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FLYR AS

Innkalling til
ekstraordinzer generalforsamling

Det innkalles herved til ekstraordinzer generalforsamling i Flyr AS
("Selskapet") den 16. november 2022 kl. 11:00 (CET).

Generalforsamlingen vil avholdes elektronisk via Lumi. For & delta
virtuelt, vennligst bruk fglgende link: web.lumiagm.com/113777552

Ngdvendige referanse- og PIN-koder for péalogging i det
elektroniske motet finnes ved innlogging i VPS Investortjenester
(www.euronextvps.no) eller pa vedlagte fullmakts- og
forhandsstemmeskjema (Vedlegg 1) til den enkelte aksjoneer.
Neermere informasjon om deltagelse i det elektroniske mgtet er
inntatt i Vedlegg 2 til innkallingen.

Megtet vil apens av styrets leder, som ogsa vil oppta registrering av
fremmette aksjonaerer og fullmakter.

Dagsorden:

1. Valg av moteleder og en person til & medundertegne
protokollen

2. Godkjennelse av innkallingen og dagsorden
3. Kapitalforhoyelse — Rettet Emisjon

Den 8 november 2022 annonserte Selskapet at den rettede
emisjonen av 43 000 000 000 nye aksjer med en tegningskurs pa
NOK 0,01 annonsert 3. november 2022 ikke hadde blitt fulltegnet
og at Selskapet vurderte en alternativ transaksjonsstruktur.

Den 9. november 2022 annonserte Selskapet at det ensket a
giennomfgre en kapitalinnhenting av inntil NOK 700 millioner ved
utstedelse av inntil 70 000 000 000 nye aksjer til en tegningskurs
pa NOK 0,01 per aksje gjennom fglgende transaksjoner:

i. En planlagt rettet emisjon av nye ordinsere aksjer i
Selskapet med brutto proveny pa NOK 250 millioner (den
"Rettede Emisjonen")

ii. En reparasjonsemisjon av nye ordingere aksjer i selskapet
rettet mot eksisterende aksjonaerer som ikke har blitt tildelt
nye aksjer i den Rettede Emisjonen, med brutto proveny pa
opptil NOK 100 millioner ("Reparasjonsemisjonen")

iii. En tildeling av én tegningsrett for hver nye aksje allokert til
investorer som deltar i den Rettede Emisjonen, som kan
utgves delvis eller i helhet den 31. januar 2023, 28. februar
2023 og 31. mars 2023, som kan gi brutto proveny til
Selskapet pa opptil NOK 250 millioner

iv.  En tildeling av én tegningsrett for hver nye aksje allokert til
investorer som deltar i Reparasjonsemisjonen, som kan
utgves delvis eller i helhet den 31. mars 2023, som kan gi
brutto proveny til Selskapet pa opptil NOK 100 millioner

For neermere informasjon vises det til barsmeldingen fra Selskapet
den 9. november 2022.

Som det fremgar av bgrsmeldingen er den Rettede Emisjonen
iverksatt med en tegningsperiode som utlgper 10. november 2022
kl. 16,30 CET. Dersom den Rettede Emisjonen fulltegnes vil det bli
utstedt 25 000 000 000 nye aksjer i den Rettede Emisjonen til en
tegningskurs pa NOK 0,01 per aksje med et bruttoproveny pa
NOK 250 millioner. Gjennomfgringen av den Rettede Emisjonen er
betinget av godkjennelse fra generalforsamlingen i Selskapet.

Notice of
an extraordinary general meeting

Notice is hereby served that an extraordinary general meeting of Flyr
AS (the "Company") will be held on 16 November 2022 at 11:00
hours (CET).

The general meeting will be held electronically through Lumi. To
participate  virtually, please use the following link:
web.lumiagm.com/113777552

Required reference and PIN codes for access to the electronic
meeting is obtained by logging onto VPS Investor Services
(www.euronextvps.no) or on the attached proxy and advance voting
form (Appendix 1) to the individual shareholder. Further information
regarding participation in the electronic meeting is included in
Appendix 2 to the notice.

The meeting will be opened by the chairman of the board, who will
also take record of attending shareholders and proxies.

Agenda:

1.  Election of a chairperson and a person to co-sign the
minutes

2.  Approval of the notice and the agenda
3.  Share capital increase — Private Placement

On 8 November 2022 the Company announced that the private
placement of 43,000,000,000 new shares at a subscription price of
NOK 0.01 per share as announced on 3 November 2022 had not
been fully subscribed and that the Company considered an
alternative transaction structure.

As announced on 9 November 2022, the Company considers a
capital raise of up to NOK 700 million by issuance of up to
70,000,000,000 new shares at a subscription price per share of
NOK 0,01 through the following transactions:

i. A contemplated private placement of new ordinary shares in
the Company, raising gross proceeds of NOK 250 million (the
"Private Placement")

ii. A subsequent offering of new ordinary shares in the Company
towards existing shareholders who were not allocated shares
in the Private Placement raising gross proceeds of up to NOK
100 million (the "Subsequent Offering")

iii. An allocation of one subscription right for each new share
allocated to investors participating in the Private Placement
that can be exercised partially or fully on 31 January 2023, 28
February 2023, or 31 March 2023, raising gross proceeds of
up to NOK 250 million

iv. An allocation of one subscription right for each new share
allocated to investors participating in the Subsequent Offering
that can be exercised on 31 March 2023, raising gross
proceeds of up to NOK 100 million

For further information, reference is made to the stock exchange
announcement by the Company on 9 November 2022.

