Innkalling til ordinzer generalforsamling

Norwegian Energy Company ASA
Organisasjonsnummer 987 989 297

Styret innkaller med dette til ordinzer generalforsamling i Norwe-
gian Energy Company ASA (heretter "Selskapet”). Mgtet avholdes
28. april 2011 kl 13.00 i Selskapets lokaler i Nykirkebakken 2,
4013 Stavanger.

Innkalling til ordinzer generalforsamling med Vedlegg F er sendt

til alle aksjeeiere i Selskapet med kjent adresse. | samsvar med
Selskapets vedtekter vil denne innkallingen med alle vedlegg
veere tilgjengelig pa Selskapets hjemmeside, www.noreco.com.

Pa forespgrsel til Selskapet pa +47 99 28 39 00 eller e-post til
tone.klepaker.skartveit@noreco.com fra en aksjonaer vil Selskapet
vederlagsfritt sende aksjonzeren vedleggene per post.

Merk seerlig at vedtektenes § 9 inneholder en pameldingsfrist.
Aksjeeiere som gnsker a delta i generalforsamlingen ma derfor
melde fra til Selskapet innen 26. april 2011 kl 13.00 norsk tid.
Pameldingsskjema er vedlagt innkallingen som Vedlegg F.

Etter Selskapets vedtekter skal Nominasjonskomiteen foresla
medlemmer til Selskapets styre, samt foresla honorar for
styremedlemmer og medlemmer av komiteen. Nominasjonskomite-
ens arbeid er ikke avsluttet pa tidspunktet for denne innkallingen.
Forslag som nevnt samt fullmaktsskjema vil derfor legges ut pa
Selskapets hjemmeside www.noreco.com og gjgres offentlig via
Oslo Bgrs sa snart forslagene foreligger.

Pa agendaen star folgende saker:

Apning ved styreleder
Fortegnelse over mgtende aksjonaerer
Godkjennelse av innkalling og dagsorden
Valg av en person til & undertegne protokollen sammen med
mgteleder
Godkjennelse av arsregnskapet og arsberetningen for 2010
Godkjennelse av revisors honorar for 2010
Godkjennelse av styremedlemmers godtgjgrelse
Godkjennelse av godtgjgrelse for medlemmer
av nominasjonskomiteen
Styrets erklaering om fastsettelse av Ignn og annen
godtgjgrelse til ledende ansatte
10. Fullmakt til styret til a forhgye aksjekapitalen i forbindelse
med ansattes insentivprogram
11. Godkjennelse av maksimalt antall opsjoner
12. Endring i Selskapets vedtekter vedrgrende tjenestetid
for styremedlemmer
13. Valg av nytt styre
14. Innkallingsfrist ekstraordineer generalforsamling
15. Godkjennelse av retningslinjer for nominasjonskomiteen
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1. APNING VED STYRELEDER

| samsvar med Selskapets vedtekter § 11 og allmennaksjeloven §
5-12, vil styreleder Lars Takla apne og lede den ordinzere general-
forsamlingen.

2.FORTEGNELSE OVER M@TENDE AKSJONZARER
Det vil bli foretatt en fortegnelse over mgtende aksjonzerer.

Calling notice for Annual General Meeting
Norwegian Energy Company ASA

Organisasjonsnummer 987 989 297

The Board of Directors (the “Board”) hereby calls for an Annual
General Meeting to be held in Norwegian Energy Company ASA (the
“Company”) on 28 April 2011 at 13.00 at the Company'’s offices at
Nykirkebakken 2, 4013 Stavanger.

The calling notice to the Annual General Meeting, including appendix F
has been sent to all shareholders in the Company whose address is
known. In accordance with the Company’s Articles of Association this
calling notice with all appendices will be accessible on the Company’s
web-pages, www.noreco.com. Upon request to +47 99 28 39 00 or by
e-mail to tone.klepaker.skartveit@noreco.com from a shareholder, the
Company will mail the appendices to the shareholder free of charge.

Please note that the Articles of Association § 9 includes a registration
deadline. Shareowners who wish to take part in the General Meeting,
must thus give notice to the Company by 26 April 2011 at 13.00
hours Norwegian time. A registration form is attached hereto as
Enclosure F.

Pursuant to the Company’s Articles of Association the Nomination
Committee shall propose members to the Board and the remuneration
for Board members and members of the Committee. The Nomination
Committee’s work has not been concluded at the date of this calling
notice. Proposals as mentioned, as well as a proxy form, will thus be
posted on the Company’s website www.noreco.com and be made
public via Oslo Bgrs as soon as the proposals are ready.

On the agenda are the following items:

Opening by the chairman

Registration of attending shareholders

Approval of the calling notice and the agenda

Election of a person to countersign the minutes from

the meeting together with the chairman

Approval of the financial statements and annual report for 2010

Approval of the auditor’s fee for 2010

Approval of remuneration to board members

Approval of remuneration to the members

of the Nomination Committee

9. Statement from the board regarding remuneration
principles for senior executives

10. Board authorisation to issue shares relating to employee
incentive schemes

11. Approval of maximum number of options

12. Change in the Company’s Articles of Association concerning
the term for Board members

13. Election of new Board of Directors

14. Calling notice Extraordinary General Meeting

15. Approval of the guidelines for the Nomination Committee
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1. OPENING BY THE CHAIRMAN

In accordance with Section 11 of the Company’s Articles of Associa-
tion and Section 5-12 of the Public Limited Liability Companies Act,
the chairman of the Board, Lars Takla, will open and chair the Annual
General Meeting.

2. REGISTRATION OF ATTENDING SHAREHOLDERS
A list of the attending shareholders will be made.



3.GODKJENNELSE AV INNKALLING OG DAGSORDEN
Styret foreslar at generalforsamlingen fatter fglgende vedtak:

Innkalling og dagsorden godkjennes.

