utestdende, men
inkluderer ikke utstedte og utestdende tegningsretter etter Selskapets insentivprogram) pa
dato for naerveerende innkalling til ordinaer generalforsamling, likevel slik at antallet aksjer som
styret kan utstede under fullmaktene, hver for seg og samlet, under enhver omstendighet ikke
skal overstige 10 % av den registrerte aksjekapital pa tidspunktet som fullmaktene anvendes.
Fullmaktene skal utlgpe pa dagen for den ordinzere generalforsamlingen i 2023, og uansett
ikke senere enn 30. juni 2023.

Som fglge av ovennevnte fremmes forslag om at generalforsamlingen vedtar falgende
separate emisjonsfullmakter:

6.1. Styrefullmakt til & utstede aksjer ved private plasseringer

1. Styret i Ensurge Micropower ASA (”Selskapet”) gis fullmakt til § gjennomfgre én
eller flere kapitalutvidelser ved § utstede et antall aksjer som er maksimert til en
total nominell verdi p§ NOK 22 889 693,42, som tilsvarer 10 % av Selskapets
Fullt Utvannede aksjekapital (Fullt Utvannede aksjekapital inkluderer Warrants
som er utstedte og utest8ende, men inkluderer ikke utstedte og utest8ende
tegningsretter etter Selskapets insentivprogram) pd tidspunktet for denne
fullmakt, likevel slik at antallet aksjer som styret hver for seg og samlet kan
utstede under punkt 6.1 og 6.2, under enhver omstendighet ikke skal overstige
10 % av den registrerte aksjekapital i Selskapet p§ tidspunktet som fullmakten
anvendes. Alle tidligere fullmakter som er gitt styret til 8§ utstede aksjer skal
trekkes tilbake med virkning fra tidspunktet for registrering av neerveerende
fullmakt i Foretaksregisteret (for 8 unngd tvil, ikke inkludert styrefullmakten
vedtatt i punkt 10 i protokollen til den ordinaere generalforsamlingen avholdt 3.
juni 2021 og den gvrige fullmakten under dette punkt 6).

2. Denne fullmakten kan anvendes i forbindelse med private plasseringer og
utstedelse av aksjer til egnede investorer (kan veaere ndvaerende og/eller nye
aksjeeiere, herunder ansatte | Selskapet eller dets datterselskaper) for &
innhente ytterligere kapital for Selskapet. Fullmakten omfatter ikke
kapitalforhgyelser i  forbindelse @ med  beslutning om  fusjon  etter
allmennaksjeloven § 13-5.

3. Dersom Selskapets aksjekapital eller p8lydende per aksje endres ved hjelp av
fondsemisjon, aksjesplitt, aksjespleis, kapitalnedsettelse ved reduksjon av
pdlydende per aksje osv., skal den maksimale nominelle verdien av aksjene som
utstedes under denne fullmakt, justeres tilsvarende.
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N8veerende aksjeeiere gir avkall p8 sine fortrinnsretter til § tegne aksjer i
medhold av allmennaksjeloven i tilfelle en forhgyelse av aksjekapitalen i henhold
til denne fullmakten.

Styret gis fullmakt til § fatte beslutning vedrorende vilk8r for tegningen,
herunder tegningskurs, dato for innbetaling og retten til videresalg av aksjene til
andre.

Betaling av aksjekapital i forbindelse med en kapitalforhgyelse som det er gitt
fullmakt til her, kan foretas ved tingsinnskudd og p8 andre mter som beskrevet
i allmennaksjeloven § 10-2.

Generalforsamlingen gir styret fullmakt til 8 endre Selskapets vedtekter
vedrgrende stgrrelsen p§ aksjekapitalen ndr neervaerende fullmakt brukes.

Fullmakten skal gjelde frem til datoen for Selskapets ordineere generalforsamling
i 2023, men ikke lenger enn til 30. juni 2023.

De nye aksjene, som kan tegnes i henhold til denne fullmakten, skal veere
berettiget til utbytte som besluttes utdelt etter at tegningskursen er innbetalt og
kapitalforhgyelsen er registrert i Foretaksregisteret. I andre henseender skal
aksjene ha aksjeeierrettigheter fra utstedelsesdato, med mindre styret
bestemmer noe annet.

Aksjer som ikke er fullt innbetalt kan ikke overdras eller selges.

6.2. Styrefullmakt til 3 utstede aksjer ved fortrinnsrettsemisjoner

1.

Styret i Ensurge Micropower ASA (”Selskapet”) gis fullmakt til § gjennomfgre én
eller flere kapitalutvidelser ved § utstede et antall aksjer som er maksimert til en
total nominell verdi p§ NOK 22 889 693,42, som tilsvarer 10 % av Selskapets
Fullt Utvannede aksjekapital (Fullt Utvannede aksjekapital inkluderer Warrants
som er utstedte og utest8ende, men inkluderer ikke utstedte og utest8ende
tegningsretter etter Selskapets insentivprogram) p8 tidspunktet for denne
fullmakt, likevel slik at antallet aksjer som styret hver for seg og samlet kan
utstede under punkt 6.1 og 6.2, under enhver omstendighet ikke skal overstige
10 % av den registrerte aksjekapital i Selskapet p§ tidspunktet som fullmakten
anvendes. Alle tidligere fullmakter som er gitt styret til 8§ utstede aksjer skal
trekkes tilbake med virkning fra tidspunktet for registrering av neerveerende
fullmakt i Foretaksregisteret (for 8 unngd tvil, ikke inkludert styrefullmakten
vedtatt i punkt 10 i protokollen til den ordinaere generalforsamlingen avholdt 3.
juni 2021 og den gvrige fullmakten under dette punkt 6).

Denne fullmakten kan anvendes i forbindelse med fortrinnsrettsemisjoner mot
eksisterende aksjonaerer for &8 innhente ytterligere kapital til Selskapet.
Fullmakten omfatter ikke kapitalforhoyelser i forbindelse med beslutning om
fusjon etter allmennaksjeloven § 13-5.

Dersom Selskapets aksjekapital eller pdlydende per aksje endres ved hjelp av
fondsemisjon, aksjesplitt, aksjespleis, kapitalnedsettelse ved reduksjon av
pdlydende per aksje osv., skal den maksimale nominelle verdien av aksjene som
utstedes under denne fullmakt, justeres tilsvarende.

Styret gis fullmakt til 8§ fatte beslutning vedrarende vilk8r for tegningen,
herunder tegningskurs, dato for innbetaling og retten til videresalg av aksjene til
andre.
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5. Betaling av aksjekapital i forbindelse med en kapitalforhgyelse som det er gitt
fullmakt til her, kan foretas ved tingsinnskudd og p8 andre mter som beskrevet
i allmennaksjeloven § 10-2.

6. Generalforsamlingen gir styret fullmakt til 8 endre Selskapets vedtekter
vedrgrende stgrrelsen p8 aksjekapitalen ndr naerveerende fullmakt brukes.

7. Fullmakten skal gjelde frem til datoen for Selskapets ordinaere generalforsamling
i 2023, men ikke lenger enn til 30. juni 2023.

8. De nye aksjene, som kan tegnes ifglge denne fullmakten, skal veaere berettiget til
utbytte som besluttes utdelt etter at tegningskursen er innbetalt og
kapitalforhgyelsen er registrert i Foretaksregisteret. I andre henseender skal
aksjene ha aksjeeierrettigheter fra utstedelsesdato, med mindre styret
bestemmer noe annet.

9. Aksjer som ikke er fullt innbetalt kan ikke overdras eller selges.

7. Tegningsrettsbasert Insentivprogram 2022

Det vises til vedtak i punkt 8 i protokollen fra ordinger generalforsamling avholdt den 3. juni
2021, hvor Selskapets Tegningsrettsbaserte Insentivprogram 2021 («2021-planen») ble
vedtatt.

Styret foreslar et fornyet 2022 Tegningsrettsbasert Insentivprogram («2022-planen»), som er
et insentivprogram for ansatte og individuelle konsulenter som utfgrer tilsvarende arbeid i
Selskapet (”Personalet”) for den neste ettarsperioden frem til tidspunktet for den ordinsere
generalforsamlingen i 2023. I trad med tidligere praksis avsluttes det foregdende programmet
hver gang et nytt implementeres, dvs. at ingen ytterligere tegningsretter kan tildeles i henhold
til tidligere tegningsrettsplaner.

Tradisjonelt har det maksimale antallet tegningsretter som kan utstedes under Selskapets
tegningsrettsbaserte insentivprogrammer veert begrenset til 10 % av Selskapets aksjekapital.
Videre har Selskapet, i forbindelse med vedtakelse av fornyede tegningsrettsprogram,
sedvanlig vedtatt at det maksimale antallet tegningsretter som samlet kan vaere utstedt og
utestdende under alle Selskapets tegningsrettsbaserte insentivprogrammer, skal veere
begrenset til 10 % av Selskapets aksjekapital til enhver tid.

Aksjebaserte insentiver representerer et vanlig, viktig og forventet insentiv i det amerikanske
markedet (USA), som Selskapet er avhengig av. Styret bemerker at det ndvaerende
arbeidsmarkedet i Silicon Valley, California, hvor Ensurge Micropower-konsernets hovedkvarter
befinner seg, er sveert konkurransedyktig. Selskapet gnsker & ha mulighet til & beholde
eksisterende ngkkelansatte og til & rekruttere tjenestene til dyktig personell i viktige stillinger i
lgpet av den kommende 12-manedersperioden, i overensstemmelse med Selskapets

forretningsplan.

Basert pa en beregning av det forventede antallet tegningsretter som er ngdvendig & utstede
for & kunne beholde og ansette slikt personell i den kommende 12-manedersperioden,
forberedt av Selskapets ledelse, fores|dr styret at den ordinaere generalforsamlingen vedtar at
det maksimale antallet tegningsretter som kan utstedes under 2022-planen skal veere
begrenset til 9 779 500 tegningsretter, som tilsvarer omtrent 4,59 % av Selskapets
aksjekapital pa tidspunktet for nservaerende innkalling. Videre foreslar styret at det maksimale
antallet tegningsretter som samlet kan vaere utstedt og utestdende under alle Selskapets
tegningsrettsbaserte insentivprogrammer, skal vaere begrenset til 27 172 381 tegningsretter,
som tilsvarer omtrent 12,77 % av Selskapets aksjekapital pd tidspunktet for nservaerende
innkalling.
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Styret foreslar at den ordinsere generalforsamlingen vedtar at det kan utstedes frittstdende
tegningsretter til Personalet i Selskapet og/eller dets datterselskaper eller tilknyttede
selskaper.

Styret er av den oppfatning at Selskapet har muligheter for vekst, og styret gnsker bade &
sikre seg tjenestene til Personalet og a8 rekruttere kvalifisert nytt Personell ved & gi dem
mulighet til 8 ta del i resultatet av egen innsats.

Grunnet amerikansk skattelovgivning vil styret foresld at plandokumentet for
Tegningsrettsbasert Insentivplan 2021, som er godkjent av styret, ogsa godkjennes av
Selskapets aksjeeiere. Dette dokumentet er tilgjengelig pa Selskapets nettsider
www.ensurge.com og kan bli innhentet vederlagsfritt fra Selskapet ved henvendelse til
info@ensurge.com.

