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Trond Bjørnstad 
Søster Mathildes gate 5 
NO-1476 Rasta, Norway 

Hafslund ASA 
attn./Chairman of the Board Birger Magnus 
Drammensveien 144, Skøyen 
NO-0247 Oslo, Norway  Lørenskog 27 March 
2017 

 Concerning HAFSLUND ASA General Meeting 
As a shareholder of Hafslund ASA and pursuant to Section 5-11 of the Norwegian Public Limited Liability 
Companies Act, we submit the following reasoned proposal for consideration by the company’s forthcoming 
Annual General Meeting on 3 May 2017. 

It is proposed that an investigation be conducted into the company’s lack of right-of-way 
maintenance and the related expenses the company has deferred up to and including 2016. 
Considering the extent of this issue, we would expect management to be keen to avoid such an 
investigation, which could otherwise be adopted with only 10 per cent support from shareholders. We 
therefore request a written vote. 
It is further proposed that the annual financial statements not be approved and that a new General 
Meeting be convened once the investigation has been carried out and the magnitude of the expenses 
the company has deferred has been clarified. We therefore also request a written vote for this item. 
Hafslund constantly announces growth and results improvements. In isolation, this would appear to be 
fantastic news for us shareholders – but we believe there is another side to the coin.  
Historically, owners of properties where Hafslund is the network owner always received regular notice of 
right-of-way maintenance. By and large, this practice ceased a few years ago and notices of right-of-way 
maintenance are no longer sent out to the same extent. Growth under and along power line rights-of-way is, 
however, greater than ever. We have, as a property owner, requested that Hafslund maintain the area under 
and along its power lines. Yet our request was rejected and we were forced to perform this clearance work 
ourselves to ensure safety in the power line rights-of-way running through our properties. 
However, in talking with Hafslund’s own employees working on the ground on line maintenance, we have 
been informed that preventive right-of-way maintenance is no longer being performed, and that, “on orders 
from the top”, all costs relating to preventive work are to be avoided in favour of addressing issues when they 
arise. Discussions with relevant parties at Nettpartner, which in turn is called out in the event of windfalls and 
damaged lines, confirm that Hafslund’s philosophy clearly seems to be: “No expenses whatsoever shall be 
incurred for right-of-way maintenance, all preventive right-of-way maintenance shall cease and expenses 
shall be incurred when there is a failure.” 
Consequently, in our opinion, the net profit for 2016 is clearly overstated due to the apparent deferral of such 
a large expense under the amended policy for right-of-way maintenance. The recent acquisition in Østfold 
and any future acquisitions of similar enterprises will naturally only exacerbate this problem in coming years.  
We ask that our reasoned proposal in its absolute entirety, including the reasons listed above, be correctly 
reproduced in both the Norwegian and English notices of meeting sent out by mail and posted online. If this 
does not happen, Oslo Stock Exchange will be notified and a protest will be registered against the notice of 
meeting. We also request that our reasoned proposal be read in its entirety, recorded in the minutes and 
voted on at the General Meeting.  

Yours Sincerely, 
 Trond Bjørnstad 
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The board’s response to the matter submitted by Trond Bjørnstad to the Annual General Meeting of 
Hafslund ASA 
 
The board has received a letter sent by Trond Bjørnstad to Hafslund ASA dated 27 March 2017 with a proposal 
submitted for consideration by the Annual General Meeting on 3 May 2017. 
In his letter, Bjørnstad claims that Hafslund is not allocating sufficient resources to preventive right-of-way 
maintenance, and requests an investigation and postponement of the approval of the financial statements for 
2016. 
 