4.VALG AV EN PERSON TIL A UNDERTEGNE PROTOKOLLEN SAMMEN
MED M@TELEDER

En person blant de mgtende pa generalforsamlingen vil bli
foreslatt til a undertegne protokollen sammen med mgteleder.

5.GODKJENNELSE AV ARSREGNSKAPET OG ARSBERETNINGEN FOR
2010

Det foreslas at styrets arsberetning og Selskapets arsregnskap for
2010 utarbeidet i samsvar med IFRS, som vil vaere tilgjengelig pa
Selskapets hjemmeside, www.noreco.com (Arsrapport), godkjennes.

Selskapets konsoliderte arsregnskap for 2010, utarbeidet i
samsvar med IFRS, er tilgjengelig pa Selskapets hjemmeside
www.noreco.com. Ved forespgrsel til Selskapet pa + 47 99 28 39
00 kan alternativt en kopi av det konsoliderte arsregnskapet
tilsendes.

Styret foreslar at generalforsamlingen fatter fglgende vedtak:

Styrets drsberetning for 2010 og Norwegian Energy Company
ASAs drsregnskap for 2010, utarbeidet i samsvar med IFRS,
godkjennes av generalforsamlingen.

6.GODKJENNELSE AV REVISORS HONORAR FOR 2010

Det foreslas at Selskapets revisorhonorar som fremgar av note 22
til regnskapet for 2010 for Norwegian Energy Company ASA
godkjennes. Belgpet omfatter revisorhonorar for morselskapet
Norwegian Energy Company ASA for den arlige revisjonen i 2010,
og inkluderer ikke revisorhonorar i tilknytning til datterselskapene
for 2010. Note 22 i Selskapets regnskap for 2010 viser kostnads-
fgrt honorarer til Selskapets revisor for deres tjenester, herunder
revisjon av Selskapets datterselskaper.

Styret foreslar at generalforsamlingen fatter fglgende vedtak:
Generalforsamlingen godkjenner revisors honorar for 2010.

7.GODKJENNELSE AV GODTGJ@RELSE TIL STYREMEDLEMMENE

| samsvar med Selskapets vedtekter § 7 c), vil Nominasjonskomi-
teen fremlegge forslag til godtgjgrelse for styremedlemmene,
Vedlegg A. Forslaget legges ut pa www.noreco.com og publiseres
via Oslo Bgrs sa snart komiteens arbeid er avsluttet.

8.GODKJENNELSE AV GODTGJ@RELSE TIL MEDLEMMENE AV
NOMINASJONSKOMITEEN

| samsvar med Selskapets vedtekter § 7 c), vil Nominasjonskomi-
teen fremlegge forslag til godtgjgrelse for medlemmene av
komiteen, Vedlegg B. Forslaget legges ut pa www.noreco.com og
publiseres via Oslo Bgrs sa snart komiteens arbeid er avsluttet.

9.STYRETS ERKLARING OM FASTSETTELSE AV LGNN OG ANNEN
GODTGJ@RELSE TIL LEDENDE ANSATTE

Styret har utarbeidet en redegjgrelse i samsvar med allmennak-
sjeloven § 6-16a vedrgrende prinsippene for godtgjgrelse til
ledende ansatte i Selskapet. Redegjgrelsen er inntatt i note 11 til
Selskapet arsregnskap. Redegjgrelsen er ogsa seerskilt inntatt
som Vedlegg C.

Styret foreslar at generalforsamlingen fatter fglgende vedtak:

3. APPROVAL OF THE CALLING NOTICE AND THE AGENDA
The Board proposes that the General Meeting makes the following
resolution:

The calling notice and the agenda are approved.

4. APPOINTMENT OF A PERSON TO CO-SIGN THE MINUTES OF MEETING
TOGETHER WITH THE CHAIRMAN

One person attending the General Meeting will be proposed to co-sign
the minutes together with the chairman.

5. APPROVAL OF THE FINANCIAL STATEMENTS AND ANNUAL REPORT
FOR 2010

It is proposed that the Board’s annual report and the financial
statements of the Company for 2010 prepared in accordance with
IFRS, which will be accessible on the Company’s web-pages, www.
noreco.com (Annual report), be approved.

Consolidated financial statements of the Company for 2010
prepared in accordance with IFRS are available on the Company’s
website www.noreco.com. Alternatively, a copy of the consolidated
financial statements can be requested from the Company by calling
+ 47 99 28 39 00.

The Board proposes that the General Meeting makes the following
resolution:

The Board of Directors’ annual report for 2010 and the financial
statements of Norwegian Energy Company ASA for 2010 prepared in
accordance with IFRS are approved by the General Meeting.

6. APPROVAL OF THE AUDITOR’S FEE FOR 2010

It is proposed that the annual auditor’s fees for the Company as
disclosed in note 22 to the annual report for 2010 for Norwegian
Energy Company ASA is approved. The amount represents the fees for
the annual audit for 2010 for the parent company Norwegian Energy
Company ASA, and does not include fees related to the audits of the
Company’s subsidiaries for 2010. Note 22 to the Company’s financial
statements for 2010 provides disclosure of the fees to the Company’s
auditor for professional services, including the audit of the Company’s
subsidiaries.

The Board proposes that the General Meeting makes the following
resolution:

The General Meeting approves the auditor’s fees for 2010.

7. APPROVAL OF REMUNERATION TO BOARD MEMBERS

Pursuant to Section 7 c) of the Articles of Association, the Nomination
Committee will present a motion for approval of remuneration for the
members of the Board, Enclosure A. The proposal will be posted on
www.noreco.com and made public via Oslo Bgrs as soon as the
Committee’s work has been concluded.