Styret foreslar at de fglgende vedtak godkjennes av generalforsamlingen:

7.1. Godkjenning av Tegningsrettbasert Insentivprogram 2022

Den ordineere generalforsamlingen vedtar et nytt 2022 Tegningsrettsbasert
Insentivprogram, der Selskapet kan utstede frittstdende tegningsretter til ansatte og
individuelle konsulenter som utfagrer tilsvarende arbeid i Ensurge Micropower ASA, dets
datterselskaper og tilknyttede selskaper (heretter kollektivt benevnt "Selskapet”).

For & unng8 tvil, inkluderer dette utstedelse av tegningsretter til (i) ansatte og
individuelle konsulenter i Ensurge Micropower, Inc., et heleid datterselskap av Selskapet
organisert i henhold til lovgivningen i California, og (ii) andre ansatte eller individuelle
konsulenter i Ensurge Micropower - konsernet som er amerikanske statsborgere, bosatt
i USA i henhold til § 7701 av U.S. Internal Revenue Code av 1986 (som endret), og
amerikanere ikke bosatt i USA som opparbeider seg en rettighet etter 2022-planen i
lgpet av en periode som ansatt i USA.

Hver tegningsrett gir innehaveren rett til § kreve én aksje i Selskapet. Dersom
Selskapets aksjekapital, antall aksjer eller type aksje blir endret som fglge av
fondsemisjon, aksjesplitt, aksjespleis, spin-off, kombinasjon eller bytte av aksjer,
rekapitalisering, fusjon, konsolidering, utdeling til aksjeeiere utover ordinaert
kontantutbytte, eller annen endring i Selskapets selskaps- eller kapitalstruktur som
utgjor en egenkapitalrestrukturering etc., skal det maksimale antall tegningsretter,
typen aksjer som skal utstedes under hver tegningsrett og vederlaget for aksjene som
skal utstedes i Selskapet ved utgvelse av tegningsrettene, justeres tilsvarende og
avrundes ned til neermeste hele nummer.

Antallet tegningsretter som kan utstedes skal vaere minimum én (1) tegningsrett og
maksimalt 9 779 500 tegningsretter. Videre skal antallet utstedte og utestdende
tegningsretter under 2022-planen og samlet under alle av Selskapets
tegningsrettsprogrammer ikke overstige 27 172 381 tegningsretter.

Tegningsrettene m8 tegnes senest dagen for den ordineere generalforsamlingen i
Selskapet i 2023.

Det skal ikke betales vederlag for tegningsrettene.

Tegningsrettene skal ikke kunne overdras annet enn ved testament eller i henhold til
lov om arv og skifte.

Innlgsningsplanen for tegningsrettighetene skal veere som folger: 50 % av
tegningsrettighetene skal kunne innlgses og utgves etter ett 8r fra utstedelsesdato og
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de resterende 50 % skal kunne innlgses og utoves etter to 8r fra utstedelsesdato.
Styret kan beslutte & akselerere innlgsningsplanen hvis det anses som hensiktsmessig.

Dersom det oppst8r en situasjon som er definert som ”“Change of Control”, skal alle
utest8ende tegningsretter kunne innlgses 100 % fra tidspunktet for gjennomfgring av
“Change of Control”. Dette skal gjelde s8fremt ikke styret uttrykkelig bestemmer noe
annet. “Change of Control” skal i denne sammenheng ha en slik vanlig definisjon som
fastsatt av styret i tegningsrettsprogrammet.

Styret skal sette opp de ovrige regler og prosedyrer for innlgsningsplan og utgvelse av
tegningsretter ved oppsigelse eller annen fratreden for ansatte eller konsulenter,
herunder frister for § gjennomfare utavelsen etter avslutning av ansettelsesforhold eller
konsulentengasjement.

I forbindelse med utstedelse og utovelse av tegningsretter i henhold til dette og den
derav fglgende utvidelse av Selskapets aksjekapital gir eksisterende aksjonaerer avkall
p8 sine fortrinnsretter til § tegne henholdsvis tegningsretter og aksjer i henhold til
allmennaksjeloven.

Som vederlag for aksjene som skal utstedes i Selskapet ved utovelse av
tegningsrettene i henhold til dette, skal innehavere av tegningsretter betale Selskapet
et belop per aksje som minst skal tilsvare det hgyeste belgp av (i) gjennomsnittlig
sluttkurs p8 Selskapets aksjer, slik den er rapportert av Oslo Bgrs, ti handelsdager
umiddelbart forut for den dato tegningsrettene blir utstedt, og (ii) sluttkurs p&
Selskapets aksjer, slik den er rapportert av Oslo Bgrs, pd handelsdagen umiddelbart
forut for den dato tegningsretten blir utstedt, likevel slik at i tilfelle av at
tegningsrettsinnehaveren eier 10 % eller mer av Selskapets aksjer og tildelingen av
tegningsretter kvalifiserer som «Incentive Stock Options» under U.S. Internal Revenue
Code, skal utovelsesprisen ikke veere mindre enn 110 % av det hgyeste belgp av (i)
gjennomsnittlig sluttkurs p8 Selskapets aksjer, slik den er rapportert av Oslo Bgrs, ti
handelsdager umiddelbart forut for den dato tegningsrettene blir utstedt, og (ii)
sluttkurs p8 Selskapets aksjer, slik den er rapportert av Oslo Bors, pd handelsdagen
umiddelbart forut for den dato tegningsretten blir utstedt.

Ingen tegningsretter kan utoves etter femdrsdagen for dette vedtak. I forbindelse med
utstedelsen av tegningsretter kan Selskapet fastsette vilkdr for utsvelse og innfore
restriksjoner p8 salg og overdragelse av aksjer utstedt i forbindelse med utavelse av
tegningsrettene.

Enhver aksje som Selskapet utsteder i henhold til tegningsrettsplanen skal gi rett til
utbytte som besluttes utdelt etter at tegningskursen er innbetalt og kapitalforhgyelsen
er registrert i Foretaksregisteret. Alle andre aksjoneerrettigheter knyttet til disse
aksjene, herunder rettigheter omhandlet i allmennaksjeloven § 11-12 (2) nr. 9, skal
gjelde fra utstedelsesdato for nevnte aksjer.

7.2. Godkjenning av 2021-plandokumentet

Det vedtas at Tegningsrettsbasert Insentivplan 2021, som godkjent av styret,
godkjennes. Styret kan endre Tegningsrettsbasert Insentivplan 2021 i samsvar med de
vilk8r fastsatt av den ordineere generalforsamlingen i 2021. Tegningsrettsbasert
Insentivplan 2021, som skal godkjennes av den ordinaere generalforsamlingen, er
tilgjengelig p8 Selskapets nettsider www.ensurge.com og kan bli innhentet
vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.
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8. Fullmakt til styret til 3 erverve egne aksjer

Den ordinzere generalforsamlingen vedtok den 3. juni 2021 en fullmakt til styret for at
Selskapet kan erverve egne aksjer. Denne fullmakten utlgper p@ datoen for den ordinsere
generalforsamlingen i 2022.

Generelt sett er styret av den oppfatning at erverv av egne aksjer kan vaere i Selskapets
interesse, blant annet for 8 gke avkastningen for Selskapets aksjonaerer. Erverv av egne aksjer
kan for eksempel vaere gnskelig nar Selskapet har en god egenkapital- og likviditetssituasjon
og det samtidig har begrensede muligheter til 8 foreta attraktive investeringer. Aksjemarkedet
oppfatter generelt erverv av egne aksjer som et positivt signal ettersom det viser fokus pa og
vektlegging av aksjonaerverdier.

P& denne bakgrunn, og i henhold til kravene i allmennaksjeloven § 9-4, foreslar styret at den
ordinzere generalforsamlingen fatter fglgende vedtak:

1. I samsvar med allmennaksjeloven §§ 9-4 og 9-5 gis styret i Ensurge Micropower ASA
(«Selskapet») fullmakt til § erverve Selskapets egne aksjer; til eie eller pant, for et
samlet p8lydende p& inntil NOK 21 056 360,292 (som representerer 10 % av den
registrerte aksjekapitalen i Selskapet p8 tidspunktet for neervaerende innkalling til
ordinaer generalforsamling).

2. I henhold til denne fullmakten skal styret for hver aksje minst betale NOK 0,99 og
maksimalt betale sluttkurs per aksje, slik den er rapportert av Oslo Bors, p8 den dagen
kjapstilbudet blir fremsatt, likevel slik at belgpet ikke skal overskride NOK 1 000 per
aksje.

3. Styret kan treffe beslutning med hensyn til pd hvilken m8te og vilk8r egne aksjer skal
erverves, disponeres eller avhendes, likevel slik at det tas hensyn til lovens krav om
likebehandling av aksjoneerer.

4. For det tilfellet at Selskapets aksjekapital endres som fglge av en fondsemisjon,
aksjesplitt, aksjespleis, kapitalnedsettelse ved reduksjon av p8lydende per aksje osv.,
skal den maksimale nominelle verdien p8 aksjer som kan erverves, samt minimums- og
maksimumspris per aksje, justeres tilsvarende.

5. Fullmakten skal gjelde frem til datoen for Selskapets ordineere generalforsamling i
2023, men ikke lenger enn 30. juni 2023.

9. Valg av styre

Styrets navaerende medlemmer er presentert i &rsrapporten for 2021. Valgkomiteen
understreker at sammensetningen av styrets medlemmer bgr vaere gjenstand for evaluering
hvert ar, uavhengig av valgperioden.

Valgkomiteens innstilling til den ordinsere generalforsamlingen vil bli gjort tilgjengelig pa
Selskapets nettsider www.ensurge.com forut for den ordinaere generalforsamlingen og kan bli
innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.
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10. Fastsettelse av styrehonorar

10.1. Styrehonorar i perioden 2022-2023

Valgkomiteens innstilling til den ordinsere generalforsamlingen vil bli gjort tilgjengelig pa
Selskapets nettsider www.ensurge.com forut for den ordinaere generalforsamlingen og kan bli
innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.

10.2. Honorar til Morten Opstad for tjenester som styreleder

Valgkomiteens innstilling til den ordinaere generalforsamlingen vil bli gjort tilgjengelig pa
Selskapets nettsider www.ensurge.com forut for den ordinzere generalforsamlingen og kan bli
innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.

10.3. Utstedelse av frittstdende tegningsretter til medlemmer av styret

Valgkomiteens innstilling til den ordinaere generalforsamlingen vil bli gjort tilgjengelig pa
Selskapets nettsider www.ensurge.com forut for den ordinaere generalforsamlingen og kan bli
innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.

11. Godtgjgrelse til valgkomiteen

Valgkomiteens forslag om godtgjgrelse til valgkomiteens medlemmer er presentert i
valgkomiteens innstilling til den ordinaere generalforsamlingen, som vil bli gjort tilgjengelig pa
Selskapets nettsider www.ensurge.com forut for den ordinaere generalforsamlingen og som
kan bli innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.

12, Valg av valgkomité

Valgkomiteens medlemmer er pa valg. Valgkomiteens leder, Robert N. Keith og medlemmene
Christian  Schytter-Henrichsen og Rune Sundvall ble valgt pa den ordineere
generalforsamlingen i 2021.