Hafslund Nett attaches a high priority to right-of-way maintenance. Between 2008 and 2013 the company spent 
an average of NOK 25 million on right-of-way maintenance each year. More than NOK 35 million was spent in 
both 2014 and 2015. Furthermore, NOK 40 million was spent on right-of-way maintenance in 2016 and the same 
amount has been earmarked for 2017. Hafslund Nett has one full-time project manager for vegetation control 
(Master of Forestry) who monitors and controls the external companies that perform right-of-way maintenance.  
 As the owner of electrical installations, Hafslund Nett is subject to the Regulations relating to electrical supply 
installations. Among other things, the guide to these regulations describes the minimum requirements for distance 
between overhead power lines and vegetation:   For uninsulated high voltage lines up to and including 24 kilovolts (kV), the minimum requirement is 3 

metres.   For insulated high voltage lines up to and including 24 kV, the requirement is 1.5 metres.   For low voltage lines, the requirement is that: Tree branches must not cause any mechanical damage to 
conductors and installations. In calm conditions, branches must be a minimum of 0.5 metres from 
conductors and installations. Leaves and small twigs may affect conductors and installations even in 
calm weather. For power lines with bare conductors, the area must be cleared so trees cannot be 
climbed. The requirement for protection against climbing ... does not apply in sparsely populated areas 
and when the power lines are also at least 200 metres from houses and cabins. 

 
Fulfilment of this norm provides no guarantees against trees potentially damaging the power line network (e.g. 
during storms). However, compliance with these rules reduces the risk of damage caused by trees near power 
lines. Hafslund Nett has contracts with several right-of-way maintenance companies that maintain the rights-of-
way network on instruction from Hafslund. The contracts with these companies also include the removal of trees 
that are further away from overhead power lines if these are considered to present a high risk of damaging the 
lines – and thus the power supply to Hafslund Nett’s customers.  
 
To verify that the right-of-way maintenance companies are maintaining rights-of-way as instructed, Hafslund Nett 
is one of only a few network operators to laser-scan around one third of its high voltage lines every year via 
helicopter. Hafslund Nett then receives a report on the exact distance between overhead lines and the 
surrounding vegetation. In densely populated areas, where there are restrictions on helicopter use, drones are 
used for visual inspections. This documentation is also used to plan the felling of trees outside power line rights-
of-way that could pose too great a risk to the most critical high voltage power lines.  
 
Hafslund Nett performs spot checks low on voltage overhead lines and also receives feedback from the right-of-
way maintenance companies. Inspections are also conducted in connection with reports made by the general 
public or employees working on the actual network concerning inadequate distances between trees and lines.  
 
The Norwegian Directorate for Civil Protection (DSB) conducts annual inspections of Hafslund Nett’s electrical 
installations, which includes monitoring the maintenance of power line rights-of-way. Over the past eight years, 
two minor non-conformances have been recorded concerning insufficient right-of-way maintenance.  
 
Compared with the rest of the power network industry, instances of line failure at Hafslund Nett due to falling trees 
are on a par with other network operators. 
 
Accordingly, in the board’s view, there is no basis for claiming that the right-of-way maintenance performed by 
Hafslund Nett is inadequate or that Hafslund Nett is deferring the expenses associated with right-of-way 
maintenance.  
 
The shareholder has requested a written vote on this matter. The company deems it most appropriate to consider 
this matter in the same way as other matters. 
 
The Board of Directors recommends that the Annual General Meeting reject the resolution. 
 
 Board of Directors, 4 April 2017 
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ARTICLES OF ASSOCIATION FOR HAFSLUND ASA 
Established 18 March 1898 (org. nr. 912 230 252) 

 
Adopted at the Extraordinary General Meeting 20 December 2001, later altered in board meeting 21 
December 2001 and in Ordinary General Meeting 3 May 2004, 3 May 2007, 6 May 2009, 6 May 2010 and 
3 May 2017. 

 The company’s name § 1 
The company’s name is Hafslund ASA. Hafslund ASA is the parent company in the Hafslund Group. 

 Legal form § 2 
The company shall be a public limited liability company. 