8. APPROVAL OF REMUNERATION TO THE MEMBERS OF THE NOMINA-
TION COMMITTEE

Pursuant to Section 7 c) of the Articles of Association, the Nomination
Committee will present a motion for approval of remuneration to the
members of the Nomination Committee, Enclosure B. The proposal
will be posted on www.noreco.com and made public via Oslo Bgrs as
soon as the Committee’s work has been concluded.

9. STATEMENT FROM THE BOARD REGARDING REMUNERATION
PRINCIPLES FOR SENIOR EXECUTIVES

In accordance with section 6-16a of the Public Limited Companies Act,
the Board has prepared a statement with respect to the principles for
remuneration for senior executives of the Company. The statement is
included in note 11 to the annual accounts. The statement is also
enclosed separately as Enclosure C.



Styrets redegjorelse etter allmennaksjeloven
§ 6-16a godkjennes.

10. FULLMAKT TIL STYRET TIL A FORH@YE AKSJEKAPITALEN |
FORBINDELSE MED ANSATTES INSENTIVPROGRAM

Pa ordinzer generalforsamling 6. mai 2010 ble det vedtatt a gi
styret en fullmakt til & utstede aksjer i forbindelse med oppfyllelse
av insentivprogram for ansatte. Styret foreslar a fornye denne for
ett ar. Fullmakten kan innebaere en maksimal utvanning pa ca. 4 %
i forhold til dagens registrerte aksjekapital.

Styret foreslar at generalforsamlingen fatter fglgende vedtak:

a) Styret gis fullmakt til G forhgye aksjekapitalen med inntil
NOK 31.000.000 ved en eller flere utstedelser av totalt inntil
10.000.000 aksjer, hver pdlydende NOK 3,10. Tegningskurs og
pvrige vilkdr fastsettes av styret.

b) Fullmakten skal omfatte kapitalforhgyelse mot innskudd i andre
eiendeler enn penger, eller rett til G padra Selskapet szerlige plikter.

c) Aksjonzerenes fortrinnsrett etter allmennaksjeloven § 10-4 kan
fravikes av styret.

d) Fullmakten skal benyttes til bruk for utstedelse av aksjer i
forbindelse med de til enhver tid gjeldende insentivprogrammer for
ansatte i Noreco konsernet.

e) Fullmakten gjelder fra registrering i Foretaksregisteret og frem til
1. juni 2012.

f) Fullmakten erstatter eksisterende fullmakt ved registrering i
Foretaksregisteret.

11. GODKJENNELSE AV MAKSIMALT ANTALL OPSJONER

Selskapets ekstraordinaere generalforsamling 14. januar 2008,
samt ordinaer generalforsamling 25. april 2008, godkjente
prinsippene for et opsjonsprogram for alle ansatte. Styret foreslar
at generalforsamlingen godkjenner maksimalt antall opsjoner som
kan tildeles over en tre ars periode. Formalet med forslaget er &
skape et maksimalt tak pa utvanning av aksjonaerene som fglge
av opsjonsprogrammet. Ingen endringer i vilkarene for tildeling,
opptjening, utgvelse etc av opsjoner foreslas.

Forslaget innebaerer at Styret i 2011, 2012 og 2013 samlet kan
tildele maksimalt 16,5 millioner opsjoner. Per 31. desember 2010
var 6.762.230 opsjoner utestaende. Dersom forslaget pa
maksimalt 16,5 millioner opsjoner over tre ar vedtas, og disse
opsjonene tildeles og utgves fullt ut, vil maksimal utvanning
inkludert rettigheter per 31. desember 2010, utgjgre en maksimal
utvanning pa ca. 9,5 % i forhold til dagens registrerte aksjekapital.
Videre foreslas at dersom opsjoner skal tildeles senere enn 28.
februar i ett regnskapsar skal utgvelseskursen settes til aksjens
volumveide gjennomsnittspris de fem siste dagene fgr tildelingen.
Styret foreslar ogsa at ingen ansatt i ett enkelt regnskapsar kan
tildeles opsjoner som i verdi overstiger 100 % av personens faste
lgnn.

Styret foreslar at generalforsamlingen fatter fglgende vedtak:

"Styret kan i 2011, 2012 og 2013 maksimalt tildele samlet 16,5
millioner opsjoner. Dersom opsjoner utstedes senere enn 28.
februar i et regnskapsdr skal utavelsesprisen settes til aksjenes
volumveide gjennomsnittpris de fem siste dagene fer tildelingen.

The Board proposes that the General Meeting makes the following
resolution:

The Board statement pursuant to Section 6-16a of the Public Limited
Liability Companies Act is approved.

10. AUTHORISATION TO THE BOARD TO INCREASE THE SHARE CAPITAL
RELATING TO EMPLOYEE INCENTIVE SCHEMES

At the extraordinary General Meeting held 6 May 2010, the Board was
granted an authorisation to issue new shares related to the fulfillment
of incentive schemes for the employees. The Board proposes to renew
this authorisation for one year. The authorisation may result in a
maximum dilution of approximately 4% compared to the current
registered share capital.

The Board proposes that the General Meeting makes the following
resolution:

a) The Board of Directors is authorised to increase the Company’s
share capital by a total amount of up to NOK 31,000,000 by one or
several share issues of up to a total of 10,000,000 shares, each with
a nominal value of NOK 3.10. The subscription price and other terms
will be determined by the Board of Directors.

b) The authorisation includes the right to increase the Company’s
share capital in return for non-cash contributions or the right to
assume special obligations on behalf of the Company.

c) The preferential rights pursuant to Section 10-4 of the Public Limited
Liability Companies Act may be deviated from by the Board of
Directors.

d) The authorisation may only be used for issuing of new shares in
relation to employee incentive schemes existing at any time for
employees in the Noreco group.

e) The authorisation shall be effective from the date it is registered in
the Norwegian Register of Business Enterprises and shall be valid until
1 June 2012.

f) The authorisation replaces the current authorisation when registered
in the Norwegian Register of Business Enterprises.

