
  

 

To the shareholders of Norsk Hydro ASA 

 

 

NOTICE OF EXTRAORDINARY GENERAL MEETING IN NORSK HYDRO ASA 

Notice is hereby given that an Extraordinary General Meeting of Norsk Hydro ASA will be held at Radisson SAS 
Scandinavia Hotel, Holbergsgate 30, Oslo 
 

on Thursday, 5 July 2007 at 17:00. 

Items on the agenda:  

1. Approval of the Merger Plan between Norsk Hydro ASA and Statoil ASA 

On 12 March 2007, the Board of Directors approved a plan for a merger of the petroleum activities of Norsk Hydro 
ASA with Statoil ASA, drafted as a demerger plan in accordance with the Public Limited Companies Act, section 
14-4 (the “Merger Plan”).  

A proposal for a capital reduction in connection with the Merger and a corresponding proposal for amendments of 
the Articles of Association are set out in the enclosed Merger Plan. For a more detailed description of the Merger, 
reference is made to the Merger Plan.  

The approval of the Merger Plan implies that the share capital of Norsk Hydro ASA will be reduced by NOK 
3,197,265,703.34, by means of reduction of the nominal value of each share from NOK 3.66 to NOK 1.098 as a 
result of the Merger. The number of shares will remain unchanged.  

The Board of Directors proposes that the General Meeting passes the following resolution: 

“The plan for a demerger of Norsk Hydro ASA as part of the merger of Norsk Hydro ASA’s petroleum 
activities with Statoil ASA entered into by the boards of directors of Norsk Hydro ASA and Statoil ASA on 
12 and 13 March respectively, is approved, including the capital reduction and the amendment of the 
articles of association as set out in the Merger Plan section 6.1.” 

2. Capital reduction by cancellation of treasury shares and redemption of shares owned by the 
Norwegian State 

On 9 May 2006 the General Meeting authorised the Board of Directors to buy-back treasury shares in the market 
with a total nominal value of up to NOK 82,241,964.12. The authorisation was conditional upon the subsequent 
redemption and cancellation of the shares. The Norwegian State has committed itself to participate in the capital 
reduction on a pro-rata basis when the shares are cancelled, so that the State’s ownership interest of 43.82% 
remains unchanged.  

In light of the above, the Board of Directors proposes that the General Meeting pass the following resolution:  

“The share capital of the company is to be reduced by NOK 140,904,531.96 from NOK 4,708,426,965.30 
to NOK 4,567,522,433.34 by means of cancellation of 21,627,000 treasury shares and redemption of 
16,871,506 shares owned on behalf of the Norwegian State by the Ministry of Trade and Industry, for a 
payment of the sum of NOK 2 763 661 122 to the Norwegian State as represented by the Ministry of Trade 
and Industry. This amount corresponds to the average price per share for the buy-back of treasury shares 
in the market, plus interest compensation and with reduction for dividends paid in May for the cancelled 
shares. The portion of the payment which exceeds the nominal value of the shares will be covered by 
transfer from the premium fund, and the premium fund is thus reduced by NOK 2,701,911,410.04 

With effect from the implementation of the capital reduction through registration in the Register of Business 
Enterprises, Article 4 of the Articles of Association will be amended to read as follows:  

“The share capital is NOK 4,567,522,433.34 divided into 1,247,956,949 shares each with a nominal value 
of NOK 3.66. The shares shall be registered in the Norwegian Central Securities Depository. The Board of 
Directors may refuse the transfer of the shares and may take such other steps as may be necessary to 
prevent shares being transferred in contravention of the restrictions laid down in Norwegian law.”  

The latest approved annual report with the auditor’s statement has been made available at the company’s office 
for perusal. 



 

  

3. Authorisation for the Board of Directors to buy back own shares in connection with share purchase 
program for the employees 

The Board of Directors request that the General Meeting issue an authorisation to acquire own shares with the 
purpose of fulfilment of the employees’ share purchase program.  

In light of the above, the Board of Directors proposes that the General Meeting passes the following resolution: 

“The General Meeting of Norsk Hydro ASA hereby authorises the Board of Directors to allow the Company 
to acquire a total of 621.895 Norsk Hydro ASA shares in the market with a nominal value of NOK 
2,276,135.70. The lowest and highest price to be paid per share with a nominal value of NOK 3.66 shall be 
NOK 100 and NOK 300 respectively. Within the terms of this authorization, the Board of Directors is free to 
decide the timing and manner in which the buy-back of shares shall take place in the market. Shares 
acquired in accordance with the authorisation may only be used for the purpose of fulfilment of the share 
purchase program for employees. This authorisation will apply from 5 July 2007 until 30 September 2007 
inclusive.”  

4. Amendment of the Articles of Association 

As a consequence of the Norwegian title “generaldirektør” (“President and CEO”) in practice having been 
replaced by the title “konsernsjef” (“President and CEO”), the Board of Directors proposes that the Norwegian 
Articles of Association is amended accordingly. 

In light of the above, the Board of Directors proposes that Article 6 of the Norwegian Articles of Association is 
amended to read as follows:  

”Styret kan gi styremedlem, konsernsjef eller bestemt betegnede ansatte rett til å tegne selskapets firma 
og herunder tildele prokura. Styret kan bestemme at rett til å tegne selskapets firma bare kan utøves av 
flere i fellesskap.” 

The English translation of Article 6 of the Norwegian Articles of Association will remain unchanged and will read 
as follows: 

“The board of directors may authorize a board member, the President or specifically designated 
employees to sign for the company, and also to designate procurators. The board of directors may decide 
that authorization to sign for the company may only be exercised by several persons jointly. ”  

 

*** 

The Company’s shareholders who are registered in the share register of the Norwegian Central Securities 
Depository are entitled to attend and vote at the General Meeting. The said shareholders who wish to attend are 
asked to report this as soon as possible on the enclosed form, no later than 2 July at 16:00, and send it to  

DnB Nor Bank ASA 
Verdipapirservice 
0021 Oslo 
Fax + 47 22 48 11 71 

Registration can also take place electronically via the Company’s website www.hydro.no/registrer or electronically 
via the Investor Services (Investortjenester) of the Registry of Securities. 

In accordance with Article 10 of the Company’s Articles of Association, the General Meeting is chaired by the 
chairman of the corporate assembly, or, in his absence, the deputy chairman.  

Any shareholder is entitled to meet with a proxy, provided that the person brings a written and dated power of 
attorney.  

Oslo, 25 May 2007 

For the Board of Directors of Norsk Hydro ASA 

___________________ 
Jan Reinås, Chairman 
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