 Object § 3 
The company’s object is to engage in: 
1) production, distribution, sale and utilisation of energy; 
2) industry, trading, consulting, contracting and financing operations; and 
3) any other business related to the above, including the operation and management of the company’s real 
property and other resources. 
The business is operated by the company itself, through its subsidiaries, or by participation in or co-operation with other 
enterprises in Norway or abroad. 

 Registered office § 4 
The company’s registered office is in Oslo. 

 Share capital § 5 
The company’s share capital is NOK 195.186.264 divided into 115.427.759 class A shares and 79,758,505 
class B shares, in total 195.186.264 shares at NOK 1 each. 
Class B shares do not carry voting rights. Otherwise, all shares carry equal rights in the company. 
When the share capital is increased by a proportional capital increase within each share class, each 
shareholder shall have a preferential right to acquire only shares within the shares class in which he/she 
already owns shares. 

 Assignment of shares § 6 
Subject to the limitations stipulated for each share class, the shares in the company may be freely assigned 
and acquired. 

 The General Meeting § 7 
Shareholders who wish to participate in the company’s general meeting must notify the company within the 
deadline stated in the notice of meeting. The deadline shall expire no earlier than two working days before the 
general meeting. If a shareholder has not given notification within the relevant deadline, the party concerned 
may be denied admittance. 
The Board convenes the general meeting. The notice of meeting shall be sent to all shareholders of known 
address at least 21 days prior to the general meeting. Documents relating to matters to be reviewed at the 
general meeting and documents that are legally required to be included in or appended to the notice of 
meeting can be made available to the shareholders on the company’s website instead of being sent to the 
shareholders. A shareholder may, nonetheless, request to be sent documents relating to matters that are to 
be reviewed at the general meeting. The company may not demand any form of compensation for sending 
documentation to the shareholders. 
The general meeting shall be held in Oslo. The general meeting is chaired by  the party elected by the 
general meeting. The annual general meeting shall be held before the end of June. The annual general 
meeting shall review and vote on the following matters: 
1. Adoption of the annual financial statements and the Board of Directors’ Report, including distribution of 
dividends. 
2. Other matters which in accordance with legislation and Articles of Association fall to be reviewed by the 
general meeting. 

Slettet:  and 
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ARTICLES OF ASSOCIATION FOR HAFSLUND ASA 
Established 18 March 1898 (org. nr. 912 230 252) 

 
 

The nomination committee §  8 
The Nomination Committee consists of three to four members who shall be shareholders or 
representatives for shareholders. The members and Chairman of the Nomination Committee are elected 
by the General Meeting. 
The period of service is two years. The period of service for one or two members expires every year. In the 
event of a voting tie, the Chairman shall have the casting vote. 
The Nomination Committee submits its recommendations to the general meeting regarding the election of 
Board Members appointed by shareholders and the remuneration to the Board and the Boards committees 
The Chairman of the Board and the CEO and President shall, without being entitled to vote, be summoned 
to at least one Nomination Committee Meeting before the Committee submits its final recommendations. 
The general meeting shall adopt instructions for the Nomination Committee’s work. The general meeting 
stipulates the Nomination Committee’s remuneration based on the Board’s recommendation. 

 The Board of directors § 9 
The company’s board of directors consists of five to twelve members. The general meeting elects three to 
eight members. 
The period of office for the members elected by the general meeting is two years. The period of office for 
as close to half of these members as possible shall be terminated every year. 
The employees shall elect at least two members among the employees, or such number of members, or 
observers, as well as deputy members, which the employees may require pursuant to the Norwegian Public 
Limited Liability Companies Act with regulations, given that the company has no corporate assembly. The 
period of service is two years. 

 The chief executive Officer § 10 
The board of directors engages the chief executive officer and settles his/her remuneration. The board of 
directors cannot resolve to employ more than one chief executive officer. 