11. APPROVAL OF MAXIMUM NUMBER OF OPTIONS

The Company’s extraordinary general meeting held 14 January 2008
and the ordinary general meeting held 25 April 2008 approved the
principles for an option program for all employees. The Board
proposes that the General Meeting approves a maximum number of
options which can be granted over a period of three years. The
purpose of the proposal is to create a maximum threshold for dilution
for the shareholders following from the option program. No changes to
the terms for grants, vesting or exercise etc of options are proposed.

The proposal means that during 2011, 2012 and 2013, the Board
may grant a maximum of 16.5 million options. As at 31 December
2010, 6,762,230 options were outstanding. If the proposal of a
maximum of 16.5 million options over three years is approved and
these options are granted and exercised in full, the maximum dilution
including the rights existing as at 31 December 2010 will be
approximately 9.5% compared to the current registered share capital.
In addition it is proposed that if options are granted after 28 February
in a financial year, the strike price shall be equal to the share’s volume
weighed average price the five last days prior to the grant. The Board
also proposes that no employee may in a single financial year be
granted options which are valued at more than 100% of the person’s
base salary.

The Board proposes that the General Meeting makes the following
resolution:



Ingen ansatt kan i ett enkelt regnskapsdar tildeles opsjoner som
i verdi overstiger 100 % av personens faste lgnn”.

12. ENDRING AV SELSKAPETS VEDTEKTER

Det har utviklet seg en praksis for a velge styremedlemmer for en
periode pa ett ar. Det foreslas at dette reflekteres i Selskapets
vedtekter slik at disse samsvarer bedre med den praksis
Selskapet har. Forslaget innebzerer at det er generalforsamlingen
som setter tjenestetiden men at denne ikke kan vaere lengre enn
to ar.

Styret foreslar at generalforsamlingen fatter falgende vedtak:

Generalforsamlingen godkjenner at nytt annet ledd i § 5 i
Selskapets vedtekter skal lyde: "Medlemmene velges for en
periode pd to dr, med mindre generalforsamlingen beslutter en
kortere periode.”

13. VALG AV NYTT STYRE

I henhold til § 7 a) i Selskapets vedtekter, vil Nominasjonskomi-
teen fremme forslag til generalforsamlingen om valg av nye
styremedlemmer, Vedlegg D. Forslaget legges ut pa www.noreco.
com og publiseres via Oslo Bgrs sa snart komiteens arbeid er
avsluttet.

14. INNKALLINGSFRIST TIL EKSTRAORDINAER GENERALFORSAMLING
| samsvar med Selskapets vedtekter § 10, foreslar styret at
generalforsamlingen fatter fglgende vedtak:

Generalforsamlingen godkjenner en 14 dagers frist for innkalling til
ekstraordinzer generalforsamling. Vedtaket er gyldig frem til neste
ordinzere generalforsamling.

15. GODKJENNELSE AV RETNINGSLINJER FOR
NOMINASJONSKOMITEEN

| samsvar med de norske prinsippene for eierstyring og selskaps-
ledelse, har styret utarbeidet forslag til retningslinjer for nomina-
sjonskomiteen. Det foreslas at generalforsamlingen godkjenner
retningslinjene. Styrets forslag til retningslinjer fremgar av Vedlegg E.

Styret foreslar at generalforsamlingen fatter fglgende vedtak:

Retningslinjer for nominasjonskomiteen godkjennes.

Selskapet er et norsk allmennaksjeselskap underlagt norsk
lovgivning, derunder allmennaksjeloven og verdipapirhandelloven.
Selskapet har pr dagen for denne innkallingen utstedt 243 842
914 aksjer. | Selskapets generalforsamling har hver aksje én
stemme. Aksjene har ogsa for gvrig like rettigheter. Selskapet eier
pr dato for denne innkallingen ingen egne aksjer.

En aksjeeier har rett til a fa behandlet spgrsmal pa generalforsam-
lingen. Spgrsmalet skal meldes skriftlig til styret innen syv dager
far fristen for innkalling til generalforsamling sammen med et
forslag til beslutning eller en begrunnelse for at spgrsmalet settes
pa dagsordenen. Har innkallingen allerede funnet sted, skal det
foretas en ny innkalling dersom fristen for innkalling til generalfor-
samling ikke er ute. En aksjeeier har ogsa rett til a fremsette
forslag til beslutning.

“During 2011, 2012 and 2013, the Board may grant a maximum of
16.5 million options in the aggregate. If options are granted later than
28 February in a financial year, the strike price shall be the shares’
volume weighed average trading price the five last days prior to the
grant. No employee may in a single financial year be granted options
which are valued at more than 100% of the person’s base salary.”

12. CHANGE IN THE COMPANY’S ARTICLES OF ASSOCIATION

A practice has evolved whereby Board members are elected for a term
A practice has evolved whereby Board members are elected for a term
of one year. It is proposed that this is reflected in the Articles of
Association so that these are better aligned with the Company’s
practice. The proposal means that it is the general meeting that
determines the term of service, but that this cannot be more than two
years.

The Board proposes that the General Meeting makes the following
resolution:

The General Meeting approves that a new second paragraph of
section 5 to the Company’s Articles of Association shall read: “Board
members are elected to a two year period unless the general meeting
decides upon a shorter term.”

13. ELECTION OF NEW BOARD OF DIRECTORS

In accordance with Section 7 a) of the Company’s Articles of
Association, the Nomination Committee will present to the General
Meeting a proposal for election of new board members, Enclosure D.
The proposal will be posted on www.noreco.com and made public via
Oslo Bgrs as soon as the Committee’s work has been concluded.