As referred to in the stock exchange announcement, the Private
Placement has commenced with a subscription period that will end
on 10 November 2022 at 16.30 CET. If the Private Placement is fully
subscribed, 25,000,000,000 new shares will be issued at a
subscription price of NOK 0.01 per share and with total gross
proceeds of NOK 250 million. Completion of the Private Placement
is conditional upon approval by the general meeting in the Company.
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Investorer som blir allokert aksjer i den Rettede Emisjonen vil i
tillegg motta én frittstdende tegningsrett per allokerte aksje (de
"Frittstaende Tegningsrettene"). En Frittstdende Tegningsrett vil
gi rett til & tegne seg for én aksje i Selskapet enten den 31. januar
2023, 28. februar 2023 eller 31. mars 2023 til en tegningskurs
tilsvarende tegningskursen i den Rettede Emisjonen, altsa
NOK 0,01 per aksje som naermere beskrevet under pkt 4 nedenfor.
Totalt vil det kunne utstedes 25 000 000 000 nye aksjer som falge
av utgvelse av de Frittstdende Tegningsrettene, som vil gi
Selskapet et bruttoproveny pa opptil NOK 250 millioner.

Den Rettede Emisjonen innebzerer en fravikelse av eksisterende
aksjoneerers fortrinnsrett til & tegne nye aksjer i Selskapet. Som
referert i barsmeldingen fra Selskapet den 9. november 2022 har
styret vurdert kravene til likebehandling av aksjonaerene i
regelverket for utstedere tatt opp til handel pa Euronext Growth
Oslo, og har konkludert med at den Rettede Emisjonen tilfredsstiller
likebehandlingskravene som Selskapet er underlagt.

For & redusere den utvannende effekten av bade den Rettede
Emisjonen og tildelingen av de Frittstdende Tegningsrettene
foreslar Selskapets styre at det gjennomfgres bade (i) en
reparasjonsemisjon i etterkant av den Rettede Emisjonen
("Reparasjonsemisjonen”), og (ii) en tildeling av frittstdende
tegningsretter til tegnerne i Reparasjonsemisjonen pa samme vilkar
som de Frittstdende Tegningsrettene. Eksisterende aksjonzerer per
den 10. november 2022 som ikke ble tildelt aksjer i den Rettede
Emisjonen vil i Reparasjonsemisjonen bli tilbudt & tegne inntil
10 000 000 000 nye aksjer i Selskapet til samme tegningskurs som
i den Rettede Emisjonen slik naermere beskrevet i sak 6 under.
Investorene som far allokert aksjer i Reparasjonsemisjonen vil
motta én frittstdende tegningsrett per allokerte aksje
("Reparasjonstegningsrettene"). En Reparasjonstegningsrett vil
gi rett til & tegne seg for én aksje i Selskapet 31. mars 2023 til en
tegningskurs tilsvarende tegningskursen i den Rettede Emisjonen,
altsd NOK 0,01 per aksje slik nzermere beskrevet i sak 6 under.

Nettoprovenyet fra den Rettede Emisjonen vil brukes til a
gjenopprette Selskapets finansielle stilling for a bringe selskapet
giennom ferste  kvartal 2023, mens provenyet fra
Reparasjonsemisjonen og proveny fra utgvelse av de frittstaende
tegningsrettene vil gjere at Selskapet er i posisjon til den trinnvise
gjenopprettelsen den kommende varen og sommeren basert pa
Selskapets virksomhetsplan og markedsforutsetninger. Provenyet
fra den Rettede Emisjonen vil ikke vaere tilstrekkelig til & sikre
betaling av "Emission Trading System quotas" (EU ETS) i april 2023
eller den ngdvendige bufferkapitalen for selskapet virksomhet i
andre kvartal 2023. Av den grunn er Selskapet nedt til & hente
ytterligere kapital innen utlgpet av ferste kvartal 2023 gjennom
Reparasjonsemisjonen og ved proveny fra utgvelse av
tegningsrettene. Hvis Selskapet ikke lykkes med & hente ny kapital
innen utlgpet av ferste kvartal 2023 kan det hende Selskapet ikke
kan opprettholde den naveerende virksomheten.

Med hensyn til hendelser etter siste balansedag som er vesentlig
for Selskapet vises det til delarsrapporter, bgrsmeldinger og
informasjon publisert av Selskapet gjennom Oslo Bers'
informasjonssystem.

Pa denne bakgrunn foreslar styret at generalforsamlingen fatter
felgende vedtak:

(i) Selskapets aksjekapital skal forhayes med NOK 50 000 000
ved utstedelse av 25 000 000 000 nye aksjer, hver med
pélydende verdi NOK 0,002 (den "Rettede Emisjonen”).

(i) De nye aksjene utstedes til en tegningskurs p4 NOK 0,01 pr
aksje.

(iii)  Fortrinnsretten til eksisterende aksjonaerer etter aksjeloven
§ 10-4 fravikes i trad med aksjeloven § 10-5.
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Investors who are allocated shares in the Private Placement will in
addition receive one subscription right per allocated share (the
"Subscription Rights"). One Subscription Right will give the right to
subscribe for one new shares in the Company on either 31 January
2023, 28 February 2023 or 31 March 2023 at a subscription price
equal to the subscription price in the Private Placement, NOK 0.01
per share, as further described under item 4 below. A total of
25,000,000,000 new shares can be issued as a result of the exercise
of the Subscription Rights, which may provide the Company with net
proceeds of up to NOK 250 million.

The Private Placement entails a deviation of existing shareholders'
preferential rights to subscribe new shares in the Company. As
further described in the stock exchange announcement from the
Company on 9 November 2022, the board has considered the
requirements for equal treatment of shareholders set out in the rules
for issuers admitted to trading on Euronext Growth Oslo, and has
concluded that the Private Placement is compliant with the equal
treatment requirements to which the Company is subject.