 Signature § 11 
Two members of the board of directors hold the company’s signature jointly. The board of directors may 
grant any of its members, the chief executive officer or a specifically appointed employee the right to sign 
on behalf of the company. The board of directors may grant power of procuration. 
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Guidelines for the Nomination Committee of Hafslund ASA 

 
 Adopted at the Annual General Meeting 2 May 2005, and later amended at the Annual 

General Meeting 3 May 2007, 6 May 2009, 7 May 2013, 8 May 2014 and 3 May 2017. 
 
 
 
 

1. General 
 

Hafslund ASA shall in accordance with § 8 of the company’s articles of association have a Nomination Committee. The 
General Meeting shall adopt guidelines for the Nomination Committee’s work. 
2. Composition And Term Of Office 

 
The Nomination Committee shall consist of three to four members who are shareholders or who represent 
shareholders. The Annual General Meeting appoints the members and the chairman of the Nomination Committee. 
The Nomination Committee shall submit recommendation to the General Meeting regarding the composition of the 
Nomination Committee. 
The composition of the Nomination Committee and deadline for promoting proposals to the Nomination Committee shall 
be announced to the shareholders on Hafslund’s website, or in another suitable way which is determined by the Board of 
Directors of the company. 
The term of office for the Nomination Committee’s members is two years. The term of office for one or two of the 
Committee’s members expires each year. 
3. Tasks 

 The Nomination Committee’s tasks are to submit its recommendations to the General Meeting regarding the election of 
Board Members appointed by shareholders, the remuneration of the Board and the remuneration of the operating 
committees of the Board. 
The Nomination Committee shall, prior to the General Meeting, evaluate all proposals to new shareholder elected 
members which is received by the Nomination Committee by 1st of November the year before the Annual General 
Meeting. The Nomination Committee is not prevented from evaluating proposals that are promoted later or to evaluate 
other candidates than proposed. 
The Nomination Committee shall, before submitting its recommendations, assess the Board’s activities, competence and 
composition. This evaluation shall be based on the Board’s own Evaluation Report. 
The Nomination Committee shall, before submitting its recommendations, consult the Chairman of the Board, the 
President & CEO and the representatives for the company’s principal shareholders. A shareholder who directly or 
indirectly owns 10 % or more of the company’s shares or votes is considered a principal shareholder. 
The Nomination Committee shall, when submitting its recommendations, among other factors, emphasize the following: 
 The Board composition should be based on an overall assessment of the company’s need for competence, capacity 

and balanced decisions. 
 The Board should be composed in a way reflecting a broad representation of the company’s shareholders. 
 In relation to the Board's Audit Committee, at least one of the Board members shall have accounting expertise and 

be independent of Hafslund’s business. 
 The Board should be composed so that it can act independently and without any preferences. 
 The Board should have a sensible composition with regard to the distribution of gender and age. The Norwegian 

Public Limited Liability Companies Act’s requirements for gender representation shall be complied with. 
 The Board should be composed in such a way that it can function effectively as a collegial body. 
 At least 50 % of the Board Members elected by the shareholders should be independent of the company’s day-to- 

day management and principal professional partners and relations. 
 At least two of the Board Members elected by the shareholders should be independent of the company’s principal 

shareholder(s). A shareholder who directly or indirectly owns 10 % or more of the company’s shares or votes is 
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considered a principal shareholder. 

 The nomination committee should justify its recommendation and in general adhere to the requirements set out in 
“The Norwegian code of practice for corporate governance”. 

The Nomination Committee’s recommendations to the General Meeting regarding the stipulation of the Board’s 
remuneration shall reflect the Board’s responsibility, competence, time consumption and the business’ complexity. The 
remuneration should be comparable to that of other listed companies with similar size and complexity. The Board’s 
remuneration should not be based on results. 
4. Processing of The Nomination Committee’s Recommendations 

 
The Nomination Committee’s recommendations shall at the latest be available for forwarding to the shareholders 
together with notice of Annual General Meeting. A copy of the recommendations shall be forwarded to the Chairman of 
the Board of Directors and to the President & CEO. 
The Nomination Committee’s chairman, or another member in the chairman’s absence, shall present the Nomination 
Committee’s recommendations at the General Meeting. The recommendations, signed by the Nomination Committee’s 
members, shall be enclosed to the Minutes of the General Meeting. 
5. Form Of Procedure 