14. CALLING NOTICE EXTRAORDINARY GENERAL MEETING

In accordance with the Section 10 of the Company’s Articles of
Association, the Board proposes that the General Meeting makes the
following resolution:

The General Meeting approves a 14 days calling notice for calling an
Extraordinary General Meeting. This resolution is valid until the next
Annual General Meeting.

15. APPROVAL OF THE GUIDELINES FOR THE NOMINATION COMMITTEE
In accordance with the Norwegian recommendation on corporate In
accordance with the Norwegian recommendation on corporate
governance, the Board presents to the General Meeting a proposal for
guidelines for the Nomination Committee. It is proposed that the
General Meeting approves the guidelines. The proposal is enclosed as
Enclosure E.

The Board proposes that the General Meeting makes the following
resolution:

The guidelines for the Nomination Committee is approved.

*/%/*

The Company is a Norwegian public limited liability company governed
by Norwegian law, thereunder the Public Limited Liability Companies
Act and the Securities Trading Act. As of the date of this calling notice,
the Company has issued 243 842 914 shares. In the Company’s
General Meeting each share has one vote. The shares have equal
rights in all respects. As of the date of this calling notice, the
Company does not own any treasury shares.

A shareholder has the right to put matters on the agenda of the
general meeting. The matter shall be reported in writing to the Board
within seven days prior to the deadline for the notice to the general
meeting, along with a proposal to a draft resolution or a justification



En aksjeeier kan kreve at styremedlemmer, medlemmer av
bedriftsforsamlingen og daglig leder pa generalforsamlingen gir
tilgjengelige opplysninger om forhold som kan innvirke pa
bedgmmelsen av godkjennelse av arsregnskapet og arsberetnin-
gen, saker som er forelagt aksjeeierne til avgjgrelse og Selska-
pets gkonomiske stilling.

En aksjeeier som har aksjer registrert gjennom en godkjent
forvalter etter allmennaksjeloven § 4-10, er stemmeberettiget for
det antall aksjer forvalteroppdraget omfatter dersom aksjeeieren
innen to virkedager far generalforsamlingen overfor selskapet
oppgir navn og adresse og fremlegger bekreftelse fra forvalteren
om at aksjeeieren er den reelle eier av de forvaltede aksjer, og
under forutsetning av at styret ikke nekter godkjennelse av slikt
reelt eierforhold.

Aksjeeiere som gnsker a delta i generalforsamlingen ma melde fra
til Selskapet innen 26. april 2011 kI 13.00 norsk tid. Pameldings-
skjema er vedlagt innkallingen som Vedlegg F.

Fullmaktsskjema for de aksjonaerer som gnsker a gi fullmakt til
Selskapets styreleder til a representere vedkommendes aksjer pa
generalforsamlingen legges ut pa www.noreco.com og via Oslo
Bgrs sa snart Nominasjonskomiteens arbeid er avsluttet, Vedlegg G.

Vedlegg F og G kan sendes per post, telefaks eller e-post til:

Norwegian Energy Company ASA

v/Tone Klepaker Skartveit

Postboks 550 Sentrum

4003 Stavanger

Telefaks: +47 51 53 33 33

E-post: tone.klepaker.skartveit@noreco.com

for the matter having been put on the agenda. In the event that the
notice has already taken place, new notice shall be sent if the
deadline has not already expired. A shareholder has in addition a right
to put forward a proposal for resolution.

A shareholder may require directors, members of the corporate
assembly and general manager to furnish in the general meeting all
available information about matters that may affect the consideration
of the adoption of the annual financial statement and the annual
report, any matters that have been submitted to the shareholders for
decision and the Company’s financial position.

An owner with shares registered through a custodian approved
pursuant to Section 4-10 of the Norwegian Public Limited Companies
Act has voting rights equivalent to the number of shares which are
covered by the custodian arrangement provided that the owner of the
shares within two working days before the General Meeting provide
the Company with his name and address together with a confirmation
from the custodian to the effect that he is the beneficial owner of the
shares held in custody, and provided further that the Board does not
disapprove such beneficial ownership after receipt of such notification.

Shareowners who wish to take part in the General Meeting, must give
notice to the Company by 26 April 2011 at 13.00 hours Norwegian
time. A registration form is attached hereto as Enclosure F.

A power of attorney for the shareholders who wish to grant the

chairman of the Board a proxy to represent their shares at the General
Meeting will be posted on www.noreco.com and via Oslo Bgrs as soon
as the Nomination Committee’s work has been concluded, Enclosure G.

Enclosures F and G may be submitted by mail, telefax or e-mail:

Norwegian Energy Company ASA

att.: Tone Klepaker Skartveit

PB 550 Sentrum

4003 Stavanger

Fax: +47 51 53 33 33

E-mail: tone.klepaker.skartveit@noreco.com

Please note that the translation into English is for information
purposes only and that the Norwegian text shall prevail in case of any
inconsistencies.

Stavanger, 31.3.2011

(Fava
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‘e

Lars Takla
Styrets leder
Chairman of the Board of Directors



Dersom De gnsker & delta pa den ordinzere generalforsamlingen,
enten personlig eller ved fullmakt, ber vi Dem vennligst om a fylle
ut pameldingsskjemaet eller skjemaet for tildeling av fullmakt
(som inneholder naermere instruksjoner for bruken av skjemaet)
vedlagt denne innkallingen. Pamelding ma veere mottatt av
selskapet innen 26. April 2011 kI 13.00 norsk tid. Skjemaet kan
sendes pr. post eller telefaks til:

Norwegian Energy Company ASA

v/Tone Klepaker Skartveit

Postboks 550 Sentrum

4003 Stavanger

Telefaks: +47 51 53 33 33

E-post: tone.klepaker.skartveit@noreco.com

Fullmakt kan om gnskelig gis styrets leder Lars Takla.