Valgkomiteens innstilling til den ordinsere generalforsamlingen vil bli gjort tilgjengelig pa
Selskapets nettsider www.ensurge.com forut for den ordinaere generalforsamlingen og kan bli
innhentet vederlagsfritt fra Selskapet ved henvendelse til info@ensurge.com.

13. Fastsettelse av honorar til revisor

Styret foreslar at generalforsamlingen vedtar at revisors honorar for 2021 betales etter
regning.

4. mai 2022
Ensurge Micropower ASA

Morten Opstad
Styreleder

130024/3246999v.0.15
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Ref nr: Pinkode:

Innkalling til ordinaer generalforsamling
Ordinaer generalforsamling i Ensurge Micropower ASA

avholdes 25.05.2022 kl. 09:00 hos Advokatfirmaet Reeder,
Dronning Eufemias gate 11 in Oslo, Norge, og online.

Aksjoneeren er registrert med falgende antall aksjer ved innkalling:

Generalforsamlingen avholdes som et hybrid mote, hvor aksjonzerer kan velge mellom a delta online eller
mote fysisk. Aksjonaerer som deltar fysisk logger seg inn og avgir stemmer elektronisk pa samme mate
som aksjonzerer som deltar online og bes medbringe smarttelefon eller nettbrett. @nsker aksjoneer a delta,
men ikke stemme i matet, kan det gis fullmakt. Se online guide pa selskapets nettside
https://www.ensurge.com/investor-relations/qgeneral-meeting-information/ for beskrivelse av det tekniske.

Frist for registrering av oppmete, fullmakter og instrukser: 23.05.2022 kl. 12:00

Online deltakelse

Aksjonzerer som vil delta online ma melde seq pa i forkant (se neste avsnitt).

For online deltakelse - Vennligst logg inn pa https://web.lumiagm.com/167515244. Innlogging méa skje senest ved start av generalforsamlingen, og det
apnes for innlogging en time fgr. Du ma identifisere deg ved hjelp av referansenummeret og PIN-koden fra VPS som du finner i investortjenester
(hendelser — generalforsamling — ISIN) eller tilsendt per post pa denne blanketten. Aksjonzerer kan ogsa fa referansenummer og PIN-kode ved a
kontakte DNB Bank Verdipapirservice pa telefon +47 23 26 80 20 (08:00-15:30) eller per e-post genf@dnb.no

Pamelding for fysisk og online deltakelse

Aksjonaerer som gnsker & delta fysisk og online ma melde seg pa i forkant. Pamelding gjeres via selskapets nettside https://ensurge.com/investor-
relations/ eller via Investortjenester. For pamelding via selskapets hjemmeside ma referansenummer og pinkode pa denne blanketten benyttes. |
Investortjenester velg Hendelser - Generalforsamling, klikk pa ISIN. For tilgang til Investortjenester kan man enten bruke https:/www.euronextvps.no/
eller ga via egen kontofgrer. Alternativt kan denne blanketten sendes til genf@dnb.no, eller per post til DNB Bank ASA, Verdipapirservice, Postboks
1600 Sentrum, 0021 Oslo. Gir aksjonaer fullmakt, men gnsker @ mate fysisk ber vi om en kort e-post til genf@dnb.no

Sted Dato Aksjeeiers underskrift (Undertegnes ved pamelding for fysisk eller elektronisk oppmate)

Fullmakt uten stemmeinstruks for generalforsamling i Ensurge Micropower ASA
Du kan gi fullmakt til en annen person til & stemme for dine aksjer.

Ref nr: Pinkode:

Fullmakt gis elektronisk via selskapets hjemmeside https://ensurge.com/investor-relations/ eller via Investortjenester.

For fullmakt via selskapets hjemmeside ma referansenummer og pinkode pa denne blanketten benyttes.

I Investortjenester velg Hendelser - Generalforsamling, klikk p& ISIN. For tilgang til Investortjenester kan man enten bruke https.//www.euronextvps.no/
eller ga via egen kontofarer Alternativt kan signert blankett sendes til genf@dnb.no, eller per post tii DNB Bank ASA, Verdipapirservice, Postboks 1600
Sentrum, 0021 Oslo. Dersom aksjeeier som vil gi fullmakt er et selskap, skal signatur veere i henhold til firmaattest. Blanketten ma vaere datert og
signert.

Undertegnede:
gir (om det ikke oppgis navn pa fullmektigen, vil fullmakten anses gitt styrets leder)

(| Styrets leder (eller den han eller hun bemyndiger)

O (skriv inn fullmektigens navn med blokkbokstaver)
(NB: Fullmektig ma sende e-post til genf@dnb.no for paloggingsdetaljer)

fullmakt til & delta og avgi stemme pa generalforsamling 25.05.2022 i Ensurge Micropower ASA for mine/vare aksjer.

Sted Dato Aksjeeiers underskrift (Undertegnes kun ved fullmakt)
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Ref nr: Pinkode:

Fullmakt med stemmeinstruks for generalforsamling i Ensurge Micropower ASA

Benytt dette fullmaktsskjemaet for & gi stemmeinstruks til styrets leder eller den han eller hun bemyndiger.
Ved instruks til andre enn styrets leder, gir du en fullmakt uten stemmeinstruks, og avtaler direkte med din fullmektig hvordan det skal stemmes.

Fullmakter med stemmeinstruks til styrets leder kan ikke registreres elektronisk, og ma sendes til genf@dnb.no (skann denne blanketten), eller post til
DNB Bank ASA, Verdipapirservice, Postboks 1600 Sentrum, 0021 Oslo. Blanketten méa veere mottatt senest 23.05 2022 kl. 12:00. Dersom aksjeeier
som vil gi fullmakt med instruks er et selskap, skal signatur vaere i henhold til firmaattest

Blanketten ma vaere datert og signert.

Undertegnede:
gir herved styrets leder (eller den han eller hun bemyndiger) fullmakt til & delta og avgi stemme pa generalforsamling 25.05.2022 i Ensurge
Micropower 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 og valgkomitéens 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 generalforsamling 2022 For Mot Avstar

1 Valg av mateleder og en person til & medundertegne protokollen O (] O
2 Godkjenning av mgteinnkalling og dagsorden O (] O
3 Godkjenning av arsregnskap og arsberetning for 2021 O O
4 2R§1§1givende avstemning over rapport om lgnn og annen godtgjgrelse til ledende personer for O O O
5 Endring av retningslinjer for valgkomiteen O O O
6.1 Styrefullmakt til & utstede aksjer ved private plasseringer O | O
6.2 Styrefullmakt til & utstede aksjer ved fortrinnsrettsemisjoner O ] O
7.1 Godkjenning av Tegningsrettsbasert Insentivprogram 2022 O ] O
7.2 Godkjenning av 2021-plandokumentet O (] O
8 Fullmakt til styret til & erverve egne aksjer O ] O
9 Valg av styre O O O
10.1 Styrehonorar i perioden 2022-2023 O (] O
10.2  Honorar til Morten Opstad for tjenester som styreleder O O O
10.3 Utstedelse av frittstdende tegningsretter til medlemmer av styret O ] O
11 Godtgjerelse til valgkomiteen O ] O
12 Valg av valgkomité O (] O
13 Fastsettelse av honorar til revisor O O m|
Sted Dato Aksjeeiers underskrift

(undertegnes kun ved fullmakt med stemmeinstruks)
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GUIDE FOR ONLINE DELTAKELSE PA ORDINAR GENERALFORSAMLING | ENSURGE
MICROPOWER ASA DEN 25 MAI 2022

Ensurge Micropower ASA vil gjennomfare generalforsamling den 25. mai 2022 kl. 09:00 som et hybrid mete, hvor
du far muligheten til & enten delta fysisk, eller online med din pc, telefon eller nettbrett. Nedenfor felger en
beskrivelse av hvordan du deltar online.

Vi gjer samtidig oppmerksom pa at du ogsa, har mulighet til & gi fullmakt for metet. Se innkalling for naermere
detaljer for hvordan gi fullmakt. Om du gir fullmakt kan du fortsatt logge deg pa generalforsamlingen for a felge
med samt stille spgrsmal, men du vil ikke fa muligheten til 8 stemme pa sakene.

Ved & delta online vil aksjonaerer fa direktesendt webcast (lyd og video) fra generalforsamlingen, mulighet til & stille skriftlige
spgrsmal, samt avgi stemme pé hver enkelt av sakene. Sikker identifisering av aksjonaerene blir gjort ved & bruke det unike
referansenummeret og PIN-koden som tildeles hver aksjoneer og fullmektig i Verdipapirsentralen (Euronext VPS) for
generalforsamlingen.

Pamelding er ngdvendig for aksjonzerer som vil delta online (vennligst se mgteseddelen), og aksjonserer ma veaere logget
inn for generalforsamlingen starter.

Aksjonarer som ikke finner sitt referansenummer og PIN-kode for palogging, eller har andre tekniske spgrsmal er
velkomne til a ringe DNB Bank Verdipapirservice pa telefon +47 23 26 80 20 (mellom 08:00-15:30), eller sende en e-

post til genf@dnb.no

HVORDAN FA TILGANG TIL GENERALFORSAMLINGEN ONLINE

For & kunne delta online méa du ga inn pa felgende nettside: https://web.lumiagm.com

enten pa din smarttelefon, nettbrett eller pc. Alle store kjente nettlesere, som Chrome, Safari, Edge, Firefox etc. stattes.
Skrivinn Mete-ID. 167-515-244 o ik BLI MED PA M@TET.

Du ma sa identifisere deg med

a) Ref. nummer fra VPS for generalforsamlingen

b) PIN-kode fra VPS for generalforsamling

Du vil ha muligheten til & logge inn en time fgr generalforsamlingen starter.

Nar du er logget inn kommer du til informasjonssiden til generalforsamlingen. Her finner du informasjon fra selskapet og
hvordan dette fungere teknisk. Merk at du méa ha internettiilgang under hele mgatet.

2 LUMI

Ref nr. fra VPS

Pin kode fra VPS
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HVORDAN MOTTA REFERANSENUMMER OG PIN-KODE FRA VPS

Alle aksjonaerer registrert i VPS blir tildelt deres eget unike referansenummer og PIN-kode av VPS-systemet for bruk til
generalforsamlingen. Disse er tilgjengelig giennom VPS investortjenester. Logg deg pa investortjenester, velg Hendelser,
Generalforsamling. Klikk pa ISIN og du vil kunne se ditt unike referanse-nummer (Ref.nr.) og PIN-kode.

Alle VPS direkte registrerte aksjeeiere har tilgang til investortjenester enten via https://www.euronextvps.no eller nettbank.
Ta kontakt med din kontofgrer om du mangler tilgang.

Aksjeeiere som ikke har huket av for at de gnsker meldinger fra selskap elektronisk i investortjenester, vil i tillegg fa tilsendt
pr. post deres referansenummer og PIN-kode sammen med innkallingen fra selskapet. (pa registrerings blankett)

Forvalterregistrerte aksjeeiere: Aksjer som er holdt pa en forvalter konto (nominee), ma overfgres til en segregert konto i
den reelle eiers navn for & ha stemmerett pa generalforsamlingen. Nar aksjer overfares til den segregerte kontoen dannes
det Ref.nr og PIN-kode for denne kontoen. Vennligst kontakt din forvalter om du gnsker ytterligere informasjon om dette.