To reduce the dilutive effect of the Private Placement and the
allocation of the Subscription Rights the board also proposes (i) that
a subsequent offering is carried out following the Private Placement
(the "Subsequent Offering") and (ii) that the Company issues
Subscription Rights to the subscribers in the Subsequent Offering on
the same terms as the Subscription Rights. Existing shareholders as
of 10 November 2022 that were not allocated any shares in the
Private Placement will in the Subsequent Offering be offered to
subscribe for up to 10,000,000,000 new shares in the Company at
the same subscription price as in the Private Placement as further
described under item 6 below. The investors who are allocated
shares in the Subsequent Offering will receive one subscription right
per allocated share (the "Repair Subscription Rights"). One Repair
Subscription Rights gives the right to subscribe for one new share in
the Company on 31 March 2023 at a subscription price
corresponding to the subscription price in the Private Placement, i.e.
NOK 0.01 per share, as further described under item 6 below.

The net proceeds from the Private Placement will be used to
re-establish the Company's financial position to bring the
Company through Q1 2023, while the Subsequent Offering and
any proceeds from the exercise of Subscription Rights will enable
the Company to be positioned to ramp-up for the coming spring
and summer based on the Company's business plan and
market assumptions. The proceeds from the Private
Placement will not make room for payment of Emission
Trading System quotas (EU ETS) in April 2023 or the required
buffer capital for the Company's operations in Q2 2023.
Accordingly, the Company will require additional capital to be
raised by the end of Q1 2023 through the Subsequent Offering
and any proceeds from the exercise of subscription rights. If
the Company fails to raise this additional new capital by the end
of Q1 2023, the Company may not be able to sustain its future
operations.

With respect to events following the last balance sheet date that are
material for the Company, reference is made to interim reports, stock
exchange announcements and information published by the
Company through the Oslo Stock Exchange's information system.

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

(i) The share capital of the Company shall be increased with
NOK 50,000,000 by issuance of 25,000,000,000 new shares,
each with a nominal value of NOK 0.002 (the "Private
Placement”).

(i)  The new shares are issued at a subscription price of NOK 0.01
per share.

(iii) The preferential rights of existing shareholders pursuant to
section 10-4 of the Norwegian Private Limited Liability
Companies Act are deviated in accordance with Section 10-5
of the Norwegian Private Limited Liability Companies Act.
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(iv)

(v)

(vi)

(vii)

(viii)

(ix)

4,

Det

De nye aksjene skal tegnes av en av Selskapets tilretteleggere
i den Rettede Emisjonen, Arctic Securities AS, Carnegie AS
og/eller SpareBank 1 Markets, pa vegne av og i henhold til
fullmakter fra investorene som har mottatt betinget allokering
av aksjer av styret i den Rettede Emisjonen, og som fremgéar
av vedlegg til protokollen fra generalforsamlingen. Tegning
skal skje senest 17 November 2022 pé& et seaerskilt
tegningsdokument.

Innbetaling av tegningsbelopet skal skje senest 18 November
2022 til saerskilt emisjonskonto.

De nye aksjene gir rett til utbytte og andre aksjonaerrettigheter

fra den dato  kapitalforhoyelsen registreres i
Foretaksregisteret.
Selskapets  anslatte  utgifter i  forbindelse = med

kapitalforhayelsen er cirka NOK 15 millioner.
Vedtektenes § 4 endres slik at den gjengir aksjekapitalen og

antall aksjer etter kapitalforhoyelsen.

Vedtaket er betinget av at generalforsamlingen vedtar sak 4,
5 og 6 og bortfaller dersom det ikke er tilfelle. .

Utstedelse av Frittstdende Tegningsretter til deltakere i
den Rettede Emisjonen

vises til redegjerelsen om de Frittstdende Tegningsrettene

under punkt 3. For a ivareta formalet med de frittstdende
tegningsrettene foreslar styret at aksjeeiernes fortrinnsrett til
tegning av frittstdende tegningsretter i henhold til aksjeloven
§ 11-13 fravikes.

Pa denne bakgrunn foreslar styret at generalforsamlingen fatter
felgende vedtak:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

Selskapet skal utstede 25 000 000 000 frittstaende
tegningsretter i henhold til aksjeloven kapittel 11 IlI.

Hver tegningsrett gir rett til & tegne én ny aksje i Selskapet,
palydende verdi NOK 0,002, til en tegningskurs pa NOK 0,01.

Det skal ikke ytes vederlag for utstedelse av tegningsrettene.

Tegningsrettene kan tegnes av en av Selskapets
tilretteleggere i den Rettede Emisjonen, Arctic Securities AS,
Carnegie AS og/eller SpareBank 1 Markets, pa vegne av og i
henhold til fullmakter fra investorene som har mottatt betinget
allokering av aksjer av styret i den Rettede Emisjonen, og som
fremgar av vedlegg til protokollen fra generalforsamlingen, og
slik at investorene for hver aksje de mottar i den Rettede
Emisjonen vil motta en frittstaende tegningsrett. Aksjeeiernes
fortrinnsrett i henhold til aksjeloven § 11-13, jfr. § 10-4
fravikes.

Tegningsrettene skal tegnes senest 21. november 2022 pa
seerskilt tegningsdokument.

Hver rettighetshaver kan utgve alle eller noen av sine
tegningsretter pa 31. januar 2023, 28. februar 2023, eller 31.
mars 2023. Utovelse skal skje ved fremsettelse av skriftlig
krav, som skal veere mottatt av Selskapet pa de nevnte
utgvelsesdatoene.