If you would like to participate in the annual general meeting,
either personally or by proxy, please complete the registration
form or the proxy slip (which contains more detailed instructions
on the use of the form) enclosed to this notice. The registration of
attendance must be received by the Company no later than 26
April 2011 at 13.00 Norwegian time. The form can be sent by
post or telefax to:

Norwegian Energy Company ASA

att.: Tone Klepaker Skartveit

PB 550 Sentrum

4003 Stavanger

Telefax: +47 51 53 33 33

E-mail: tone.klepaker.skartveit@noreco.com

If so desired, you can assign your proxy to the Chairman of the
Board Lars Takla.

Stavanger, 31.3.2011
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Lars Takla
Styrets leder

Chairman of the Board of Directors



TIL GENERALFORSAMLINGEN | NORWEGIAN
ENERGY COMPANY ASA

| samsvar med vedtektenes § 7 c) fremmer nominasjonskomiteen
forslag til godtgjarelse for hvert av de aksjonaervalgte styremedle-
mmene for perioden fra og med 7. mai 2010 til og med 28. april
2011, jfr. sak 7 i innkallingen:

Lars Takla NOK 600 000

John Hogan NOK 450 000

Therese Log Bergjord NOK 400 000
Rebekka Glasser Herolfsen NOK 400 000
Aasulv Tveitereid NOK 400 000

Vedlegg A / Enclosure A

TO THE ANNUAL GENERAL MEETING OF NORWE-
GIAN ENERGY COMPANY ASA

In accordance with § 7 c) of the Articles of Association, the
Nomination Committee hereby presents its proposal for the
remuneration for each of the shareholder elected members
of the Board for the period from and including 7 May 2010

to and including 28 April 2011, cf. item 7 to the calling notice:

Lars Takla NOK 600 000

John Hogan NOK 450 000

Therese Log Bergjord NOK 400 000
Rebekka Glasser Herolfsen NOK 400 000
Aasulv Tveitereid NOK 400 000

Stavanger, 7. april 2011

Ole Melberg
Leder av nominasjonskomiteen
Chairperson of the Nomination Committee



TIL GENERALFORSAMLINGEN | NORWEGIAN
ENERGY COMPANY ASA

| samsvar med vedtektenes § 7 c¢) fremmer nominasjonskomiteen
forslag til godtgjgrelse for hvert av de medlemmene av nominas-
jonskomiteen for perioden fra og med 7. mai 2011 til og med 28.
april 2011, jfr. sak 8 i innkallingen:

Ole Melberg NOK 5000
Eimund Nygaard NOK 5000
Aasulv Tvetereid NOK 5000

Vedlegg B / Enclosure B

TO THE ANNUAL GENERAL MEETING OF
NORWEGIAN ENERGY COMPANY ASA

In accordance with § 7 c) of the Articles of Association, the
Nomination Committee hereby presents its proposal for the
remuneration for each of the members of the Nomination
Committee for the period from and including 7 May 2010

to and including 28 April 2011, cf. item 8 to the calling notice:

Ole Melberg NOK 5000
Eimund Nygaard NOK 5000
Aasulv Tvetereid NOK 5000

Stavanger, 7. april .2011

Ole Melberg
Leder av nominasjonskomiteen
Chairperson of the Nomination Committee
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TIL GENERALFORSAMLINGEN | NORWEGIAN
ENERGY COMPANY ASA

| samsvar med vedtektenes § 7 b) fremmer nominasjonskomiteen

forslag til valg av nye styremedlemmer, jfr. sak 13 i innkallingen. |
samsvar med prinsippene for eierstyring og selskapsledelse
foreslas at det stemmes over hver av kandidatene:

Sak 13.1:
Det foreslas as Lars A Takla velges som styrets leder.

Sak 13.2:
Det foreslas at John Hogan velges som styrets nestleder.

Sak 13.3:
Det foreslas at Therese Log Bergjord velges som medlem.

Sak 13.4:
Det foreslas at Arnstein Wigerstrand velges som medlem.

Sak 13.5:
Det foreslas at Trine Saether Romuld velges som medlem.

Informasjon om de nominerte kandidatene vil bli publisert pa
http:/www.noreco.com/no/Investorer/Aksjeinformasjon/General-
forsamlinger/Ordinar-generalforsamling-2011/ snarlig

Vedlegg D / Enclosure D

TO THE ANNUAL GENERAL MEETING OF NORWE-
GIAN ENERGY COMPANY ASA

In accordance with § 7 b) of the Articles of Association, the
Nomination Committee hereby presents its proposal for election
of board members, cf item 13 to the calling notice. In accordance
with the principles of corporate governance it is proposed that
votes are cast separately for each candidate:

Item 13.1:

It is proposed that Lars A Takla is elected as the chairperson of
the board.

Item 13.2:
It is proposed that John Hogan is elected as deputy chairperson.

Item 13.3:
It is proposed that Therese Log Bergjord is elected as a member.

Iltem 13.4:
It is proposed that Arnstein Wigerstrand is elected as a member.

Item 13.5:
It is proposed that Trine Saether Romuld is elected as a member.

Information about the nominated candidates will be published at
http:/www.noreco.com/en/Investors/Share-information/General-
meetings/Annual-general-meeting-2011/ shortly

Stavanger, 7. april .2011

Ole Melberg
Leder av nominasjonskomiteen
Chairperson of the Nomination Committee



Vedlegg E/Enclosure E

NORWEGIAN ENERGY COMPANY ASA

NOMINATION COMMITTEE GUIDELINES

Adopted by the General Meeting on 28 April 2011.