HVORDAN AVGI STEMME
[ avsTEMMING

Nar saker er tilgjengelig for avstemming kan du stemme pa alle saker sa raskt du Poll Open
gnsker. Saker lukkes etter hvert som generalforsamlingen behandler de. Saker vil
skyves til din skjerm. Klikk pa stemmeikonet om du klikker deg bort fra
avstemmingen

2.Valg av meteleder og person til &
medundertegne protokollen /
Election of person to chair the
meeting and election of a person to

Split Voting :|

For & stemme, trykk pa ditt valg pa hver av sakene. FOR, MOT eller AVSTAR. Nar OIS s
du har avgitt stemme vil du se at ditt valg er markert. Du far ogsa et valg hvor du
kan stemme samlet pa alle saker. Bruker du dette valget kan du fortsatt overstyre For | For

valget pa enkelte saker om gnskelig.

Mot [ Against

Avstér | Abstain

For a endre din stemme, klikk pa et annet valg. Du kan ogsa velge & kansellere. Du
kan endre eller kansellere din avgitte stemme helt fram til mgteleder avslutter
avstemmingen pa de enkelte sakene. Ditt siste valg vil veere gjeldende.

NB: Innloggede aksjonarer som har gitt fullmakt, vil ikke fa muligheten til a
stemme, men kan folge med og skrive meldinger om gnskelig.

O

SPGRSMAL TIL GENERALFORSAMLINGEN

M) MELDINGER

Spgrsmal eller kommentarer om sakene pa agendaen kan sendes inn av aksjongerene under hele generalforsamlingen, sa
lenge mgteleder holder apent for dette.

For & se publiserte sparsmal fra andre aksjonaerer, eller dersom du selv gnsker & stille sparsmal eller gi kommentar til noen
av sakene pa agendaen, velg meldingsikonet.

Skriv inn spagrsmalet eller kommentaren din i meldings boksen der det star «Still et sparsmal». Nar du har skrevet ferdig,
klikk pa send knappen.

Spgrsmal sendt inn online vil bli moderert fgr de gar til mgteleder. Dette for & unnga gjentakelse av sparsmal samt fierning
av upassende sprak.

Alle aksjonzerer som sender inn spgrsmal eller kommentarer vil bli identifisert for andre aksjonarer ved navn, men
ikke aksjebeholdning.
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Retningslinjer for valgkomiteen i Ensurge Micropower ASA
Forslag til generalforsamlingen i Ensurge Micropower ASA 25. mai 2022.

Plikter
I henhold til Selskapets vedtekter, skal valgkomiteen forberede og fremme forslag til
generalforsamlingen i fglgende saker:

Kandidater til styret

Godtgjgrelse som skal betales til styrets medlemmer
Kandidater til valgkomiteen

Godtgjgrelse som skal betales til valgkomiteens medlemmer

Valgkomiteen skal oppfylle relevante bestemmelser i den til enhver tid gjeldende Norsk anbefaling
for eierstyring og selskapsledelse.

Valgkomiteen skal ved forslag til styrets sammensetning sikre at styret er i stand til & betjene
aksjoneerfelleskapets interesser, sikre Selskapets behov for kompetanse, sikre at styremedlemmene
har tilstrekkelig kapasitet til & utfgre oppgavene og at styret representerer et mangfold.

Valgkomiteens forslag til styrets sammensetning skal videre hensynta at styret skal kunne arbeide
effektivt som et team. Sammensetningen av styret skal sgrge for at styret kan opptre uavhengig av
sarinteresser. Flertallet av de aksjonarvalgte styremedlemmene bgr vaere uavhengig av Selskapets
ledende ansatte og vesentlige forretningsforbindelser. Minst to av de aksjonaervalgte medlemmene
bgr vaere uavhengig av Selskapets hovedaksjonaerer. Selskapets ledende ansatte skal ikke veere
styremedlemmer.

Valgkomiteen skal gi en kort redegjgrelse for hvordan komiteens arbeid er utfgrt og skal underbygge
sine innstillinger. Komiteens innstillinger til kandidater til styret og valgkomite skal inneholde
informasjon tilsvarende den informasjon om styremedlemmer som er pdkrevd i Selskapets
drsrapport. For kandidater som er innstilt til gjenvalg kan det henvises til informasjon om
styremedlemmet i Selskapets arsrapport.

Valgkomiteens begrunnede innstillinger skal tas med i innkallingen til generalforsamlingen eller
presenteres for Selskapets aksjonaerer senest 21 dager fgr valg skal finne sted.

Valgkomiteens arbeid

Valgkomiteens leder er ansvarlig for & organisere komiteens arbeid. Valgkomiteen kan velge &
benytte seg av tilgjengelige ressurser i Selskapet, eller kan innhente rd&d og anbefalinger fra
eksterne kilder.

Valgkomiteen skal p& eget grunnlag vurdere behovet for endringer i sammensetningen av styret
og/eller valgkomiteen. Komiteen bgr holde kontakt med ulike aksjonaergrupper, medlemmer av
styret og med Selskapets ledelse. Om styret avgir beretninger som evaluerer styret bgr disse
vurderes ngye av valgkomiteen.

I utgvelsen av sitt arbeid bgr valgkomiteen aktivt sgrge for & representere aksjonaerenes
interesser, samt sgrge for at hovedaksjonaerene stgtter komiteens innstillinger.

Selskapet skal pa sine hjemmesider gi informasjon om valgkomiteens sammensetning og
eventuelle frister for & fremme forslag til komiteen.

Valgkomiteens sammensetning

Valgkomiteens kandidater skal innstilles av valgkomiteen. Ved innstilling av kandidater til
valgkomiteen skal komiteen hensynta aksjonaerfelleskapets interesser og at flertallet i
valgkomiteen bgr vaere uavhengig av Selskapets styre og gvrige ledende ansatte. Styrets
medlemmer eller gvrige ledende ansatte i Selskapet bgr ikke veere medlem av valgkomiteen.
Dersom likevel et styremedlem velges til medlem av valgkomiteen bgr vedkommende ikke stille til
gjenvalg til Selskapets styre. For & sikre kontinuitet skal ikke mer enn to av medlemmene i
valgkomiteen std pa valg samtidig.
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ENSURGE MICROPOWER ASA

2021 SUBSCRIPTION RIGHTS INCENTIVE PLAN

1. Purpose of the Plan. In accordance with the AGM Resolution, the Company has
adopted the 2021 Subscription Rights Incentive Plan to (a) attract, retain and motivate individual
service providers to the Company and its Related Companies by providing them the opportunity
to acquire an equity interest in the Company and (b) align their interests and efforts with the
long-term interests of the Company’s stockholders. The Company intends that this Plan complies
with the laws of Norway and United States and, in particular, in accordance with Section 11-12
of the PLCA, and in case of ambiguity is to be interpreted in accordance with said laws unless
such interpretation would result in a violation of US securities laws. For clarity, all Options
granted under this Plan cover previously unissued shares of Common Stock, so that these
Awards qualify as “subscription rights” and not “options” as such terms are used under the laws
of Norway.

2. Definitions. Capitalized terms used in the Plan have the meanings set forth in
Appendix A.
3. Administration.

(a) Plan Administrator. The Board acts as the Plan Administrator on behalf of the
Company. All references in the Plan to the “Plan Administrator” will be to the Board. The terms
“Plan Administrator” and “Board” are used interchangeably in the Plan without any material
differences.

(b) Powers of Plan Administrator. The Plan Administrator will have full power
and exclusive authority, subject to the terms of this Plan and the AGM Resolution, and
restrictions under applicable law, to:

(1) select which Eligible Persons will be granted Awards;

(11) determine the type of Awards, number of subscription rights (and
therefore the number of shares of Common Stock) under each Award, and the terms and
conditions of that Award (including when the Award may vest, be exercised (including prior to
vesting), or settled, and the form of Award Agreement;

(ii1))  determine whether, to what extent and under what circumstances Awards
may be amended (including to waive restrictions, accelerate vesting or extend exercise periods),
tolled, cancelled or terminated subject to the terms and conditions of the Plan and applicable
laws;

(iv)  interpret and administer the Plan, any instrument evidencing an Award
and any other agreements or documents related to the administration of Awards;
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(v) establish rules, and delegate ministerial duties to the Company’s
employees consistent with applicable law, for the proper administration of the Plan; and

(vi)  make any other determination and take any other action that the Plan
Administrator deems necessary or desirable for administration of the Plan.

The Plan Administrator’s decisions will be final, conclusive and binding on all
persons, including the Company, any Participant, and any Eligible Person; provided, however,
that such decisions are not in conflict with the AGM Resolution.

4. Shares & Subscription Rights Subject to the Plan.

(a) Authorized Number of Shares. Subject to adjustment from time to time as
provided in this Plan, (i) the number of shares of Common Stock available to be made subject to
Awards and issued under the Plan (as determined for purposes of compliance with US laws) will
be 178,933,418 shares (the “Share Reserve”); provided, however, that the Share Reserve shall be
reduced as may be necessary such that the number of shares of Common Stock that may,
collectively, be issued under the Plan and the Company’s prior subscription rights incentive
plans for 2017, 2018, 2019 and 2020 (the “Prior Plans”), unless otherwise approved by the
general meeting of shareholders, shall not exceed a number corresponding to 10% of the
Company’s issued and outstanding number of shares at any given time. Shares issued under the
Plan will be drawn from authorized but previously unissued shares. The Company will keep
available at all times the number of shares of Common Stock reasonably required to satisfy then-
outstanding Awards. Section 8 below limits the number of shares that may be issued on the
exercise of Incentive Stock Options, and any increase to the Share Reserve will result in a
corresponding increase of the ISO Limit.

(b) Share Use.

(1) Shares of Common Stock covered by an Award will not reduce the
available Share Reserve unless and until they are actually issued to a Participant. Shares tendered
to pay the exercise price or withholding taxes are deemed actually issued and then tendered back
to the Company.

(i)  If any Award lapses, expires, terminates or is canceled prior to the
issuance of shares thereunder, or if subscription rights granted under Prior Plans are forfeited
without shares having been issued (such as occurred as part of the Company’s subscription rights
exchange offer in 2019), those shares, and the ability to grant new subscription rights on those
shares, will remain or become available for grant under the Plan.

(i11))  If (A) shares under an Award are issued to a Participant and thereafter are
forfeited to or otherwise reacquired by the Company (including to pay the exercise price or
applicable tax withholdings due on an Award or as part of the Company’s vested share
repurchase right), or (B) an Award is settled in cash, then those shares that are either not issued
under the Award, or that are issued and then forfeited or reacquired under the Award, as well as
the correlating subscription rights, will NOT remain, or again become, available for issuance
under the Plan.
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(iv)  If a Participant receives dividends or dividend equivalents in respect of an
Award in the form of shares or reinvests cash dividends or dividend equivalents paid in respect
of Awards into shares of Common Stock, those shares will not reduce the Share Reserve, unless
expressly determined otherwise by the Plan Administrator.

5. Eligibility. The Plan Administrator may grant Awards (a) to any employee (including
any officer or founder) of the Company or a Related Company and (b) to any individual human
independent contractor (including directors, consultants and advisors) for bona fide services
rendered to the Company or any Related Company, provided (i) the services are not in
connection with the offer and sale of the Company’s securities in a capital-raising transaction
and do not directly or indirectly promote or maintain a market for the Company’s securities and
(i1) the grant of an Award to the employee or independent contractor do not cause the Company
to lose the ability to make grants under this Plan in reliance on Rule 701 of the Securities Act. If
and to the extent required by applicable law, the Company must obtain separate shareholder
approval for any Award granted to a member of the Board of the Company as remuneration for
Board functions.