 The Nomination Committee forms a quorum when the Committee’s Chairman and at least one other Committee Member 
are present. Any resolution passed by the Nomination Committee requires a majority of the votes cast. In the event of a 
tie, the Committee’s Chairman has a casting vote. 
Nomination Committee meetings take place after notice by the Committee’s Chairman or when two or more of the 
Committee Members, the Chairman of the Board of Directors or the President & CEO so require. 
The Chairman of the Board of Directors and the President & CEO shall, without being entitled to vote, be summoned to 
at least one Nomination Committee meeting before the Committee submits its recommendations. 
Minutes are taken of the Committee meetings and are to be signed by the present Committee Members. The Nomination 
Committee’s Chairman shall keep the minutes. The Chairman of the Board of Directors and the President & CEO may 
require insight in the minutes. 
The Nomination Committee shall prior to its meetings be presented with updated shareholder registers. 

 The Nomination Committee can request the President & CEO to gather more detailed information regarding certain 
persons involved in the Committee’s evaluation processes. The Nomination Committee can also undertake its own 
investigations regarding the persons who are under evaluation. 
6. Remuneration 

 The General Meeting stipulates the Nomination Committee’s remuneration in accordance with the Board’s 
recommendation. Some of the factors to be taken into consideration are the work’s character, the members’ competence 
and their time consumption. 
7. Amendments 

 The General Meeting on proposal by the Board or the Nomination Committee itself shall stipulate amendments in these 
guidelines. 



Appendices to «Notice of meeting and agenda 
for the Annual General Meeting 2017 – Hafslund ASA” 
 
 
 
 
Appendix, Item 9 
Financial assistance to employees related to employee 
share offers 

 

 

 

 

 

 

 

 

 

 

 

Appendix 5 of 7	

	 	



To the Annual General Meeting of Hafslund ASA (“the Company”).  
  
DECLARATION FROM THE BOARD OF DIRECTORS OF HAFSLUND ASA (in accordance 
with Section 8-10 of the Norwegian Public Limited Liability Companies Act) 

In accordance with the Group’s guidelines for remuneration paid to senior executives each year, the Company 
shall consider offering Hafslund Group employees the opportunity to purchase discounted treasury B shares in 
the Company (“the Offer”). As part of the Offer the Company will offer an interest-free loan that will be deducted 
from employees’ salaries over a period of 12 months. The more detailed terms and conditions for the Offer will be 
established in a separate offer document. Since the Offer will involve the provision of financial assistance to 
employees and subsidiaries by the Company in the form of discounts and interest-free loans, the following 
statement is hereby issued in relation to the Offer in accordance with Section 8-10 of the Norwegian Public 
Limited Liability Companies Act.  

  

1 THE BACKGROUND TO THE PROPOSAL, AND THE COMPANY’S INTEREST IN PROVIDING 
FINANCIAL SUPPORT 

Employee share ownership has many benefits for businesses. Hafslund wishes to encourage and facilitate such 
active ownership both in the form of commitment to daily work and as a shareholder. To this end, one objective of 
the Offer is to strengthen the ties between employees and the Company/Group. The Company further wishes to 
give employees the opportunity to participate in the Group’s future value creation through potential increases in 
the value of and the opportunity to receive dividends from the shares. The Offer is made in the interests of 
encouraging long-term ownership. 

 

2 TERMS AND CONDITIONS RELATING TO THE IMPLEMENTATION OF THE OFFER 

Terms and conditions of the Offer  

• The Offer can be extended to permanent employees working in at least a 50 per cent position in the 
Company or companies in which Hafslund ASA has a direct or indirect shareholding of 90 per cent. 

• The Offer is for the purchase of B shares in Hafslund ASA at a discount of up to 20 per cent. 