1 MANDATE

Pursuant to § 7 of the Articles of Association of Norwegian Energy Company ASA (“Noreco” or the
“Company”), the duties of the Nomination Committee is to prepare a motion for the Annual General
Meeting in relation to;

e Election of members of the Board of Directors and the chairperson of the Board of Directors.

e Election of the members of the Nomination Committee and the chairperson of the committee.
e The remuneration of the directors and the members of the Nomination Committee.

e Any amendments of the Nomination Committee’s Mandate and Charter.

2 COMPOSITION, ELECTION AND REMUNERATION
The Nomination Committee is composed and elected as set out in Noreco’s Articles of Association § 7.

The chairperson and other members of the Nomination Committee are elected by the General Meeting for
a period of two years at a time. Any member may be removed or replaced by a resolution of the General
Meeting at any time.

The composition of the Nomination Committee should reflect the interest of the shareholders in general.
As far as possible, the following principles should be applied for the composition of members to the
Nomination Committee;

e The majority of the committee should be independent of the Board of Directors and the executive
personnel.

¢ No more than one member of the Nomination Committee should be a member of the Board of
Directors, and any such member should not offer himself for re-election to the board.

e The Nomination Committee should not include the Company’s chief executive officer or any other
executive personnel.

The Annual General Meeting stipulates the remuneration to be paid to the Nomination Committee. The
Nomination Committee’s expenses shall be covered by the Company.

3 PROCEDURES

The Nomination Committee shall meet as often as it considers necessary.

Meetings of the Nomination Committee shall be convened by the chairperson of the committee. Each of
the members of the Nomination Committee, as well as the chairperson of the Board of Directors and the

Company CEO jointly, has the right to demand that a meeting be convened.

The chairperson of the committee decides whether the meeting will take the form of a physical meeting, a
telephone meeting or otherwise.



The Nomination Committee constitutes a quorum when half or more of the committee’s members
participate and all other members of the committee have been given the opportunity to participate. In the
case of an equal vote, the chairperson shall have a casting vote.

Written minutes shall be taken of the committee meetings. The minutes shall be signed by all
participating members.

In its work, the Nomination Committee may contact shareholders, members of the board, the
management and external advisers in order to perform its mandate, ref section 1 above.

Shareholders shall be given the opportunity to propose to the Nomination Committee candidates to the
Board of Directors. The Nomination Committee shall give considerable weight to the wishes of the
shareholders when making its recommendations. The Nomination Committee shall also give weight to the
proposed candidates’ experience, qualifications, and their capacity to serve as officers of the Company in
a satisfactory manner.

The Nomination Committee shall also strive to achieve an adequate representation of both genders on
the Board of Directors.

The Nomination Committee’s recommendations shall at all times satisfy the requirements relating to the
composition of the Board of Directors laid down in applicable legislation, the regulations of any stock
exchanges on which the Company’s shares are listed, and any applicable corporate governance
recommendations.

Before recommending the proposed candidates, the Nomination Committee shall ask the candidates
whether they are willing to serve as a member of the Board of Directors or, if applicable, as the
chairperson of the Board of Directors. Only candidates who have confirmed that they are willing to take on
such office shall be recommended.

The Nomination Committee shall explain its recommendations and provide relevant information about the
candidates. Any dissenting votes shall be stated in the recommendation.

If the Board of Directors has prepared an evaluation of the Board’s work, the Nomination Committee shall
examine such report, and take its contents into consideration when making recommendations.

4 PROCESSING OF THE NOMINATION COMMITTEE’'S RECOMMENDATIONS

The Nomination Committee’s recommendation to the Annual General Meeting relating to the election of
members and deputy members of the Board of Directors shall be available in time to be sent together
with the notice of the General Meeting, so that the shareholders have an opportunity to submit their views
on the recommendation to the Nomination Committee ahead of the General Meeting.

The chairperson of the Committee, or a person authorized by the chairperson, shall present the
committee’s recommendations to the Annual General Meeting, and give an account of the reasons for its
recommendations.

* %%



PAMELDING TIL ORDIN/AER GENERALFORSAM-
LING | NORWEGIAN ENERGY COMPANY ASA
28. APRIL 2011 KL. 13.00

Varsel om at De vil delta pa den ordinaere generalforsamlingen
28. april 2011 skal gis pa dette pameldingsskjemaet. Skjemaet
ma vaere mottatt av Norwegian Energy Company ASA innen

26. april 2011 kl 13.00 norsk tid:

Norwegian Energy Company ASA

v/Tone Klepaker Skartveit

Postboks 550 Sentrum

4003 Stavanger

Telefaks: +47 51 53 33 33

E-post: tone.klepaker.skartveit@noreco.com

Undertegnede vil mgte pa den ordinaere generalforsamlingen i
Norwegian Energy Company ASA den 28. april 2011 og (sett
kryss):

Avgi stemme for mine/vare (fyll inn antall)
aksjer

Avgi stemme for (fyll inn antall) aksjer

i fglge vedlagte fullmakt(er)

Aksjeeierens navn og adresse:

(bruk blokkbokstaver)

Dato Sted

Aksjeeiers underskrift

Vedlegg F / Enclosure F

REGISTRATION FOR THE ANNUAL GENERAL
MEETING IN NORWEGIAN ENERGY COMPANY
ASA 28 APRIL 2011 AT 13.00

Notification of your intention to attend the Annual General Meeting
on 28 April 2011 shall be given on this registration form. The form
must be received by Norwegian Energy Company ASA by 26 April
2011 at 13.00 Norwegian time:

Norwegian Energy Company ASA

att.: Tone Klepaker Skartveit

PB 550 Sentrum

4003 Stavanger

Fax: +47 51 53 33 33

E-mail: tone.klepaker.skartveit@noreco.com

The undersigned will attend the Annual General Meeting Norwe-
gian Energy Company ASA on 28 April 2011 and (tic as appropri-
ate):

Vote my/our (please specify the number)
shares

Vote (please specify the number) shares in
accordance with the enclosed power(s) of attorney