(iv)

(v)

(vi)

(vii)

(viii)

(ix)
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The new shares shall be subscribed by one of the Company's
managers in the Private Placement, Arctic Securities AS,
Carnegie AS and/or SpareBank 1 Markets AS, on behalf of
and in accordance with authorisations from the investors that
have been conditionally allocated new shares by the board of
directors in the Private Placement, as set out in the appendix
to the minutes from the general meeting. Subscription shall be
made at the latest on 17 November 2022 at a specific
subscription document.

Payment of the subscription amount shall be made no later
than 18 November 2022 to a special share issue account.

The new shares shall carry rights to dividends and other
shareholder rights from the date on which the capital increase
is registered with the Norwegian Register of Business
Enterprises.

The Company's estimated costs in connection with the capital
increase are approximately NOK 15 million.

Section 4 of the articles of association shall be amended so as
to reflect the share capital and number of shares after the share
capital increase.

The resolution is conditional upon the general meeting
approving items 4, 5 and 6, and will lapse if the relevant items
are not resolved.

Issuance of Subscription Rights to participants in the
Private Placement

The reasons for the issuance of Subscription Rights to participants
in the Private Placement is included under item 3. The board
proposes that the shareholders' pre-emptive rights pursuant to the
Private Limited Companies Act section 11-13 is set aside to
accommodate the purpose of the subscription rights.

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

(i)

(i)

(iii)

(iv)

v)

(vi)
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The Company shall issue 25,000,000,000 subscription rights in
accordance with the provisions of the Private Limited
Companies Act Chapter 11.

Each Subscription Right shall give the right to subscribe for one
new share in the Company, nominal value NOK 0.002, at a
subscription price of NOK 0.01.

No consideration shall be payable for the issuance of the
subscription rights.

The subscription rights may be subscribed for by one of the
Company's managers in the Private Placement, Arctic
Securities AS, Carnegie AS and/or SpareBank 1 Markets AS,
on behalf of and in accordance with authorisations from the
investors that have been conditionally allocated new shares by
the board of directors in the Private Placement, as set out in the
appendix to the minutes from the general meeting, to the result
that each investor will receive one subscription right for each
share received in the Private Placement. The shareholders' pre-
emptive rights pursuant to the Private Limited Companies Act
section 11-13, cf. section 10-4, are set aside.

Subscription for the Subscription Rights shall be made no later
than 21 November 2022 on a separate subscription document.

Each subscription right holder may exercise all or some of its
subscription rights on 31 January 2023, 28 February 2023, or
31 March 2023. Exercise shall be carried out by written notice,
which shall be received by the Company within the
abovementioned exercise dates.



(vii) Aksjer utstedt ved utgvelse av tegningsretter gir rett til utbytte
fra tidspunktet for registrering av Kkapitalforhoyelsen i
Foretaksregisteret.

(viii) Ved splitt eller sammenslaing av Selskapets aksjer skal
tegningsrettene justeres basert pad de samme prinsippene
som vil gjelde for splitten eller sammenslaingen. Utover dette
skal ikke tegningsrettene pavirkes av andre
selskapshendelser. De frittstaende tegningsrettene skal ikke
gi seerskilte rettigheter ved opplasning eller omdanning av
selskapet.

(ix) Vedtaket er betinget av at generalforsamlingen vedtar sak 3,
5 0g 6 og bortfaller dersom det ikke er tilfelle.

5. Styrefullmakt til kapitalforhoyelse i forbindelse med
reparasjonsemisjon

Som beskrevet i punkt 3 over foreslar styret at det giennomfares en
Reparasjonsemisjon i Selskapet for & begrense utvanningseffekten
av den Rettede Emisjonen.

Reparasjonsemisjonen vil innebzere tilbud om tegning av inntil
10 000 000 000 nye aksijer til en tegningskurs per aksje tilsvarende
tegningskursen i den Rettede Emisjonen (NOK 0,01).
Reparasjonsemisjonen vil bli rettet mot eksisterende aksjonaerer i
Selskapet per 10. november 2022 (slik dette er registrert i VPS to
handelsdager deretter), som ikke ble allokert aksjer i den Rettede
Emisjonen og som ikke er hjemmehgrende i jurisdiksjoner hvor et
slikt tilbudet ikke lovlig kan fremsettes eller (utover Norge) utlgser
krav om prospekt, registering eller tilsvarende handling. Av hensyn
til & sikre fleksibilitet med hensyn til tidspunktet for gjennomfagringen
av Reparasjonsemisjonen, herunder godkjennelsen av et
tilbudsprospekt nevnt nedenfor, foreslas det at styret gis fullmakt til
& gjennomfgre Reparasjonsemisjonen ved en fullmakt til & gke
Selskapets aksjekapital med opp til NOK 20 000 000.

Reparasjonsemisjonen er betinget av at Selskapet utarbeider og
publiserer et prospekt. En nzermere Dbeskrivelse av
Reparasjonsemisjonen, og vilkar og andre omstendigheter som ma
tas hensyn til ved tegning av aksjer vil inkluderes i prospektet.
Prospektet vil publiseres senest ved starten av tegningsperioden i
Reparasjonsemisjonen.

Reparasjonsemisjonen vil innebeere en fravikelse av eksisterende
aksjoneerers fortrinnsrett til & tegne nye aksjer i Selskapet. Formalet
med Reparasjonsemisjonen er a bidra til likebehandling av
aksjoneerer. Styret anser derfor at fravikelsen er rimelig og i
Selskapets og dets aksjonaerer beste interesse.

Pa denne bakgrunn foreslar styret at generalforsamlingen fatter
felgende vedtak:

(i)  Styret gis i henhold til aksjeloven § 10-14 (1) fullmakt til &
forhaye Selskapets aksjekapital med inntil NOK 20 000 000.

