
NOTICE OF ANNUAL GENERAL MEETING 

OF SHAREHOLDERS 

 

Notice is hereby given of the Annual General Meeting of Soiltech AS to be held on 

 

April 20, 2023 at 10 am at the Company’s registered offices in Koppholen 25, 4313 Sandnes 

The general meeting will be opened by the chairman of the board. 

Agenda: 

1. Opening of the meeting and shareholder attendance overview 

2. Election of the chair of the meeting 

3. Election of one person to co-sign the minutes together with the chair 

4. Approval of the notice of meeting and the agenda 

5. Approval of the annual accounts for 2022 and the report of the board of directors 

6. Approval of the remuneration of the directors 

7. Approval of the remuneration of the auditors 

8. Expansion of long-term incentive plan 

9. Power of attorneys to the board of directors for an increase in capital 

10. Power of attorney to the board regarding acquisition of own shares 

11. Power of attorney to the board for the issue of new shares 

12. Election of board 

 

The annual accounts for 2022, the report of the board of directors, the board’s proposal for 
resolutions to item 5-12 and Proxy (with voting instructions) is attached to this notice.  

The documentation is also available on www.soiltech.no. 

Shareholders who wish to attend the meeting are asked to notify the Company no later than April 19, 
2023 at 4 p.m. by returning the enclosed Proxy to Soiltech AS by e-mail to tove.vestlie@soiltech.no.  

 

 

Sandnes, April 11, 2023 

for the board of directors of Soiltech AS 

 

___________________ 

Jan Erik Tveteraas 

Chairman (Sign.) 



 

 ANNUAL GENERAL MEETING OF SOILTECH AS – THE BOARD’S PROPOSAL FOR RESOLUTIONS 

 

The board proposes that the following resolutions are passed for item 5-12: 

 

5.  Approval of the annual accounts for 2022 and the report of the board of directors 

«The Board’s proposal for the annual accounts for 2022, the Board’s proposal for appropriation of the 
net income and the report of the board of directors are approved. No dividend is paid for 2022». 

 6. Approval of the remuneration of the directors 

«The remuneration of directors is set to NOK 100 000, which is paid to Eirik Flatebø, Olaf Skrivervik 
and Robert Hvide Macleod. There is no remuneration of the other directors». 

7.  Approval of the remuneration of the auditors 

«Remuneration of the auditors, consisting of remuneration of the audit services of NOK 167 000 and 
remuneration of other services of NOK 220 000 is approved». 

8. Expansion of long-term incentive plan 

In connection with securing the required competence for the expected growth of the Company in 
Norway and internationally, the board proposes that the maximum number of shares to be issued 
under the Company’s Long-term incentive plan for key personnel and board members is increased 
from 1 150 000 to 1 200 000 shares, as follows: 

«The maximum numbers of shares to be issued under the Company’s Long-term incentive plan for key 
personnel and board members is increased from 1 150 000 to 1 200 000 shares.  

 The main terms of the Incentive plan are: 

              - The Incentive plan consist of up to 1 200 000 shares 
              - Key personnel and board members are eligible 
 - Exercise price to be market price at the time of award 
              - Exercise period up to three years and duration up to 10 years 
              - In a ‘Change of control situation’, the options shall vest 
              - The terms of the Incentive plan are evaluated yearly 
              - Further guidelines as determined by the board». 

9. Power of attorney to the board of directors for an increase in capital 

The board of directors invites the general meeting to approve a power of attorney for increase in 
capital, ref. item 8 above, by replacing the power of attorney provided by previous general meetings, 
as follows:  

“(I) Update of existing power of attorney to reflect increase from 1 150 000 to 1 200 000 shares 
in the Company’s Long-term incentive plan 



1. In accordance with the limited liability companies act section 10-14 the board of directors is 
granted a power of attorney to increase the share capital with not more than NOK 120,000 by 
issuing of not more than 1 200 000 shares, each with a par value of NOK 0,10.   

2. The power of attorney is valid for two years from the general meeting’s resolution.  

3. The shareholders’ preference to the new shares in accordance with the limited liability 

companies act section 10-4 may be deviated from. 

4. The power of attorney may be used one or more times for the purpose of issuance of shares in 

accordance with and to meet the company´s employee incentive program. The board of 

directors conclude that the subscription terms are in accordance with the limited liability 

companies’ act.  

5. The power of attorney does not cover increase in share capital against contribution of other 

assets than money.  

6. The power of attorney does not cover resolution on merger pursuant to the limited liability 

companies act section 13-5”. 