6. Provisions Applicable to All Awards.

(a) Grant Date. Corporate action constituting a grant by the Company of an Award
to any Participant will be deemed completed as of the date of such corporate action, unless
otherwise determined by the Plan Administrator, regardless of when the instrument, certificate,
or letter evidencing the Award is communicated to, or actually received or accepted by, the
Participant. If the corporate records (e.g., consents, resolutions or minutes) documenting the
corporate action constituting the Award contain terms (e.g., exercise price, vesting schedule or
number of shares) that are inconsistent with those in the Award Agreement as a result of a
clerical error in the papering of the Award Agreement, the corporate records will control and the
Participant will have no legally binding right to the incorrect term in the Award Agreement.

(b) Evidence of Awards. The Plan Administrator will document all Awards by a
written agreement (including electronic writings such as smart contracts and distributed ledger
entries) that contain the material terms of the Award, including but not limited to the exercise or
purchase price (if any) and the vesting schedule (including any performance vesting triggers).

(©) Payments for Shares and Taxes. The Plan Administrator will determine the
forms of consideration a Participant may use to pay the exercise or purchase price for shares
issued under Awards and any withholding taxes or other amounts due in connection with
Awards. A Participant must pay all consideration due in connection with the Award (including
taxes) before the Company will issue the shares being purchased. To the extent permitted by
applicable law and subject to any required shareholder approvals, the Plan Administrator may
(but is not required to) permit the use of the following forms of consideration:

(1) cash or cash equivalent;
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(11) having the Company withhold shares of Common Stock that would
otherwise be issued under an Award (other than an Incentive Stock Option) that have an
aggregate Fair Market Value on that date equal to the consideration owed to the Company;

(i)  tendering (either actually or, if and so long as the Common Stock is
registered under Section 12(b) or 12(g) of the Exchange Act, by attestation) shares of Common
Stock owned by the Participant that have an aggregate Fair Market Value on that date equal to
the consideration owed to the Company;

(iv)  ifand so long as the Common Stock is registered under Section 12(b) or
12(g) of the Exchange Act, and to the extent permitted by law, delivery of a properly executed
agreement, together with irrevocable instructions to a brokerage firm designated or approved by
the Company to deliver promptly to the Company the aggregate amount of proceeds to pay the
consideration due to the Company, all in accordance with the regulations of the Federal Reserve
Board; or

(v) tendering the cash proceeds resulting from a sale to a third-party investor
of some of the shares subject to the Award, but only if the investor is approved by the Company
at that time under a private liquidity assistance program approved by the Company;

(vi)  delivery of a promissory note that bears interest at a rate specified by the
Plan Administrator that is not less than the rate required to avoid imputation of interest (taking
into account any exceptions to the imputed interest rules) for federal income tax purposes; or

(vil)  such other consideration as the Plan Administrator may permit.

A Participant may request or authorize the Plan Administrator to withhold amounts owed
under this Plan from cash payments otherwise owed to the Participant by the Company or a
Related Company. If a Participant tenders shares (including by “withhold to cover”), the value
of the shares so tendered may not exceed the employer’s applicable maximum required tax
withholding rate or such other applicable rate as is necessary to avoid adverse treatment for
financial accounting purposes, as determined by the Plan Administrator.

(d) Change in Service; Leaves of Absence. The Plan Administrator will determine
the effect on Awards of a Participant’s leave of absence or change in hours of employment or
service. In general, if, after the Grant Date of any Award to a Participant, the Participant’s
regular level of time commitment in the performance of his or her services for the Company and
any Related Companies is reduced (for example, and without limitation, if the Participant has a
change in status from a full-time Employee to a part-time Employee, or if the Participant goes on
a leave of absence without using paid vacation or sick days), the Plan Administrator has the right
in its sole discretion (and without the need to seek or obtain the consent of the affected
Participant) to (i) make a corresponding reduction in the number of shares or cash amount
subject to any portion of such Award that is scheduled to vest or become payable after the date of
such change in time commitment, and (i1) in lieu of or in combination with such a reduction,
extend the vesting or payment schedule applicable to such Award (but only if the modification
would not cause the Participant to incur penalties or additional taxation under Code Section
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409A). If an Award is reduced, the Participant will have no right with respect to the portion of
the Award that is so reduced.

(e) Recoupment. All Awards are subject to recoupment in accordance with any
clawback policy that the Company is required to adopt pursuant to the listing standards of any
national securities exchange or association on which the Company's securities are listed or as is
otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other
applicable law. In addition, the Board may impose such other clawback, recovery or recoupment
provisions in an Award Agreement as the Board determines necessary or appropriate, including
but not limited to a reacquisition right in respect of previously acquired shares of Common Stock
or other cash or property on the occurrence of Cause. The implementation of any clawback
policy will not be deemed a triggering event for purposes of any definition of "good reason" for
resignation or "constructive termination."

63) Investigations. If a Participant’s employment or service relationship with the
Company is suspended pending an investigation of whether the Participant will be terminated for
Cause, all the Participant’s rights under any Award will likewise be suspended during the period
of investigation.

(2) No Obligation to Notify or Minimize Taxes. The Company and the Plan
Administrator will have no duty or obligation to any Participant to advise such holder as to the
time or manner of exercising his or her rights under an Award. Furthermore, the Company and
the Plan Administrator will have no duty or obligation to warn or otherwise advise such holder of
a pending termination or expiration of an Award or a possible period in which the Award may
not be exercised. The Company and the Plan Administrator has no duty or obligation to
minimize the tax consequences of an Award to the holder of such Award.

7. Options.

(a) Exercise Price.

(1) Generally, the Plan Administrator may not grant Options with an exercise
price per share less than 100% of the Fair Market Value of the Common Stock on the Grant
Date.

(i1) The Plan Administrator may, with the consent of any adversely affected
Participant and to the extent permitted under applicable laws and resolutions of the shareholders
of the Company, (A) reduce the exercise or strike price of an outstanding Option or (B) permit
the cancellation of any outstanding Option and the grant in substitution therefor of a new Option,
with any such substituted award (x) covering the same or a different number of shares of
Common Stock as the cancelled Award and (y) granted under the Plan or another equity or
compensatory plan of the Company or (C) any other action that is treated as a repricing under
generally accepted accounting principles. If the repricing, or cancellation and regrant, of an
Option would result in the restart of the holding periods associated with Incentive Stock Option
status, such restart will not be deemed to adversely affect the Participant if the exercise price for
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the newly repriced or regranted Option is not more than half of the exercise price for the original
Option.

(b) Term. The maximum term of an Option will be 5 years from the date of the
AGM Resolution, subject to earlier termination in accordance with the terms of the Plan and the
Award Agreement.

(c) Vesting. In general, options granted under this Plan will vest as to 50% on the
first anniversary of the Vesting Commencement Date, and as to the remaining 50% on the
second anniversary of the Vesting Commencement Date. The Plan Administrator reserves the
right to approve a different vesting schedule in its sole discretion.

(d) Conditions to Exercise.

(1) The Company reserves the right to limit the period of exercise, regardless
of vested status of the Option, to no more than a limited period following the release of quarterly
financial reporting. For U.S.-based participants, options are generally exercisable only to the
extent vested unless the Plan Administrator determines otherwise. To exercise an Option, the
Participant must deliver (A) the exercise agreement stating the number of shares being purchased
and, if applicable, the account number or digital wallet address into which the shares should be
deposited, and (B) payment in full of the exercise price and any tax withholding obligations.

(i)  If the Participant is a ‘person discharging managerial responsibilities’ in
the Company within the meaning of regulation (EU) 596/2014 on market abuse (“MAR”), the
Participant may not exercise Options within a closed period according to Article 19 (11) of MAR
and the exercise shall be postponed until after such closed period; provided, however, that the
foregoing shall not prevent a Participant from exercising an Option prior to the expiration of the
term of the Option.

(iii)  The Plan Administrator may modify the exercise agreement form, and the
procedure for exercise, from time to time. The Plan Administrator may restrict exercise to those
times when the Plan Administrator has a reasonable basis to determine Fair Market Value and
may prohibit exercise in anticipation of a material corporate event (including a financing or
Change of Control). The Plan Administrator may require than an Option may be exercised only
for whole shares and for not less than a reasonable number of shares at any one time.

(e) Non-Exempt Employees. If an Option is granted to an employee who is a
non-exempt employee for purposes of the Fair Labor Standards Act of 1938, as amended, the
Option will not be first exercisable for any shares of Common Stock until at least six months
following the Grant Date of the Option (although the Award may vest prior to such date).
Consistent with the provisions of the Worker Economic Opportunity Act, (i) if such non-exempt
employee dies or suffers a disability, (ii) on a Change of Control in which such Option is not
assumed, continued, or substituted, or (iii) on the Participant's retirement (as such term may be
defined in the Participant's Award agreement or in another agreement between the Participant
and the Company, or, if no such definition, in accordance with the Company's then current
employment policies and guidelines), the vested portion of any Options may be exercised earlier
than six months following the Grant Date. The foregoing provision is intended to operate so that
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any income derived by a non-exempt employee from the exercise or vesting of an Option will be
exempt from his or her regular rate of pay. If required for compliance with the Worker Economic
Opportunity Act to ensure that any income derived by a non-exempt employee from the exercise,
vesting or issuance of any shares under any other Award will be exempt from the employee's
regular rate of pay, the provisions of this paragraph will apply to all Awards and are hereby
incorporated by reference into such Award agreements.

® Effect of Termination of Service. The Plan Administrator will establish and
define in the Award Agreement how an Option will be treated on a Termination of Service.
Unless otherwise set forth in the Award Agreement, the following treatment will apply:

(1) Any portion of an Option that is not vested and exercisable on the date of
a Participant’s Termination of Service will expire on such date. Regardless of the foregoing,
unless the Board determines otherwise prior to a Participant’s Termination of Service, if a
Participant’s Termination of Service occurs as a result of Participant’s employment or service
relationship being with an entity that ceases to be a Related Company, then, effective as of
immediately prior to the date on which such entity ceases to be a Related Company, the
Company will accelerate the vesting of the Participant’s Options to all of the then-unvested
shares subject to the Options (that is, a 100% single trigger).

(i)  Any portion of an Option that is vested and exercisable on the date of a
Participant’s Termination of Service will expire on the earliest to occur of:

(A)  ifthe Participant’s Termination of Service occurs for reasons other
than Cause, Disability or death, the date that is 3 months after such Termination of Service;

(B) if'the Participant’s Termination of Service occurs by reason of
Cause, the date of the Termination of Service;

(C)  ifthe Participant’s Termination of Service occurs by reason of
death or Disability the date that is 12 months after such Termination of Service;

(D)  if'the Participant dies during any of the foregoing post-termination
exercise periods, the date that is 12 months after death;

(E)  if'the Plan Administrator determines during any of the foregoing
post-termination exercise periods that Cause for termination existed at the time of the
Participant’s Termination of Service, immediately on such determination;

(F) if, during any of the foregoing periods, the Company undergoes a
Change in Control and the successor or acquiring entity refuses to assume the Award, then on the
closing of the Change of Control (subject however to Section 11 (¢) of the Plan); and

(G)  the Option Expiration Date.