(i) Tegningskurs per aksje ved bruk av fullmakten skal veere
NOK 0.01. Tegningskursen skal gkes i tilfelle en aksjespleis
gjennomfares av Selskapet for & ta hensyn til virkningen av
aksjespleisen.

(i) Fullmakten kan bare benyttes til & gjennomfere en
reparasjonsemisjon | Selskapet etterfolgende den rettede
emisjonen vedtatt av den ekstraordineere
generalforsamlingen under sak 3 over.

(iv)  Fullmakten gjelder frem til 31. mars 2023.

(v) Aksjonserenes fortrinnsrett etter aksjeloven § 10-4 kan
fravikes.
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(vii)  Shares issued upon exercise of subscription rights will give right
to dividend from the time of registration of the share capital
increase with the Norwegian Register of Business Enterprises.

(viii)  In the event of any split or consolidation of the Company’s

shares, the subscription rights shall be amended based on the
same principles that are applied for the split or consolidation.
No other corporate events shall affect the subscription rights.
The subscription rights shall not carry any special rights in the
event of a liquidation or transformation of the Company.

(ix) The resolution is conditional upon the general meeting
approving items 3, 5 and 6, and will lapse if the relevant items
are not resolved

5. Board authorisation to increase share capital in
connection with subsequent offering

As described under item 3 above, the board proposes that the
Company carries out a Subsequent Offering to limit the dilutive effect
of the Private Placement.

The Subsequent Offering will entail an offer to subscribe up to
10,000,000,000 new shares at a subscription price per share equal
to the subscription price in the Private Placement (NOK 0.01). The
Subsequent Offering will be directed towards existing shareholders
in the Company as of 10 November 2022 (as registered in the VPS
two trading days thereafter), who were not allocated shares in the
Private Placement and who are not resident in a jurisdiction where
such offering would be unlawful or would (in jurisdictions other than
Norway), require any prospectus, filing, registration or similar action.
For the purpose of ensuring flexibility with respect to the timing for
carrying out the Subsequent Offering, including approval of an
offering prospectus as described below, it is proposed that the board
is granted an authorisation to carry out the Subsequent Offering by
an authorization to increase the Company's share capital by up to
NOK 20,000,000.

The Subsequent Offering is contingent on the Company preparing
and publishing a prospectus. Further description of the Subsequent
Offering and the terms and other circumstances that must be taken
into consideration when subscribing for shares will be included in the
prospectus. The prospectus will be published at the latest at the start
of the subscription period in the Subsequent Offering.

The Subsequent Offering will entail a deviation of existing
shareholders' preferential rights to subscribe for new shares in the
Company. However, the purpose of the Subsequent Offering is to
contribute to equal treatment of shareholders. The board thus
considers that the deviation is fair and in the best interest of the
Company and its shareholders.

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

(i)  In accordance with section 10-14 (1) of the Norwegian Private
Limited Liability Companies Act, the board is authorised to
increase the Company's share capital by up to
NOK 20,000,000.

(i)  The subscription price per share upon use of the authorisation
shall be NOK 0.01. The subscription price shall be increased in
the event of a reverse split to take into account the effect of the
reverse split.

(iii)  The authorisation may only be used to carry out a Subsequent
Offering in the Company following the Private Placement
resolved by the extraordinary general meeting under item 3
above.

(iv) The authorisation is valid until 31 March 2023.
(v) The shareholders' preferential rights pursuant to section 10-4

the Norwegian Private Limited Liability Companies Act may be
waived.
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(vi) Fullmakten omfatter kapitalforhayelse mot innskudd i penger.
Fullmakten omfatter ikke rett til & padra selskapet saerlige
plikter jf. aksjeloven § 10-2 eller beslutning om fusjon etter
aksjeloven § 13-5.

(vii) Vedtaket er betinget av at generalforsamlingen vedtar sak 3,
4 og 6 og bortfaller dersom det ikke er tilfelle.
6. Utstedelser av tegningsretter til deltakere i
reparasjonsemisjonen
(i) Selskapet skal utstede minimum 1 og maksimum

10 000 000 000 frittstaende tegningsretter i henhold til reglene
i aksjeloven kapittel 11 IlI.

Hver tegningsrett gir rett til & tegne én ny aksje i Selskapet,
palydende verdi NOK 0,002, til en tegningskurs pa NOK 0,01.

(i)

Det skal ikke ytes vederlag for utstedelse av tegningsrettene.

(iii)

Tegningsrettene kan tegnes av personer som har tegnet og
blitt allokert aksjer i Reparasjonsemisjonen, og slik at
investorene for hver aksje de mottar i Reparasjonsemisjonen
vil motta én frittstaende tegningsrett. Overtegning er ikke
tillatt. Aksjeeiernes fortrinnsrett i henhold til aksjeloven
§ 11-13, jfr. § 10-4 fravikes.

(iv)

Tegningsrettene skal tegnes samtidig som tegningsperioden
for  reparasjonsemisjonen, men allikevel  senest
30. mars 2023, pa serskilt tegningsdokument som vil
vedlegges prospektet utarbeidet i forbindelse med
reparasjonsemisjonen.

v)

(vi) Hver rettighetshaver kan utove alle eller noen av sine
tegningsretter den 31. mars 2023. Utovelse skal skje ved
fremsettelse av skriftlig krav, som skal veere mottatt av
Selskapet pé den nevnte utovelsesdatoen.

(vii) Aksjer utstedt ved utgvelse av tegningsretter gir rett til utbytte
fra tidspunktet for registrering av Kkapitalforhoyelsen i
Foretaksregisteret.