  “(II) Update of existing power of attorney   

1. In accordance with the limited liability companies act section 10-14 the board of directors is 
granted a power of attorney to increase the share capital with not more than NOK 17 226 by 
issuing of not more than 172 260 shares, each with a par value of NOK 0,10.   

2. The power of attorney is valid in two years from the general meeting’s resolution.  

3. The shareholders’ preference to the new shares in accordance with the limited liability 

companies act section 10-4 may be deviated from. 

4. The power of attorney may be used one or more times for the purpose of issuance of 172 260 

shares to Hildr AS and Wellex AS. The board of directors conclude that the subscription terms 

are in accordance with the limited liability companies’ act.  

5. The power of attorney does not cover increase in share capital against contribution of other 

assets than money.  

6. The power of attorney does not cover resolution on merger pursuant to the limited liability 

companies act section 13-5.” 



10. Power of attorney to the board regarding acquisition of own shares 

“The General Meeting of Soiltech AS hereby authorizes the Board of Directors to permit the 
company to acquire shares in Soiltech AS with a nominal value of up to NOK 70,000 divided 
between a maximum of 700,000 shares, provided that the company’s holding of treasury shares 
does not exceed 10% of shares outstanding at any given time. The amount that may be paid per 
share shall be no less than NOK 15 and no more than NOK 150. The Board of Directors shall have 
a free hand with respect to methods of acquisition and disposal of treasury shares. This 
authorization shall apply from 20 April 2023 until the date of the Annual General Meeting in 
2024.” 

11. Power of attorney for the issue of new shares 

“1. The Board of Directors is granted the power of attorney to increase the share capital in Soiltech 
AS by up to NOK 74 054, equal to 10% of the share capital, by issue up to 740 543 new shares. The 
power of attorney may be used for general corporate purposes to support the company’s continued 
growth. The shareholders’ pre-emptive rights pursuant to the Norwegian Public Limited Liability 
Companies Act § 10-4 may be set aside. The terms of the subscription shall be decided by the Board of 
Directors. 

2.  The power of attorney is valid in two years from the general meeting’s resolution.  

3. The shareholders’ preference to the new shares in accordance with the limited liability 

companies act section 10-4 may be deviated from. 

4. The power of attorney does not cover increase in share capital against contribution of other 

assets than money.  

5. The power of attorney does not cover resolution on merger pursuant to the limited liability 

companies act section 13-5.” 

12. Election of board 

It is proposed that the current board is re-elected. The board of directors invites the general meeting 
to approve the following: 

“The current board was re-elected. Accordingly, the board will consist of:  
Jan Erik Tveteraas, Chairman  
Eirik Flatebø, Director  
Robert Hvide Macleod, Director  
Olaf Skrivervik, Director  
Glenn Åsland, Director  
Carsten Brueckner, Director 
Dennis Alberding, Deputy Director 
 
The Service period is 2 years from the date hereof».  



Proxy (with voting instructions)      
 
This proxy form is to be used for a proxy with voting instructions. If you are unable to attend the General Meeting 
in person, you may use this proxy form to give voting instructions. You may grant a proxy with voting instructions 
to a person authorized by you, or you may send the proxy without naming the proxy holder, in which case the 
proxy will be deemed to have been given to the Chair of the Board of Directors or a person authorized by him. 
The proxy form must be received by Soiltech AS, no later than 19 April, 2023 at 4 p.m.  
It should be sent to: tove.vestlie@soiltech.no 
 
The undersigned _________________________________________ [Name in Capital letters], 
 
who has the power of attorney to vote for the following shares: 
 
Name of shareholder(s) and/or custody/nominee account: _______________________________________ 
 
Number of shares held: _____________________ 
 
hereby grants (tick one of the two): 
 
 the Chair of the Board of Directors (or a person authorized by him), or 
 
 _____________________________________________ 
(Name of proxy holder in capital letters) 
 
a proxy to attend and vote for my/our shares at the Annual General Meeting of Soiltech AS on 20 April, 2023. 
The votes shall be exercised in accordance with the instructions below. Please note that if any items below are 
not voted on (not ticked off); this will be ‘deemed to be an instruction to vote “for” the proposals in the notice. 
However, if any motions are made from the floor in addition to or in replacement of the proposals in the notice, 
the proxy holder may vote or abstain from voting at his discretion. In such case, the proxy holder will vote on 
the basis of his reasonable understanding of the motion. The same applies if there is any doubt as to how the 
instructions should be understood. Where no such reasonable interpretation is possible, the proxy holder may 
abstain from voting. 
 