8. Incentive Stock Option Limitations. The terms of an Incentive Stock Options must
comply in all respects with Section 422 of the Code, or any successor provision, and any
applicable regulations thereunder, each of which is incorporated by reference into this Plan. The
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Plan Administrator will construe the terms of any Option granted as an Incentive Stock Option
within the meaning of Section 422 of the Code, and if the Option (or a portion thereof) does not
meet the requirements of Section 422 of the Code, that Option (or that portion) will be treated as
a Nonqualified Stock Option. The requirements of Section 422 include the following:

(a) ISO Limit. The maximum number of shares that may be issued on the exercise
of Incentive Stock Options under this Plan will equal 178,933,418 shares (the “ISO Limit”),
provided, however, that the ISO Limit shall be reduced as necessary such that the number of
shares that may be issued on the exercise of Incentive Stock Options under the Plan and the Prior
Plans, collectively, shall not exceed a number corresponding to 10% of the Company’s issued
and outstanding number of shares at any given time (unless otherwise agreed by the Company’s
general meeting). Each increase to the Share Reserve authorized by the Board and stockholders
after the Effective Date will also result in a corresponding increase in this ISO Limit, unless
otherwise expressly provided in the Board or stockholder resolutions approving such increase.

(b) ISO Granting Period. Section 422 of the Code provides that no Incentive Stock
Options may be granted more than 10 years after the later of (i) the adoption of the Plan by the
Board and (ii) the adoption by the Board of any amendment to the Plan that constitutes the
adoption of a new plan for purposes of Section 422 of the Code. For clarity, any amendment of
the Share Reserve that also amends the ISO Limit will be deemed the adoption of a new plan for
purposes of Code Section 422.

(c) ISO Qualification. If the aggregate Fair Market Value (determined as of the
Grant Date) of Common Stock with respect to which a Participant’s Incentive Stock Options
become exercisable for the first time during any calendar year (under the Plan and all other stock
option plans of the Company and its parent and subsidiary corporations) exceeds $100,000, or if
the Option otherwise does not comply with the requirements under Section 422 of the Code, the
Option (or the portion that does not meet the requirements of Section 422) will be treated as a
Nonqualified Stock Option. If the Participant holds two or more such Options that become
exercisable for the first time in the same calendar year, such limitation will be applied on the
basis of the order in which such Options are granted.

(d) Eligible Employees. Individuals who are not employees of the Company or one
of its parent or subsidiary corporations may not be granted Incentive Stock Options. Employees
who reside or work outside of the United States may be granted Incentive Stock Options.

(e) Exercise Price. Incentive Stock Options will be granted with an exercise price
per share not less than 100% of the Fair Market Value of the Common Stock on the Grant Date,
and in the case of an Incentive Stock Option granted to a Participant who owns more than 10%
of the total combined voting power of all classes of the stock of the Company or of its parent or
subsidiary corporations (a “Ten Percent Stockholder”), will be granted with an exercise price per
share not less than 110% of the Fair Market Value of the Common Stock on the Grant Date. The
Plan Administrator will determine status as a Ten Percent Stockholder in accordance with
Section 422 of the Code.

® Option Term. Section 422 of the Code provides that the maximum term of an
Incentive Stock Option will not exceed 10 years, and in the case of an Incentive Stock Option
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granted to a Ten Percent Stockholder, will not exceed five years, in each case, subject to earlier
termination in accordance with the terms of the Plan and the instrument evidencing the Option.
However, the maximum term of any Option granted under this Plan will be 5 years from the date
of the AGM Resolution, subject to earlier termination in accordance with the terms of the Plan
and the Award Agreement.

(2) Exercisability. An Option designated as an Incentive Stock Option will cease to
qualify for favorable tax treatment as an Incentive Stock Option to the extent it is exercised (if
permitted by the terms of the Option) (i) more than three months after the date of a Participant’s
termination of employment if termination was for reasons other than death or disability, (ii) more
than one year after the date of a Participant’s termination of employment if termination was by
reason of disability, or (ii1) more than six months following the first day of a Participant’s leave
of absence that exceeds three months, unless the Participant’s reemployment rights are
guaranteed by statute or contract.

(h) Taxation of Incentive Stock Options. To obtain the tax benefits afforded to
Incentive Stock Options under Section 422 of the Code, the Participant must hold the shares
acquired on the exercise of an Incentive Stock Option for two years after the Grant Date and one
year after the date of exercise (that is, the Participant must not transfer the shares until at least the
day after the expiration of these periods). A Participant may be subject to the alternative
minimum tax at the time of exercise of an Incentive Stock Option. The Participant must give the
Company prompt notice of any disposition of shares acquired on the exercise of an Incentive
Stock Option prior to the expiration of these holding periods.

(i)  Code Definitions. For the purposes of this Section 8, “disability,” “parent
corporation” and “subsidiary corporation” will have the meanings attributed to those terms for
purposes of Section 422 of the Code.

()  Stockholder Approval. Section 422 of the Code provides that if the stockholders
of the Company do not approve the Plan within 12 months after the Board’s adoption of the Plan
(or the Board’s adoption of any amendment to the Plan that constitutes the adoption of a new
plan for purposes of Section 422 of the Code) Incentive Stock Options granted under the Plan
after the date of the Board’s adoption (or approval) will be treated as Nonqualified Stock
Options. Section 422 of the Code provides that no Incentive Stock Options may be granted more
than ten years after the earlier of the approval by the Board or the stockholders of the Plan (or
any amendment to the Plan that constitutes the adoption of a new plan for purposes of
Section 422 of the Code).

9. Tax Matters.

(a) Withholding. The Company will require the Participant to pay to the Company
or a Related Company, as applicable, the amount of (i) any taxes that the Company or a Related
Company is required by applicable federal, state, local or foreign law to withhold with respect to
an Award (“tax withholding obligations”) and (ii) any other amounts due from the Participant to
the Company, any Related Company or any governmental authority (“other obligations”). The
Company will not be required to issue any shares of Common Stock or otherwise settle an
Award under the Plan until such tax withholding obligations and other obligations are satisfied.
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The Board may permit satisfaction of the tax withholding obligations in the manners described in
Section 6(c).

(b) Notwithstanding Section 9 (a), at the discretion of the Board, the Company may
facilitate a share lending scheme, with borrowing and placement/sale of a sufficient number of
Shares in the Company to cover the taxes payable by the Participant by reason of the Option
exercise (and the Option exercise price). Participants should be aware that there can be no
guarantee that the Board would facilitate such a share lending scheme, that a third party would
always be available and/or willing to lend the Shares or that there would be a market for the
Shares to be placed. If the share lending could not be done for any reason, the Participant must
pay the taxes himself or herself in accordance with Sections 9 (a) and 6 (c).

(©) Section 409A. The Company intends that the Plan and Awards granted under the
Plan (unless otherwise expressly provided for in the Award Agreement) are exempt from the
requirements of Section 409A to the maximum extent possible, whether pursuant to the short-
term deferral exception described in Treasury Regulation Section 1.409A-1(b)(4), the exclusion
applicable to stock options, stock appreciation rights and certain other equity-based
compensation under Treasury Regulation Section 1.409A-1(b)(5), or otherwise. The Plan
Administrator will use reasonable best efforts to interpret, operate and administer the Plan and
any Award granted under the Plan in a manner consistent with this intention. However, the Plan
Administrator makes no representations that Awards granted under the Plan will be exempt from
or comply with Section 409A and makes no undertaking to preclude Section 409A from applying
to Awards granted under the Plan.

(1) If Section 409A is applicable to any Award granted under the Plan (that is,
to the extent not so exempt), the Plan Administrator intends that the non-exempt Award will
comply with the deferral, payout, plan termination and other limitations and restrictions imposed
under Section 409A.

(i1) If necessary for exemption from, or compliance with, Section 409A:

(A) All references in the Plan or any Award granted under the Plan to
the termination of the Participant’s employment or service are intended to mean the Participant’s
“separation from service,” within the meaning of Section 409A(a)(2)(A)(1).

(B)  The Plan Administrator will treat each installment that vests or is
delivered under an Award in a series of payments or installments as a separate payment for
purposes of Section 409A, unless expressly set forth in the Award Agreement that each
installment is not a separate payment.

(C)  If the Participant is a “specified employee,” within the meaning of
Section 409A, then if necessary to avoid subjecting the Participant to the imposition of any
additional tax under Section 409A, amounts that would otherwise be payable under the Plan or
any Award granted under the Plan during the six-month period immediately following the
Participant’s “separation from service” will not be paid to the Participant during such period, but
will instead be accumulated and paid to the Participant (or, in the event of the Participant’s death,
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the Participant’s estate) in a lump sum on the first business day after the earlier of the date that is
six months following the Participant’s separation from service or the Participant’s death.

(D) If, after the Grant Date of an Award, the Plan Administrator
determines that an Award is reasonably likely to fail to be either exempt or compliant with
Section 409A, the Plan Administrator reserves the right, but will not be required, to unilaterally
(and without the affected Participant’s consent) amend or modify the Plan and any Award
granted under the Plan so that the Award qualifies for exemption from or complies with
Section 409A. Any such amendment or modification made to avoid the imposition of adverse
taxation under Section 409A will be deemed not to materially adversely impact the Participant.

(E)  The right to any dividends or dividend equivalents declared and
paid on the number of shares underlying an Option may not be contingent, directly or indirectly,
on the exercise of the Option and must otherwise comply with or qualify for an exemption under
Section 409A. In addition, the right to any dividends or dividend equivalents declared and paid
on shares acquired under an Award must (i) be paid at the same time such dividends or dividend
equivalents are paid to other stockholders (although it may be subject to the same restrictions as
the underlying shares) and (ii) comply with or qualify for an exemption under Section 409A.

10. Restrictions on Transfer of Awards & Common Stock. Any purported Transfer of an
Award, or shares of Common Stock issued under the Plan in violation of the Plan will be null
and void, will have no force or effect, and the Company will not register in its records any such
purported transfer.

(a) No Transfer of Awards. In general, a Participant may not sell, assign, pledge (as
collateral for a loan or as security for the performance of an obligation or for any other purpose)
or otherwise Transfer an Award or interest in an Award, other than by will or by the applicable
laws of descent and distribution. During a Participant’s lifetime, only the Participant granted the
Award may exercise the Award or purchase the shares under the Award. The Plan Administrator
may permit the Transfer of an Award or an interest in an Award if that Transfer complies with all
applicable laws and does not result in the loss of the exemption from registration used by the
Company for this Plan.

(b) Market Standoff. In the event of an underwritten public offering by the
Company of its equity securities in the United States pursuant to an effective registration
statement filed under the Securities Act of 1933, as amended, including the Company’s initial
public offering, Participant will not sell, make any short sale of, loan, hypothecate, pledge, grant
any option for the purchase of, or otherwise dispose of or transfer for value or otherwise agree to
engage in any of the foregoing transactions with respect to any securities of the Company
however or whenever acquired (except for those being registered) without the prior written
consent of the Company or the underwriters. Such limitations will be in effect for such period of
time as may be requested by the Company or such underwriter. However, that in no event will
such period exceed 180 days after the effective date of the registration statement for such public
offering, plus such additional period requested by the underwriters as is necessary to comply
with regulatory restrictions on the publication of research reports (including, but not limited to,
FINRA Rule 2241, or any amendments or successor rules). Participant will execute an
agreement reflecting the foregoing, if requested by the underwriters at the time of such public
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offering. These limitations will in all events terminate two years after the effective date of the
registration statement for the Company’s initial public offering pursuant to an effective
registration statement filed under the Securities Act of 1933, as amended. To enforce this
provision, the Company may impose stop-transfer instructions with respect to the shares until the
end of the applicable standoff period.