Ved splitt eller sammenslaing av Selskapets aksjer skal
tegningsrettene justeres basert pad de samme prinsippene
som vil gjelde for splitten eller sammenslaingen. Utover dette
skal ikke tegningsrettene pavirkes av andre
selskapshendelser. De frittstaende tegningsrettene skal ikke
gi seerskilte rettigheter ved opplasning eller omdanning av
selskapet.

(viii)

Vedtaket er betinget av at generalforsamlingen vedtar sak 3,
4 og 5 og at styret ikke vedtar a reparere den utvannende
effekten pa andre mater.

(ix)

7. Valg av nytt styremedlem

Styret foreslar at generalforsamlingen beslutter & velge et nytt
styremedlem, og vil komme tilbake med forslag til kandidat fer
giennomfaring av generalforsamlingen péa selskapets hjemmeside
og pa NewsWeb. Aksjonzerene oppfordres til & holde seg oppdatert
pa forslaget som publiseres.

*

(vii)

(viii)

*

(iv)

#lyr

The authorisation covers share capital increases against cash.
The authorisation does not cover the right to incur the Company
with special obligations cf. section 10-2 of the Norwegian
Private Limited Liability Companies Act or decisions on
mergers pursuant to section 13-5 of the Norwegian Private
Limited Liability Companies Act.

(vi)

The resolution is conditional upon the general meeting
approving items 3, 4 and 6, and will lapse if the relevant items
are not resolved

(vii)

Issuance of Repair Subscription Rights to participants in
the subsequent offering

The Company shall issue a minimum of 1 and a maximum of
10,000,000,000 subscription rights in accordance with the
provisions of the Private Limited Companies Act Chapter 11.

(i)

Each subscription right shall give the right to subscribe for one
new share in the Company, nominal value NOK 0.002, at a
subscription price of NOK 0.01.

(i)

No consideration shall be payable for the issuance of the
subscription rights.

(iii)

The subscription rights may be subscribed for by persons who
have subscribed and received shares in the Subsequent
Offering, to the result that each investor will receive one
subscription right for each share received in the Subsequent
Offering. Over-subscription is not permitted. The shareholders’
pre-emptive rights pursuant to the Private Limited Companies
Act section 11-13, cf. section 10-4, are set aside.

Subscription for the subscription rights shall be made at the
same time as subscription period for the repair offering,
however no later than 30 March 2023, on a separate
subscription form that will be included in the prospectus
prepared in connection with the Subsequent Offering.

v)

Each holder of subscription rights may exercise all or some of
its subscription rights on 31 March 2023. Exercise shall be
carried out by written notice, which shall be received by the
Company within the abovementioned exercise date.

(vi)

Shares issued upon exercise of subscription rights will give right
to dividend from the time of registration of the share capital
increase with the Norwegian Register of Business Enterprises.

In the event of any split or consolidation of the Company’s
shares, the subscription rights shall be amended based on the
same principles that are applied for the split or consolidation.
No other corporate events shall affect the subscription rights.
The subscription rights shall not carry any special rights in the
event of a liquidation or transformation of the Company.

The resolution is conditional upon the general meeting
approving items 3, 4 and 5, and that the board does not resolve
to repair the dilutive effect differently.

(ix)

7. Election of new board member

The board proposed that the general meeting elects a new board
member, and the board will revert with the proposed member before
the general meeting on the Company's web page and on NewsWeb.
The shareholders are advised to regularly check the website for
updates.

*
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Deltagelse, fullmakt og forhandsstemmer

Aksjoneerer trenger ikke a melde seg pa i forkant for & delta i
generalforsamlingen, men aksjonaerer méa vaere palogget for motet
starter. Er du ikke logget inn innen generalforsamlingen starter vil
du ikke kunne delta. Innlogging starter én time for
generalforsamlingen starter.

Aksjonzerer som ikke kan mgte digitalt, oppfordres til a
forhandsstemme eller & delta ved bruk av fullmakt. Fullmakt eller
forhandsstemme ma vaere mottatt innen kl. 16:00 (CET) den
15. november 2022. Se neermere informasjon i Vedlegg 1 til
innkallingen.

Generell informasjon

Selskapet har pa tidspunktet for innkallingen en aksjekapital pa
NOK 1 266 039,334 fordelt pa 633 019667 aksjer, hver
palydende NOK 0,002. Hver aksje gir rett til én stemme pa
generalforsamlingen. Selskapet eier ingen egne aksjer.

En aksjoneer har rett til & f& behandlet spgrsmal og kan fremsette
forslag til beslutning pa generalforsamlingen dersom fristen for
innkalling til generalforsamlingen tillater at det foretas ny innkalling.
En aksjonzer kan kreve at styremedlemmer og daglig leder pa
generalforsamlingen gir tilgjengelige opplysninger om forhold som
kan innvirke p& bedemmelsen av (i) saker som er forelagt
aksjoneerene til avgjerelse og (ii) Selskapets gkonomiske stilling,
herunder om virksomheten i andre selskaper som Selskapet deltar
i, og andre saker som generalforsamlingen skal behandle, med
mindre de opplysninger som kreves, ikke kan gis uten
uforholdsmessig skade for Selskapet.

Dersom en aksjoneer har sine aksjer
registrert giennom en forvalterkonto i VPS og den reelle aksjonaeren
gnsker & avgi stemme for sine aksjer, ma aksjene for
generalforsamlingen registreres pa en separat VPS-konto i den
reelle aksjoneerens navn.

Denne innkallingen og tilhgrende dokumenter, Selskapets seneste
arsrapport, styrets arsberetning og revisjonsberetning, samt
etterfalgende delérsrapporter, er tilgjengelig pa Selskapets kontorer
og Selskapets nettsider, www.flyr.com/investor.