• The Company offers an interest-free loan to finance the share purchase, which is deducted from 
employees’ salaries over a period of 12 months. If the employee ceases employment before the loan is 
fully repaid, the Company can deduct the remaining loan amount during the notice period. 

The Company’s Board reserves the right not to implement the Offer.  

 

3 CONSEQUENCES FOR THE COMPANY’S LIQUIDITY AND SOLVENCY 

The Company has sound liquidity and as of 31 December 2016 had total equity of NOK 5.3 billion, of which 
around NOK 5 billion comprises a theoretical framework for dividends in accordance with the annual financial 
statements. The Hafslund Group’s total equity amounts to NOK 9.6 billion. Hafslund ASA will sell discounted B 
shares from its holding of treasury B shares. Sales of Hafslund’s B shares will therefore not place a material 
burden on the Group’s liquidity. The loans are extended to the Hafslund Group’s own employees and are 
adequately secured against employees’ salaries. Total employee loans under the Offer will be subject to a ceiling 
of NOK 35 million. The risk for the Company is deemed to be limited. The total financial support is within the 
framework of the funds the Company can use to pay dividends. 

  

4 THE PRICE TO BE PAID FOR THE SHARES 

The price that employees must pay for the shares in the Offer will initially be established as the average market 
price over a period linked to the period the Offer is open to employees. Established discounts will be calculated 
based on this market price.   

 

20 March 2017 

The Board of Directors of Hafslund ASA 
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The board’s declaration regarding determination of salaries and other remuneration for senior executives 
for 2017 
 
The board of Hafslund ASA will present the following guidelines and declaration regarding determination of salary 
and other remuneration for senior executives for the coming financial year to the Annual general Meeting, in 
accordance with Sections 6-16a and 5-6 (3) of the Norwegian Public Limited Companies Act. 
Remuneration paid to the CEO 
Remuneration paid to the CEO must be competitive in relation to responsibilities and the industry. The remuneration 
must furthermore act as an incentive to long-term creation of value through development of the enterprise, positive 
profit and share price performance, and reflect the experience and level of expertise of the employee. Remuneration 
will consist of a fixed salary, a bonus of up to 50 per cent of the basic salary, pension and interest and instalment-
free loans. The CEO will receive benefits in kind on the same level as other senior executives in the group. The 
period of notice must equal at least six months. 
Remuneration paid to senior executives and other executives 
Remuneration for the group management is adopted by the CEO, but must be submitted to the board for approval 
if the remuneration deviates from these guidelines. Remuneration paid to other executives is adopted by the 
relevant senior vice presidents. Remuneration paid to senior executives and other executives must be based on 
the guidelines below. 
Fixed salary 
The fixed salary is based on the duties performed and level of responsibility, as well as the incumbent’s expertise 
and length of service in the position. Salary should be competitive in relation to responsibility and industry levels. 
Borrowings  
Interest-free loans that are written down over 10 years in accordance with adopted guidelines can be given for car 
purchases. In addition, an annual operating subsidy can be awarded, as determined by the administration. Should 
the senior executive not have need of a car, the loan can still be taken out on the same terms against satisfactory 
surety. 
Benefits in kind 
Benefits in kind mainly relate to expenses for broadband (home office), mobile phones and newspapers. 
Holidays 
Senior executives are entitled to holidays in line with the provisions of the Norwegian Annual Holidays Act and the 
group’s current internal rules governing holidays. Holiday pay is calculated on the basis of basic salary. Additional 
benefits are not included in the calculation. 
Annual bonus 
An annual bonus system has been established to create an incentive for additional effort and value creation. 
Bonuses will be paid based on the added value that the employee or group of employees has generated. The bonus 
scheme is limited upwards to 50 per cent of fixed salary depending on the level of the position. However, the main 
rule is a ceiling of 30 per cent of basic salary for the group management (level 1) and a ceiling of 20 per cent of 
basic salary for level 2. Any exception from the main rule must be specifically agreed with the CEO or the Board of 
Directors. The bonus is established annually and group targets are set by the board. The measurement criteria in 
addition to the group targets for the individual employee, as well as weighting of targets, are set by the employee’s 
immediate manager based on: 
· Group targets x percentage of maximum bonus. 
· Company targets/business targets x percentage of maximum bonus. 
· Individual objective targets x percentage of maximum bonus. 
· Subjective individual assessment up to x percentage of maximum bonus. 
The targets and the weighting must be adapted to the needs of the individual company/enterprise. 
The annual bonus will be disbursed after presentation of the group’s annual financial statements. The disbursed 
bonus is not included in the calculation of holiday pay and pension benefits. Should legislation require such benefits 