11. Changes to Company’s Common Stock.

(a) If the Company undertakes a stock dividend, stock split, spin-off, combination or
exchange of shares, recapitalization, merger, consolidation, distribution to stockholders other
than a normal cash dividend, or other change in the Company’s corporate or capital structure that
constitutes an equity restructuring transaction, as that term is used in Statement of Financial
Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor
thereto) and that results in (x) the outstanding shares of Common Stock, or any securities
exchanged therefor or received in their place, being exchanged for a different number or kind of
securities of the Company or any other company or (y) new, different or additional securities of
the Company or any other company being received by the holders of shares of Common Stock,
then the Plan Administrator (subject to any applicable resolution by the general meeting of
shareholders in the Company) will make proportional adjustments in (1) the maximum number
and kind of securities available for issuance under the Plan; (2) the maximum number and kind
of securities issuable as Incentive Stock Options; and (3) the number and kind of securities that
are subject to any outstanding Award and the per share price of such securities, without any
change in the aggregate price to be paid therefor. The determination by the Plan Administrator
as to the terms of any of the foregoing adjustments will be conclusive and binding. For clarity,
the issuance by the Company of shares of stock of any class, or securities convertible into shares
of stock of any class, for cash or property, or for labor or services rendered, either on direct sale
or on the exercise of rights or warrants to subscribe therefor, or on conversion of shares or
obligations of the Company convertible into such shares or other securities, will not affect, and
no adjustment by reason thereof will be made with respect to, outstanding Awards.

(b) Dissolution or Liquidation. To the extent not previously exercised or settled,
and unless otherwise determined by the Plan Administrator in its sole discretion, Awards will
terminate immediately prior to the dissolution or liquidation of the Company. To the extent a
vesting condition, forfeiture provision or repurchase right applicable to an Award has not been
waived by the Plan Administrator, the Award will be forfeited immediately prior to the
consummation of the dissolution or liquidation.

(c) Change of Control. The following will apply to Awards in the event of a
Change of Control unless otherwise provided in the Award Agreement or any other written
agreement between the Company or any Affiliate and the Participant;: Except as otherwise
expressly determined by the Board, in the event of a Change of Control, the Awards shall
accelerate and immediately become 100 per cent vested as of the date of the consummation of
the Change of Control; provided, however, that the Participant does not have a Termination of
Service before the closing of a Change of Control and subject to the Participant signing and
returning a joinder agreement comparable to (and no more onerous than) that required of the
Company’s stockholders as part of the definitive agreement documenting the Change of Control
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if such joinder agreement is required by the successor or surviving entity in the Change of
Control (together, the “Acceleration Conditions”).

(d) Further Adjustment of Awards. The Plan Administrator will have the
discretion to take additional action as it determines to be necessary or advisable with respect to
Awards, subject to the terms of the AGM Resolution and applicable law; provided, however, that
the Plan Administrator may not adjust an Award in a manner that materially adversely impairs
the rights of the Participant holding an Award without the Participant’s written consent. The Plan
Administrator may take such actions with respect to all Participants, to certain categories of
Participants or only to individual Participants. The Plan Administrator may take such action
before or after granting Awards to which the action relates and before or after any public
announcement with respect to such sale, merger, consolidation, reorganization, liquidation,
dissolution or change of control that is the reason for such action.

(e) No Limitations. The grant of Awards will in no way affect the
Company’s right to adjust, reclassify, reorganize or otherwise change its capital or business
structure or to merge, consolidate, dissolve, liquidate or sell or transfer all or any part of its
business or assets.

12. Term of the Plan. This Plan will expire on the day prior to the Company’s annual
general meeting held in 2022, and if no such meeting is held, then December 31, 2022. The Plan
Administrator may not grant new Awards after the Plan is terminated. Stockholders of the
Company must approve any increase in the Share Reserve and ISO Limit within 12 months
before or after the increase, as applicable, is adopted by the Board.

13. Amendment and Termination.

(a) Plan Amendment, Suspension or Termination. The Board may amend,
suspend or terminate the Plan or any portion of the Plan at any time and in such respects as it will
deem advisable. No amendment will be effective absent stockholder approval if required by
applicable law (including the laws governing the effectiveness of the AGM Resolution),
regulation or stock exchange rule.

(b) Award Amendment. To the extent permitted by applicable law and subject to
any required shareholder approvals, the Plan Administrator may amend any Award at any time.
However, the Plan Administrator may not amend an Award in a manner that materially adversely
impacts the rights of the Participant holding that Award without the Participant’s written consent.
A Participant will not be deemed to have been materially adversely impacted if the Board
amends an Award: (i) to maintain the qualified status of the Award as an Incentive Stock
Option under Section 422 of the Code, (ii) to change the terms of an Incentive Stock Option, if
such change results in impairment of the Award solely because it impairs the qualified status of
the Award as an Incentive Stock Option under Section 422 of the Code, (iii) to clarify the
manner of exemption from, or to bring the Award into compliance with Section 409A, (iv) to
correct clerical or typographical errors or (v) to comply with other applicable laws or listing
requirements.
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14. No Individual Rights.

(a)  No individual or Participant will have any claim to be granted any Award under
the Plan. The Company has no obligation for uniformity of treatment of Participants under the
Plan.

(b)  Nothing in the Plan or any Award will be deemed to constitute an employment
contract or confer or be deemed to confer on any Participant any right to continue in the employ
of, or to continue any other relationship with, the Company or any Related Company or limit in
any way the right of the Company or any Related Company to terminate a Participant’s
employment or other relationship at any time, with or without cause.

15. Conditions on Issuance of Shares.

(a) The Company will have no obligation to issue or deliver any shares of Common
Stock under the Plan or make any other distribution of benefits under the Plan unless, in the
opinion of the Company’s counsel, such issuance, delivery or distribution would comply with all
applicable laws (including, without limitation, the requirements of the PLCA, the Securities Act
or the laws of any state or foreign jurisdiction) and the applicable requirements of any securities
exchange or similar entity.

(b) As a condition to the receipt of Shares under the Plan, to the extent required for
compliance with applicable securities laws, the Board may require (i) the Participant to represent
and warrant that such Shares are being purchased or received only for the Participant’s own
account and without any present intention to sell or distribute such shares in the United States
absent registration or an applicable exemption from the registration requirements of the
Securities Act and in accordance with applicable U.S. state securities laws and (ii) the
Participant to undertake additional actions as necessary to comply with U.S. federal, state and
other securities laws. This Section 15 (b) does not in any way prohibit the Participant from
trading in the Shares on Oslo Bars.

(c) The Company will be under no obligation to any Participant to register for
offering or resale or to qualify for exemption under the Securities Act, or to register or qualify
under the laws of any state or foreign jurisdiction, any shares of Common Stock, security or
interest in a security paid or issued under, or created by, the Plan, or to continue in effect any
such registrations or qualifications if made.

(d) As a condition to the receipt of Common Stock under the Plan, to the extent
required for compliance with applicable laws, the Plan Administrator may require (i) the
Participant to represent and warrant that such shares are being purchased or received only for the
Participant’s own account and without any present intention to sell or distribute such shares in
the United States absent registration or an applicable exemption from the registration
requirements of the Securities Act and in accordance with applicable U.S. state securities laws.
and (i1) the Participant to undertake additional actions as necessary to comply with federal, state
and foreign securities laws.
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(e) The Company may issue shares of Common Stock on a noncertificated basis,
including as digital assets located on a distributed ledger or blockchain, to the extent not
prohibited by applicable law or the applicable rules of any stock exchange.

16.  No Rights as a Stockholder. Unless otherwise provided by the Plan Administrator or in
the instrument evidencing the Award or in a written employment, services or other agreement, no
Award will entitle the Participant to any cash dividend, voting or other right of a stockholder
unless and until the date of issuance under the Plan of the shares that are the subject of such
Award and the associated share capital increase having been registered in the Norwegian
Register of Business Enterprises. All other shareholder rights associated with shares issued under
this Plan, hereunder those referenced in Section 11-12 (2) no.9 of the PLCA, will attach from the
date of issuance of the shares. Each Participant agrees to assist as reasonably necessary to cause
subscription rights and shares issued under an Award to be registered with the Norwegian
Central Securities Depository, if and to the extent such registration is required by applicable law.

17.  Participants in Other Countries or Jurisdictions. The Plan Administrator may grant
Awards to Eligible Persons who are foreign nationals on such terms and conditions different
from those specified in the Plan, as may, in the judgment of the Plan Administrator, be necessary
or desirable to foster and promote achievement of the purposes of the Plan. The Plan
Administrator has the authority to adopt Plan modifications, administrative procedures, subplans
and the like as may be necessary or desirable to comply with provisions of the laws or
regulations of other countries or jurisdictions in which the Company or any Related Company
may operate or have employees.

18.  No Trust or Fund. The Plan is intended to constitute an “unfunded” plan. Nothing
contained herein will require the Company to segregate any monies or other property, or shares
of Common Stock, or to create any trusts, or to make any special deposits for any immediate or
deferred amounts payable to any Participant. No Participant will have any rights that are greater
than those of a general unsecured creditor of the Company. Proceeds from the sale of shares of
Common Stock pursuant to Awards will constitute general funds of the Company.

19.  Successors. All obligations of the Company under the Plan with respect to Awards will
be binding on any successor to the Company, whether the existence of such successor is the
result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially
all the business and/or assets of the Company.

20. Severability. If any provision of the Plan or any Award is determined to be invalid,
illegal or unenforceable in any jurisdiction, or as to any person, or would disqualify the Plan or
any Award under any law deemed applicable by the Plan Administrator, such provision will be
construed or deemed amended to conform to applicable laws. If it cannot be so construed or
deemed amended without, in the Plan Administrator’s determination, materially altering the
intent of the Plan or the Award, such provision will be stricken as to such jurisdiction, person or
Award, and the remainder of the Plan and any such Award will remain in full force and effect.

21. Choice of Law. The Plan, all Awards granted thereunder, and all determinations made
and actions taken pursuant hereto, to the extent not otherwise governed by the laws of the
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Norway, will be governed by the laws of the state of California, USA, without giving effect to
principles of conflicts of law.

Legal Requirements. The granting of Awards and the issuance of shares of Common Stock
under the Plan are subject to all applicable laws, rules and regulations, and to such approvals by
any governmental agencies or national securities exchanges as may be required. Applicable laws
include PLCA, the Securities Trading Act of the Kingdom of Norway dated 27 June 2007, and
Regulation (EU) No. 596/2014 of the European Parliament and of the Council of 16 April 2014
on market abuse (market abuse regulation), cf. Section 7-1 of the Norwegian Securities Trading
Act, all as amended from time to time.
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APPENDIX A

DEFINITIONS

As used in the Plan and Award Agreements:

“Acceleration Conditions” is defined in Section 11(d) above.