#lyr

Attendance, proxies and advance votes

Shareholders do not have to register attendance in advance in order
to participate in the general meeting, but shareholders have to be
logged in before the meeting starts. If you are not logged in before
the general meeting starts, you will not be able to attend. Log-in
starts 1 hour before the general meeting starts.

Shareholders who cannot attend digitally are encouraged to vote in
advance or to attend by use of proxy. Proxies or advance votes must
be received within 16:00 hours (CET) on 15 November 2022. See
further information in Appendix 1 to the notice.

General information

At the time of this notice, the Company has a share capital of NOK
1,266,039.334 divided on 633,019,667 shares, each with a nominal
value of NOK 0.002. Each share gives right to one vote at the general
meeting. The Company does not own any treasury shares.

A shareholder has the right to have questions considered and may
make proposals for resolutions at the general meeting if the deadline
for notice to the general meeting allows a new notice. A shareholder
may also require that board members and the chief executive officer
at the general meeting provides available information on
circumstances that may affect the consideration of (i) matters that
are proposed to the shareholders for approval and (ii) the Company's
financial position, including on the business in other companies in
which the Company participates, and other matters that the general
meeting shall consider, unless the information requested cannot be
given without disproportional harm for the Company.

If a shareholder has its shares registered through a nominee account
in the VPS and the beneficial shareholder wishes to vote for its
shares, the shares must be registered at a separate VPS account in
the name of the beneficial shareholder prior to the general meeting.

This notice and related documents, the Company's latest annual
report, the board's annual report and audit statement, as well as later
interim reports, are available at the Company's offices and the
Company's website, www.flyr.com/investor.

In case of discrepancies between the Norwegian text and the English
translation, the Norwegian text shall prevail.

*

Oslo, 9 November 2022

Erik Braathen
Styrets leder / Chairman of the Board of Directors

Vedlegg:
Vedlegg 1 Fullmakt- og forhnandstemmeskjema
Vedlegg 2 Guide - Elektronisk generalforsamling

Appendix:
Appendix 1 Proxy and advance voting form
Appendix 2 Guide - Electronic general meeting
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Ref no: PIN code:

Notice of Extraordinary General Meeting

Meeting in Flyr AS will be held on 16 November 2022 at
11:00 a.m The meeting will be held virtually.

The shareholder is registered with the following amount of shares at summons: and vote for the number of shares owned per
Record Date: 15 November 2022

IMPORTANT MESSAGE:
The Extraordinary General Meeting will be held as a digital meeting only, with no physical attendance for shareholders.

Please log in at web.lumiagm.com/113777552

You must identify yourself using the reference number and PIN code from VPS that you will find in investor services
(Corporate Actions — General Meeting — ISIN) or sent you by post on this form (for non-electronic actors) Shareholders can
also get their reference number and PIN code by contacting DNB Bank Registrars Department by phone +47 23 26 80 20
(8:00-a.m. to 3:30 p.m. ) or by e-mail genf@dnb.no.

On the company’s web page https://flyr.com/investor you will find an online guide describing more in detail how you as a
shareholder can participate in the Virtual meeting.

Deadline for registration of advance votes, proxies and instructions: 15 November 2022 at 4:00 pm

Advance votes

Advance votes may only be executed electronically, through the Company’s website https://flyr.com/investor (use ref and pin code above) or through
VPS Investor Services (where you are identified and do not need Ref.nr.and PIN Code). Chose Corporate Actions - General Meeting, click on ISIN.
Investor Services can be accessed either through https://www.euronextvps.no/ or your account operator.

Notice of attendance
Shareholders are only allowed to participate online and no pre-registration is required. Shareholders must be logged in before the meeting starts.
If you are not logged in before the general meeting starts, you will not be able to attend. Log in starts an hour before.

Shareholders who do not wish to participate online or vote in advance can give proxy to another person. Information about this follows below.

Proxy without voting instructions for Extraordinary General Meeting of Flyr AS
Ref no: PIN code:

Proxy should be registered through the Company’s website https://flyr.com/investor or through VPS Investor Services.
For granting proxy through the Company’s website, the above-mentioned reference number and PIN code must be stated.

In VPS Investor Services chose Corporate Actions - General Meeting — ISIN.

Investor Services can be accessed either through https://www.euronextvps.no/ or your account operator.

Alternatively you may send this form by e-mail to genf@dnb.no, or by regular Mail to DNB Bank ASA, Registrars Department, P.O.Box 1600 Centrum,
0021 Oslo, Norway. The proxy must be received no later than 15 November 2022 at 4:00 p.m. The form must be dated and signed in order to be
valid.

If you do not state the name of the proxy holder, the proxy will be given to the Chair of the Board of Directors or an individual authorised by him or her.

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

O the Chair of the Board of Directors (or a person authorised by him or her), or

O (NB: Proxy holder must send an e-mail to genf@dnb.no for log in details)
(Name of proxy holder in capital letters)

proxy to attend and vote for my/our shares at the Extraordinary General Meeting of Flyr AS on 16 November 2022.

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

172



mailto:genf@dnb.no
https://flyr.com/investor
https://flyr.com/investor
https://www.euronextvps.no/
https://flyr.com/investor
https://www.euronextvps.no/
mailto:genf@dnb.no
mailto:genf@dnb.no
https://web.lumiagm.com/#/113777552

glyr

Ref no: PIN code:

Proxy with voting instructions for Extraordinary General Meeting in Flyr AS

If you are unable to attend the meeting, you may use this proxy form to give voting instructions to Chair of the Board of Directors or the person
authorised by him or her. (Alternatively, you may vote electronically in advance, see separate section above.) For instruction to other Proxy holders,
submit a Proxy without voting instructions and agreed directly with the proxy holder how votes should be cast.