to be calculated on the basis of salary including bonus, the bonus will be reduced by as much as necessary to limit 
the bonus (including other benefits) to the total value determined by the provisions above. 
Share schemes 
Senior executives are covered by the group’s share schemes for employees. To promote employee loyalty to the 
group, the company shall annually consider giving employees the opportunity to buy shares in Hafslund. The share 
offer should be viewed in the context of the total salary settlement for the group. There was share offer for 
employees in 2015. 
Option schemes 
The group does not use option schemes. 
Pension 
The CEO and group management shall have a pension plan in accordance with the current pension plan for the 
group, unless otherwise agreed with the board. Members of group management who are covered by the group’s 
mandatory occupational pension (OTP) and have a basic salary over 12 times the National Insurance Scheme’s 
basic amount (G) receive pension compensation that provides a net additional income after tax of 8 percent. The 
retirement age for these individuals should normally be 67. The CEO and group management are entitled to take 
early retirement in accordance with the AFP agreement in force at any given time. The CEO and group management 
have a disability pension plan with a compensation of 66 per cent of salary between 12 and 30 G. 
Period of notice and severance pay 
The CEO and group management shall have a six-month period of notice. In specific cases and depending on the 
position concerned, severance pay may be given for 6 to 12 months beyond the period of notice. If the employee 
should begin a new job while receiving severance pay, payments will be reduced by 66 per cent of the lower of 
these monthly severance payments and the new monthly salary. Partly for historical reasons, this provision deviates 
in some cases from the group’s guidelines for remuneration of senior executives. 
 



 
 
The Nomination Committee’s recommendations to the 2017 General Meeting 
 

The Nomination Committee of Hafslund ASA is composed of the following members:  
• Stig Bech, Chairman 
• Anders Berg 
• Timo Karttinen  

 
In connection with Hafslund ASA’s Annual General Meeting of 3 May 2017, the Nomination Committee 
submits the following proposals: 

 
1. Election of Board members 
The Nomination Committee is of the opinion that the number of shareholder-elected Board members 
is appropriate in relation to the company’s mission and strategy. 

 
Board members Odd Håkon Hoelsæter and Per Langer are up for election in 2017.  
The Nomination Committee has discussed the Board’s expertise, reviewed the Board’s self-evaluation 
and held discussions with Board members, including individual meetings with the Chairman and Odd 
Håkon Hoelsæter. The Nomination Committee has also held meetings with the CEO and with Korn 
Ferry (who have assisted the Board with the implementation of the Board’s self-evaluations). The 
Nomination Committee is of the opinion that the Board’s combined expertise and performance of the 
Board’s work since the General Meeting in 2016 provide a basis for recommending that no changes be 
made to the composition of the Board. 

 
In relation to the Board’s Audit Committee, at least one of the Board members must have accounting 
expertise and be independent of the company. Mourud Klaveness has accounting expertise and is 
independent of the company. 

 
With regard to Board members who are up for election, notice is given that: Odd Håkon Hoelsæter has 
no connection with Hafslund beyond his previous role as a Board member of Hafslund Nett. Per Langer 
is employed by Fortum, which is Hafslund’s second-largest shareholder. With regard to Board members 
who are not up for election, notice is given that Birger Magnus, Ellen C. Christiansen and Katrine Mourud 
Klaveness do not have any connection with Hafslund beyond their Board duties. 