Shareholder’s name and address:

(in capital letters)

Date Place

Shareholder’s signature



Vedlegg G

FULLMAKT ORDINAR GENERALFORSAMLING | NORWEGIAN ENERGY COMPANY ASA 28. APRIL 2011
KL. 13.00 NORSK TID:

Dersom De ikke har anledning til & delta i den ordinaere generalforsamlingen 28. april 2011, kan De mgte ved fullmektig. De kan da
benytte dette fullmaktskjemaet. Skjemaet ma vaere mottatt av Norwegian Energy Company ASA innen 26. april 2011 kl 13.00 norsk tid:

Norwegian Energy Company ASA

v/Tone Klepaker Skartveit

Postboks 550 Sentrum

4003 Stavanger

Telefaks: +47 51 53 33 33

E-post: tone.klepaker.skartveit@noreco.com

Undertegnede aksjeeier i Norwegian Energy Company ASA gir herved (sett kryss):

Styrets leder Lars Takla eller den han bemyndiger

Navn pa fullmektig (bruk blokkbokstaver)

fullmakt til @ mgte og avgi stemme for mine/vare aksjer (sett inn antall) aksjer pa den ordinzere generalforsamlingen i
Norwegian Energy Company ASA den 28. april 2011. Dersom det er sendt inn fullmakt uten a navngi fullmektigen, anses fullmakten gitt til
styrets leder eller den han bemyndiger.

Stemmegivningen skal skje i henhold til instruksjonene nedenfor. Merk at dersom det er sendt inn fullmakt uten a krysse av i noen av
rubrikkene nedenfor, vil dette anses som en instruks om a stemme "for” forslagene i innkallingen, likevel slik at fullmektigen avgjar
stemmegivningen i den grad det blir fremmet forslag i tillegg til eller til erstatning for forslagene i innkallingen.

Q
o~

For Mot Avstar
Apning ved styreleder (ingen avstemming)
Fortegnelse over mgtende aksjonzerer (ingen avstemning)
Godkjennelse av innkalling og dagsorden
Valg av en person til & medundertegne protokollen
Godkjennelse av arsregnskapet og arsberetningen for 2010
Godkjennelse av revisors honorar for 2010
Godkjennelse av godtgjgrelse til styremedlemmer
Godkjennelse av godtgjgrelse til medlemmer av nominasjonskomiteen
Styrets erkleering om fastsettelse av Ignn og annen godtgjgrelse til ledende ansatte
10. Fullmakt til styret til a forhgye aksjekapitalen i forbindelse med ansattes insentivprogram
11. Godkjennelse av maksimalt antall opsjoner
12. Endring i Selskapets vedtekter vedrgrende tjenestetid for styremedlemmer
13. Valg av nytt styre:
13.1 Valg av Lars Takla
13.2 Valg av John Hogan
13.3 Valg av Therese Log Bergjord
13.4 Valg av Arnstein Wigerstrand
13.5 Valg av Trine Saether Romuld
14. Innkallingsfrist ekstraordinzer generalforsamling
15. Godkjennelse av retningslinjer for nominasjonskomiteen

CONOURAWNEO

Aksjeeierens navn og adresse:

(bruk blokkbokstaver)

Dato Sted

Aksjeeiers underskrift



Enclosure G

POWER OF ATTORNEY FOR ANNUAL GENERAL MEETING IN NORWEGIAN ENERGY COMPANY ASA
28 APRIL 2011 AT 13.00 NORWEGIAN TIME

If you are prevented from attending the Annual General Meeting 28 April 2011, you may assign a power of attorney. In such event, you may
use this power of attorney form. The form must be received by Norwegian Energy Company ASA by 26 April 2011 at 09.00 Norwegian time:

Norwegian Energy Company ASA

att.: Tone Klepaker Skartveit

PB 550 Sentrum

4003 Stavanger

Fax: +47 51 53 33 33

E-mail: tone.klepaker.skartveit@noreco.com

The undersigned shareholder in Norwegian Energy Company ASA hereby assigns (tic as appropriate):

Chairman of the Board Lars Takla or a person designated by him

Name of proxy (in capital letters)

power of attorney to attend the AGM and vote my/our shares (fill in number) shares at the Annual General Meeting of
Norwegian Energy Company ASA on 28 April 2011. Where the power of attorney is submitted without naming a proxy, the power of attorney
will be considered assigned to the Chairman of the Board or a person designated by him.

Voting shall take place in accordance with the instructions below. Please note that in the event a power of attorney is submitted without
crossing off any of the boxes, your vote will be considered cast “in favour” of the motions in the notice, yet so that the proxyholder decides
how to vote to the extent that other motions are made in addition to or instead of the motions in the notice.

Item: In favor Against Abstention
1. Opening by the chairman (not a voting item)

2 Registration of attending shareholders (not a voting item)

3 Approval of the calling notice and the agenda

4. Election of a person to countersign the minutes of meeting

5. Approval of the financial statements for 2010

6 Approval of the auditor’s fee for 2010

7 Approval of remuneration to the board

8. Approval of remuneration to the members of the Nomination Committee

9. Statement from the board regarding remuneration principles for senior executives
10. Board authorisation to issue shares relating to the employee incentive scheme
11.  Approval of maximum number of options

12. Changes to the Company’s Articles of Association concerning the term for Board members
13. Election of new Board of Directors:

13.1 Election of Lars Takla

13.2 Election of John Hogan

13.3 Election of Therse Log Bergjord

13.4 Election of Arnstein Wigerstrand

13.5 Election of Trine Saether Romuld

14. Calling notice Extraordinary General Meeting

15.  Approval of the guidelines for the Nomination Committee

Shareholder’s name and address:

(in capital letters)

Date Place

Shareholder’s signature