Proxies with voting instructions to Chair of The Board of Directors cannot be submitted electronically, and must be sent to genf@dnb.no (scanned
form) or by regular Mail to DNB Bank ASA, Registrars’ Department, P.O.Box 1600 Centrum, 0021 Oslo, Norway. The form must be received by DNB
Bank ASA, Registrars’ Department no later than 15 November 2022 at 4:00 p.m.

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

The undersigned:

hereby grants the Chair of the Board of Directors (or the person authorised by him or her) proxy to attend and vote for my/our shares at the
Extraordinary General Meeting of Flyr AS on 16 November 2022.

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

Agenda for the Extraordinary General Meeting 2022 Against Abstention
1. Election of a chairperson and a person to co-sign the minutes m} O O
2. Approval of the notice and the agenda O | O
3. Share capital increase — Private Placement m} O |
4. Issuance of Subscription Rights to participants in the Private Placement m} O O
5. Board authorisation to increase share capital in connection with subsequent offering m} O O
6. Issuance of Repair Subscription Rights to participants in the subsequent offering m} O O
7.  Election of new board member m} O O
Place Date Shareholder’s signature (Only for granting proxy with voting instructions)
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GUIDE FOR ONLINE PARTICIPATION
EXTRORDINARY GENERAL MEETING FLYR AS 16 NOVEMBER 2022

Flyr AS will hold an extraordinary general meeting on 16 November 2022 at 11:00 am CEST as a digital meeting, where
you get the opportunity to participate online with your PC, phone or tablet. Below is a description of how to participate
online.

We also point out that you also can vote in advance or give a proxy before the meeting. See the notice for further details
on advance voting and how to authorize a proxy. If you vote in advance or give a proxy, you can still log on to the general
meeting to follow and ask questions, but you will not have the opportunity to vote on the items.

By participating online, shareholders will receive a live webcast from the general meeting, the opportunity to ask written
questions, and vote on each of the items. Secure identification of shareholders is done by using the unique reference number
and PIN code assigned to each shareholder by the Norwegian Central Securities Depository (Euronext VPS) in relation to this
General Meeting.

No registration is required for shareholders who want to participate online, but shareholders must be logged in before the
general meeting starts.

Shareholder who does not find their reference number and PIN code for access or have other technical questions is
welcome to call DNB Registrars Department on phone + 47 23 26 80 20 (between 08:00-15:30), or send an e-mail to

genf@dnb.no

HOW TO ACCESS THE ONLINE GENERAL MEETING

To be able to participate online, you must go to the following website: https://web.lumiagm.com

either on your smartphone, tablet or PC. All major known browsers, such as Chrome, Safari, Edge, Firefox etc. are supported.

enter Meeting ID: 1 1 3'777'552 and click Join:

You must then identify yourself with.

a) Ref. number from VPS for the general meeting

b) PIN code from VPS for general meeting

You will have the opportunity to log in one hour before the general meeting starts.

Once you have logged in, you will be taken to the information page for the general meeting. Here you will find information
from the company, and how this works technically. Note that you must have internet access throughout the meeting.

» LUMI

Ref nr. fra VPS

Pin kode fra VPS

172


mailto:genf@dnb.no
https://web.lumiagm.com/

HOW TO RECEIVE YOUR REFERENCE NUMBER AND PIN CODE

All shareholders registered in the VPS are assigned their own unique reference and PIN code for use in the General Meeting,
available to each shareholder through VPS Investor Services. Access VPS Investor Services, select Corporate Actions,
General Meeting. Click on the ISIN and you can see your reference number (Ref.nr.) and PIN code.

All VPS directly registered shareholders have access to investor services either via https://www.euronextvps.no or internet
bank. Contact your VPS account operator if you do not have access.

Shareholders who have not selected electronic corporate messages in Investor Services will also receive their reference
number and PIN code by post together with the summons from the company (on registration form).

Custodian registered shareholders: Shares held through Custodians (nominee) accounts must be transferred to a
segregated VPS account registered in the name of the shareholder to have voting rights on the General Meeting. Once shares
are transferred to the segregated VPS account, a reference number and PIN code are assigned to this account. Please
contact your custodian for further information.

HOW TO VOTE

[ voTinG

When items are available for voting, you can vote on all items as quickly as you wish.
ltems are closed for voting as the general meeting considers them. ltems will be
pushed to your screen. Click on the vote icon if you click away from the poll.

2.Valg av meteleder og person til a
medundertegne protokollen /
Election of person to chair the
meeting and election of a person to
co-sign the minutes together with

Split Voting ]

To vote, press your choice on each of the issues. FOR, AGAINST or ABSTAIN. Once e
you have cast your vote, you will see that your choice is marked. You also get a
choice where you can vote jointly on all items. If you use this option, you can still For / For

override the choice on items one by one if desired.

Mot / Against

Avstdr | Abstain

To change your vote, click on another option. You can also choose to cancel. You
can change or cancel your vote until the chair of the meeting concludes the voting
on the individual items. Your last choice will be valid.

NB: Logged in shareholders who have voted in advance or given a power of
attorney will not have the opportunity to vote but can follow and write

messages if desired. O
. )

QUESTIONS TO THE CHAIRPERSON
M) MESSAGING

Questions or messages relating to the items on the agenda can be submitted by the shareholder or appointed proxy at
any time during the meeting as long as chair of the meeting holds this open.

If you would like to ask a question relating to the items on the agenda, select the messaging icon.

Enter your question in the message box that says "Ask a Question". When you have finished writing your question, click
on the submit button.

Questions submitted online will be moderated before going to the chair. This is to avoid repetition of questions as well
as removal of inappropriate language.

All shareholders who submit questions will be identified with their full names, but not holding of shares.

2/2


https://www.euronextvps.no/