 
The Nomination Committee submits the following proposal:  
Proposal:  
Per Langer be re-elected to the Board of Directors with a term of office until the Annual General Meeting 
of 2019. 

 
Odd Håkon Hoelsæter be re-elected to the Board of Directors with a term of office until the Annual 
General Meeting of 2019. 

 
2. Determination of remuneration of the Board of Directors, deputy Board members et al.  
Remuneration paid by Hafslund shall reflect the directors’ responsibilities, expertise and time spent, as 
well as the complexity of the business. The remuneration should be comparable with other publicly 
listed companies of a similar 

 
 
 
 



 
 
  
size and complexity. Last year, the General Meeting passed a resolution approving remuneration of NOK 
234,000 for Board members and remuneration of NOK 536,000 for the Chairman. The Chairman’s 
remuneration is intended to reflect the fact that the position of Chairman includes organising and chairing 
Board meetings. Moreover, the Chairman also has other important responsibilities, such as maintaining 
relations with the shareholders and being in continuous contact with Group management. 
 

The Nomination Committee is of the opinion that remuneration of Board members is competitive in 
relation to comparable companies, and comparable with the market in general, though not market-
leading. The Committee proposes that the 2017 Annual General Meeting therefore only adjust the fees 
to reflect general wage inflation in 2016. The same applies to remuneration of members of the Audit 
and Compensation committees. The amounts (rounded-off) in the recommendations below are 
therefore based on wage inflation of 1.6 per cent in 2016, see Statistics Norway’s website: 
https://ssb.no/arbeid-og-lonn/ statistikker/tonnansatt. 

 
Proposal:  
For the period from the 2016 Annual General Meeting until the 2017 Annual General Meeting, the 
Nomination Committee proposes the following remuneration: 

 
Chairman of the Board: NOK 545,000 
Board members NOK 238,000 
 

This remuneration applies both to shareholder-elected Board members and to elected employee 
representatives who have participated in the Board’s work. 

 
For deputy Board members, the proposed remuneration is NOK 9,200 for each Board meeting the 
deputy member has attended. 

 
For members of the Board’s Audit Committee, the proposed remuneration is NOK 46,000.  
For members of the Board’s Compensation Committee, the proposed remuneration is NOK 5,300 for 
each meeting the member has attended. Travel and subsistence expenses shall be paid against 
invoices. 
3. The Nomination Committee 

 
Nomination Committee member Anders Berg’s term of office runs until the 2017 Annual General 
Meeting. It is proposed that Berg continue to serve on the Committee. 
The Committee has further considered expanding the Nomination Committee. The Committee is 
generally of the view that it could be beneficial to expand the Nomination Committee by one member. 

 
KLP is Hafslund’s third-largest shareholder with a (current) shareholding of 4.62 per cent of the 
company’s A shares. KLP has proposed a new candidate for the Nomination Committee. The candidate 
is Aage Schaanning, who is employed as KLP’s Executive Vice President / Chief Financial Officer. The 
Nomination Committee welcomes the fact that the last of Hafslund’s major shareholders has expressed 
a desire to fulfil an honorary function. The Nomination Committee is of the opinion that the Committee 
should be expanded by one member, and that Aage Schaanning be proposed as the new member. 

 
 
 
 
 
 



Proposal:  
Anders Berg be elected as a new member of the Nomination Committee with a term of office 
until the 2019 Annual General Meeting. 

 
The Nomination Committee be expanded to four members.  
Aage Schaanning be elected as the fourth member of the Nomination Committee with a term 
of office until the 2019 Annual General Meeting. 

 
 
 
 
 
 
     28 February 2017 
 
 
 

Stig L. Bech  Anders Berg  Timo Karttinen 
    (leder) 
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