“Acquired Entity” means any entity acquired by the Company or a Related Company or with
which the Company or a Related Company merges or combines.

“Acquisition Price” means the value of the per share consideration (consisting of securities, cash
or other property, or any combination thereof), receivable or deemed receivable on a Change of
Control in respect of a share of Common Stock, as determined by the Plan Administrator in its
sole discretion.

“AGM Resolution” means resolution as approved by the Company’s shareholders at the annual
general meeting held on June 3, 2021.

“Award” means any Option or, if permitted by applicable law and resolutions of the shareholders
of the Company, another similar appreciation-based incentive payable in cash or in shares of
Common Stock, as may be designated by the Plan Administrator from time to time consistent
with the AGM Resolution.

“Award Agreement” means the written document stating the terms of the Award.

“Board” means the Board of Directors of the Company.

“Cause,” unless otherwise defined in the instrument evidencing an Award or in a written
employment, services or other agreement between the Participant and the Company or a Related
Company, means, with respect to a Participant, the occurrence of any of the following events: (1)
such Participant's commission of any felony; (ii) such Participant's commission of a crime
involving fraud, dishonesty or moral turpitude under the laws of the Kingdom of Norway or the
United States or any state thereof (in each case, only to the extent applicable to the Participant)
that is reasonably likely to result in material adverse effects on the Company or a Related
Company; (iii) such Participant's intentional, material violation of any contract or agreement
between the Participant and the Company or a Related Company or of any statutory duty owed to
the Company or a Related Company; (iv) such Participant's unauthorized use or disclosure of the
confidential information or trade secrets of the Company or a Related Company; or (v) such
Participant's gross misconduct that is reasonably likely to result in material adverse effects on the
Company or a Related Company. The determination that a termination of the Participant is either
for Cause or without Cause will be made by the Board, in its sole discretion. Any determination
by the Board that a Participant was terminated with or without Cause for the purposes of
outstanding Awards held by such Participant will have no effect on any determination of the
rights or obligations of the Company or such Participant for any other purpose.
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“Change of Control,” unless the Plan Administrator determines otherwise with respect to an
Award at the time the Award is granted or unless otherwise defined for purposes of an Award in
a written employment, services or other agreement between the Participant and the Company or
a Related Company, means consummation, in a single transaction or in a series of related
transactions, of any one or more of the following events:

(1) Any person or entity becomes the owner, directly or indirectly, of securities of the
Company representing more than fifty percent (50%) of the combined voting power of the
Company's then outstanding securities other than by virtue of a merger, consolidation or similar
transaction.

(2) There is consummated a merger, consolidation or similar transaction involving
(directly or indirectly) the Company and, immediately after the consummation of such merger,
consolidation or similar transaction, the stockholders of the Company immediately prior thereto
do not own, directly or indirectly, either (A) outstanding voting securities representing more than
fifty percent (50%) of the combined outstanding voting power of the surviving entity in such
merger, consolidation or similar transaction, or (B) more than fifty percent (50%) of the
combined outstanding voting power of the parent of the surviving entity in such merger,
consolidation or similar transaction, in each case in substantially the same proportions as their
ownership of the outstanding voting securities of the Company immediately prior to such
transaction;

3) There is consummated a sale, lease, exclusive license or other disposition of all or
substantially all of the consolidated assets of the Company and its subsidiaries, other than a sale,
lease, license or other disposition of all or substantially all of the consolidated assets of the
Company and its subsidiaries to a person or entity, more than fifty percent (50%) of the
combined voting power of the voting securities of which are owned by stockholders of the
Company in substantially the same proportions as their ownership of the outstanding voting
securities of the Company immediately prior to such sale, lease, license or other disposition; or

4) The Company’s stockholders approve a plan for the complete liquidation of the
Company.

However, (A) the term Change of Control will not include a sale of assets, merger or other
transaction effected exclusively for the purpose of changing the domicile of the Company, and
(B) the definition of Change of Control (or any analogous term) in an individual written
agreement between the Company or any Related Companies and the Participant will supersede
the foregoing definition with respect to Awards subject to such agreement.

In addition, a Change of Control will not be deemed to occur (A) on account of the acquisition of
securities of the Company by an investor, any affiliate thereof or any other entity or person that
acquires the Company's securities in a transaction or series of related transactions the primary
purpose of which is to obtain financing for the Company through the issuance of equity
securities, or (B) solely because the level of ownership held by any person or entity (the “Subject
Person”) exceeds the designated percentage threshold of the outstanding voting securities as a
result of a repurchase or other acquisition of voting securities by the Company reducing the
number of shares outstanding. However, if a Change of Control would occur (but for the
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operation of this sentence) as a result of the acquisition of voting securities by the Company, and
after such share acquisition, the Subject Person becomes the owner of any additional voting
securities that, assuming the repurchase or other acquisition had not occurred, increases the
percentage of the then outstanding voting securities owned by the Subject Person over the
designated percentage threshold, then a Change of Control will be deemed to occur.

If necessary for compliance with Code Section 409A, no transaction will be a Change of Control
unless it is also a change in the ownership or effective control of the Company, or in the
ownership of a substantial portion of the Company's assets, as provided in Section
409A(a)(2)(A)(v) of the Code and Treasury Regulations Section 1.409A-3(1)(5).

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time.

“Common Stock means the common stock, par value 0.11 Norwegian Krone per share, of the
Company.

“Company” means Ensurge Micropower ASA, a Norwegian corporation, organization number
NO 889 186 232.

“Disability,” unless otherwise defined by the Plan Administrator for purposes of the Plan or in
the instrument evidencing an Award or in a written employment, services or other agreement
between the Participant and the Company or a Related Company, means a mental or physical
impairment of the Participant that is expected to result in death or that has lasted or is expected to
last for a continuous period of 12 months or more and that causes the Participant to be unable to
perform his or her material duties for the Company or a Related Company and to be engaged in
any substantial gainful activity, in each case as determined by the Company’s chief human
resources officer or other person performing that function or, in the case of directors and
executive officers, the Plan Administrator, each of whose determination will be conclusive and
binding.

“Effective Date” means June 3, 2021.

“Eligible Person” means any person eligible to receive an Award as set forth in Section 5 of the
Plan.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time to time.

“Fair Market Value” means the per share fair market value of the Common Stock as established
in good faith by the Plan Administrator. If the Common Stock is not publicly traded, the Plan
Administrator will determine Fair Market Value in a manner consistent with Sections 409A and
422 of the Code. If the Common Stock is publicly traded, the Plan Administrator will use the
greatest of: (1) the average closing price of the Company’s Common Stock, as reported by Oslo
Bors or other established securities exchange on which the Company’s Common Stock is readily
trading, over 10 trading days immediately preceding the applicable date and (2) the closing price
of the Company’s share, as reported by Oslo Bers or other established securities exchange on
which the Company’s Common Stock is readily trading, on the trading day immediately
preceding the applicable date. In determining the value of a share for purposes of tax reporting
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on the exercise, issuance or transfer of shares subject to Awards, fair market value may be
calculated using the definition of Fair Market Value, the actual sales price in the transaction at
issue (e.g., "sell to cover”), or such other value determined by the Company's general counsel or
principal financial officer in good faith in a manner that complies with applicable tax laws.

“Good Reason” will have the meaning ascribed to such term in any written agreement between
the Participant and the Company defining such term as applicable to an Award and, in the
absence of such agreement, such term means, with respect to a Participant, the Participant's
resignation from all positions he or she then-holds with the Company following: (i) a reduction
in the Participant's base salary of more than 10% or (i1) the required relocation of Participant's
primary work location to a facility that increases his or her one-way commute by more than 50
miles, in either case, only if (x) Participant provides written notice to the Company's Chief
Executive Officer within 30 days following such event identifying the nature of the event, (y) the
Company fails to cure such event within 30 days following receipt of such written notice and (z)
Participant's resignation is effective not later than 30 days thereafter.

“Grant Date” means the later of (a) the date on which the Plan Administrator completes the
corporate action authorizing the grant of an Award or such later date specified by the Plan
Administrator and (b) the date on which all conditions precedent to an Award have been
satisfied, provided that conditions to the exercisability or vesting of Awards will not defer the
Grant Date.

“Incentive Stock Option” or “ISO” means an Option granted with the intention that it qualify as
an “incentive stock option” as that term is defined for purposes of Section 422 of the Code or any
successor provision.

“Nongqualified Stock Option,” “Nonstatutory Stock Option,” or “NSO” means an Option that
does not qualify as an Incentive Stock Option.

“Option” means a right to purchase Common Stock granted under Section 7 of the Plan. Options
are either Incentive Stock Options or Nonstatutory Stock Options. Options are also referred to as
“subscription rights.”

“Option Expiration Date” means the last day of the maximum term of an Option.

“Option Term” means the maximum term of an Option as set forth in Section 7(b) of the Plan.
“Participant” means any Eligible Person to whom an Award is granted.
“Plan” means the 2021 Subscription Rights Incentive Plan.

“Plan Administrator” has the meaning set forth in Section 3(a) of the Plan.

“PLCA” means the Public Limited Companies Act of the Kingdom of Norway dated 13 June
1997, as amended.

“Related Company” means any entity that, directly or indirectly, is in control of, is controlled by
or is under common control with the Company.
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“Section 409A” means Section 409A of the Code.
“Securities Act” means the U.S. Securities Act of 1933, as amended from time to time.

“subscription right” means independent subscription rights granted by the Company in
accordance with section 11-12 of the PLCA, and generally referred to herein as an Option.

“Substitute Awards” means Awards granted or shares of Common Stock issued by the Company
in substitution or exchange for awards previously granted by an Acquired Entity.

“Successor Company” means the surviving company, the successor company, the acquiring
company or its parent, as applicable, in connection with a Change of Control.

“Termination of Service,” unless the Plan Administrator determines otherwise with respect to an
Award, means a termination of employment or service relationship with the Company or a
Related Company for any reason, whether voluntary or involuntary, including by reason of death
or Disability. Any question as to whether and when there has been a Termination of Service for
the purposes of an Award and the cause of such Termination of Service will be determined by
the Company’s chief human resources officer or other person performing that function or, with
respect to directors and executive officers, by the Board, whose determination will be conclusive
and binding. Transfer of a Participant’s employment or service relationship between the
Company and any Related Company will not be considered a Termination of Service for
purposes of an Award. Unless the Board determines otherwise, a Termination of Service will be
deemed to occur if the Participant’s employment or service relationship is with an entity that has
ceased to be a Related Company. A Participant’s change in status from an employee of the
Company or a Related Company to a nonemployee director, consultant, advisor or independent
contractor of the Company or a Related Company, or a change in status from a nonemployee
director, consultant, advisor or independent contractor of the Company or a Related Company to
an employee of the Company or a Related Company, will not be considered a Termination of
Service.

“Transfer” means, as the context may require, (a) any sale, assignment, pledge, hypothecation,
mortgage, encumbrance or other disposition, whether by contract, gift, will, intestate succession,
operation of law or otherwise, of all or any part of an Award or shares issued thereunder, as
applicable, (b) any transaction designed to give the stockholder essentially the same economic
benefit as any of the foregoing, and (c) any verb equivalent of the foregoing.

“Vesting Commencement Date” means the Grant Date or such other date selected by the Plan
Administrator as the date from which an Award begins to vest.
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