Agenda 
item 

Annual General Meeting 20 April, 2023 For Against Abstention 

2 Election of the chair of the meeting    

3 Election of one person to co-sign the minutes together with the chair    

4 Approval of the notice of meeting and the agenda    

5 Approval of the annual accounts for 2022 and the report of the board of 
directors 

   

6 Approval of the remuneration of the directors    

7 Approval of the remuneration of the auditors    

8 Expansion of long-term incentive plan    

9 Power of attorneys to the board of directors for an increase in capital    

10 Power of attorney to the board regarding acquisition of own shares    

11 Power of attorneys to the board for the issue of new shares    

12 Election of the board    

 
Place:    Date:   Signature: 
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To the General Meeting of Soiltech AS 
 
 

Independent Auditor’s Report 

 
Opinion 
We have audited the financial statements of Soiltech AS, which comprise: 

• The financial statements of the parent company Soiltech AS (the Company), which comprise 
statement of financial position as at 31 December 2022, statement of profit and loss and 
statement of cash flow for the year then ended, and notes to the consolidated financial 
statements, including a summary of significant accounting policies, and 

• the consolidated financial statements of Soiltech AS and its subsidiaries (the Group), which 
comprise the statement of financial position as at 31 December 2022, the statement of profit 
and loss and statement of cash flow for the year then ended, and notes to the financial 
statements, including a summary of significant accounting policies. 

In our opinion 

• the financial statements comply with applicable statutory requirements, 
• the financial statements give a true and fair view of the financial position of the Company as at 

31 December 2022, and its financial performance and its cash flows for the year then ended in 
accordance with Norwegian Accounting Act and accounting standards and practices generally 
accepted in Norway, and 

• the consolidated financial statements give a true and fair view of the financial position of the 
Group as at 31 December 2022, and its financial performance and its cash flows for the year 
then ended in accordance with Norwegian Accounting Act and accounting standards and 
practices generally accepted in Norway. 

 
Basis for Opinion 
We conducted our audit in accordance with International Standards on Auditing (ISAs). Our 
responsibilities under those standards are further described in the Auditor’s Responsibilities for the 
Audit of the Financial Statements section of our report. We are independent of the Company and the 
Group as required by relevant laws and regulations in Norway and the International Ethics Standards 
Board for Accountants’ International Code of Ethics for Professional Accountants (including 
International Independence Standards) (IESBA Code), and we have fulfilled our other ethical 
responsibilities in accordance with these requirements. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our opinion. 

 
Other Information 
The Board of Directors and the Managing Director (management) are responsible for the information 
in the Board of Directors’ report. The other information comprises information in the annual report, but 
does not include the financial statements and our auditor’s report thereon. Our opinion on the financial 
statements does not cover the information in the Board of Directors’ report. 

In connection with our audit of the financial statements, our responsibility is to read the Board of 
Directors’ report. The purpose is to consider if there is material inconsistency between the Board of 
Directors’ report and the financial statements or our knowledge obtained in the audit, or whether the 
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Board of Directors’ report otherwise appears to be materially misstated. We are required to report if 
there is a material misstatement in the Board of Directors’ report. We have nothing to report in this 
regard. 

Based on our knowledge obtained in the audit, it is our opinion that the Board of Directors’ report 

• is consistent with the financial statements and 
• contains the information required by applicable statutory requirements. 

 
Responsibilities of Management for the Financial Statements 
Management is responsible for the preparation of financial statements that give a true and fair view in 
accordance with the Norwegian Accounting Act and accounting standards and practices generally 
accepted in Norway, and for such internal control as management determines is necessary to enable 
the preparation of financial statements that are free from material misstatement, whether due to fraud 
or error. 

In preparing the financial statements, management is responsible for assessing the Company’s and 
the Group’s ability to continue as a going concern, disclosing, as applicable, matters related to going 
concern. The financial statements use the going concern basis of accounting insofar as it is not likely 
that the enterprise will cease operations. 

 
Auditor’s Responsibilities for the Audit of the Financial Statements 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that 
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that 
an audit conducted in accordance with ISAs will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in aggregate, 
they could reasonably be expected to influence the economic decisions of users taken on the basis of 
these financial statements. 

For further description of Auditor’s Responsibilities for the Audit of the Financial Statements reference 
is made to: https://revisorforeningen.no/revisjonsberetninger 

 
Stavanger, 30 March 2023 
PricewaterhouseCoopers AS 

 
 

Roy Henrik Heggelund 
State Authorised Public Accountant 
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