SHAREHOLDERS OF
NORWAY ROYAL SALMON ASA
Trondheim, 31 May 2022

NOTICE OF EXTRAORDINARY GENERAL MEETING
Notice is hereby given of Extraordinary General Meeting in Norway Royal Salmon ASA (the
“Company”)
Thursday 30 June 2022 – at 09:00 am
Registration starts at 08:45 am
Multimediarom in Ferjemannsveien 10, Trondheim
The meeting will be opened by the Chairman of the Board, Paal E. Johnsen.
After the opening of the meeting, a list of attending shareholders and approved proxies will
be registered.
Agenda:
Item 1

Election of a chairperson and a person to countersign the minutes of the General
Meeting together with the chairperson

Item 2

Approval of the notice and proposed agenda

Item 3

Approval of merger plan for merger with SalMar ASA

Item 4

Approval of share issue

Item 5

Remuneration to the members of the board

_______ o 0 o _______
Norway Royal Salmon ASA has a share capital of NOK 43,572,191 divided on 43,572,191
shares, each with a nominal value of NOK 1.00. Each share entitles its holder to cast one
vote at the General Meetings of the Company. The right to attend and vote at the general
meeting can only be exercised when the acquisition of shares has been registered in the
Norwegian Central Securities Depository (VPS) no later than the fifth working day before the
General Meeting (the registration date). Norway Royal Salmon ASA holds 197,495 treasury
shares.
The shareholders have the following rights in connection with the Company’s General
Meeting:
•

The right to attend the General Meeting, either personally or by proxy

•
•
•

•

•

The right to speak at the General Meeting
The right to bring an advisor and give one advisor the right to speak
The right to require information from the members of the board and the CEO on
matters that might affect the assessment of (i) the approval of the annual accounts
and annual report, (ii) matters to be decided upon by the shareholders and (iii) the
financial state of the Company, including the business of other companies in which
the Company participates, and other matters to be discussed by the General Meeting,
unless the information required cannot be disclosed without such disclosure causing
disproportionate damage to the Company.
The right to discuss matters at the General Meeting that the relevant shareholder has
reported to the board of directors in writing no later than seven days before the
deadline of three weeks for giving notice together with a proposed resolution or a
reason for putting the matter on the agenda. If the notice of General Meeting has
already been sent, a new notice must be sent if the deadline for giving notice of
General Meeting has not been exceeded.
The right to present alternatives to the board of directors’ proposals in the matters that
the General Meeting shall discuss.

Shareholders wanting to attend the General Meeting are requested to submit the attached
attendance slip (Attachment 1) to the address and within the time limit stated therein.
Shareholders or proxies who want to attend and vote on the General Meeting, have to
give notice to the Company within two days before the General Meeting. This is in
accordance with the Articles of Association section 7.
If the shares have been registered in VPS in the name of a manager, cf. section 4-10 of the
Norwegian Public Limited Companies Act, and the actual shareholder wants to attend the
General Meeting, either personally or by proxy, the actual shareholder must present a written
confirmation from the manager that the person in question is the actual shareholder, as well
as a statement from the shareholder himself that the person in question is the actual owner.
Shareholders have the right to attend and vote by proxy. In that case, a written and dated
form of proxy must be presented at the general meeting. The attached form of proxy
(Attachment 2) may be used.
Please note that authority granted without voting instructions may trigger flagging/disclosure
requirements under Norwegian law. Pursuant to section 4-2, third paragraph of the Securities
Trading Act, having authority to vote without any voting instructions, are treated in the same
manner as ownership of shares or rights to shares. This implies that the proxy will be obliged
to flag/disclose the granted authorities if they relate to a number of shares that (together with
the proxy’s own shares, if any, or rights to shares) reaches or exceeds the thresholds under
section 4-2, second paragraph, of the Securities Trading Act.
This notice including attachments is available on the Company’s website:
www.norwayroyalsalmon.com
According to section 7 of the articles of association, the attachments to the notice are not
sent by mail to the shareholders. However, any shareholder may require that the
attachments are sent free of charge to him or her by mail. If a shareholder wants to receive

the documents, please contact the Company at telephone no. (+47) 73 92 43 00 or by e-mail
to: edel.gjaere@salmon.no
The board of directors of Norway Royal Salmon ASA encourages shareholders to register
that they can receive electronic documents in their VPS accounts.

Yours sincerely
Norway Royal Salmon ASA

Paal Espen Johnsen
Chairman of the Board

Item 3:

Approval of merger plan for merger with SalMar ASA

The merger plan for the merger between the Company and SalMar ASA, the board's report on
the merger and the expert report on the merger plan prepared by KWC Revisjon AS are
available on the Company's website: www.norwayroyalsalmon.com.

The board of directors proposes that the General Meeting passes the following resolution:
The merger plan dated 30 May 2022 for the merger between Norway Royal
Salmon ASA and SalMar ASA is approved. This entails that the Company is
dissolved as a result of the merger with SalMar ASA.

Item 4:

Approval of share issue

The Company and its wholly owned subsidiary NRS Farming AS entered into an agreement
with NTS ASA ("NTS") on 11 January 2022 which entails that NRS Farming AS shall
purchase 100 % of the shares in SalmoNor AS ("SalmoNor") from NTS (the "Transaction").
Two supplementary agreements to the agreement have subsequently been entered into on
28 April 2022 and 30 May 2022 respectively.
The final purchase price for the shares depends, among other things, on the net debt and
biomass in SalmoNor at the time of completion, and the estimated purchase price at present
is approximately NOK 5,977,817,207.
Upon completion of the Transaction, Norway Royal Salmon ASA shall issue a number of
consideration shares in the Company to NTS at a total value of NOK 4,073,284,661 (the
"Consideration Shares"). The remaining part of the purchase price (currently estimated at
approximately NOK 1,904,532,546) will remain as a seller credit, and will be settled in
accordance with a further agreement between the parties. If the final purchase price deviates
from the above-mentioned estimated purchase price, the deviation will be adjusted by
increasing or reducing the seller credit, which is to be settled in cash.
The capital increase is directed at NTS in order to complete the purchase of the shares in
SalmoNor. The capital increase will be completed at the same subscription price per share
as the value ascribed to each share in the Company in the merger (cf. item 3).
The issue of the Consideration Shares is proposed to be carried out by a part of NTS' claim
against NRS Farming AS for the purchase price equal to NOK 4,073,284,661 being used as
a contribution in kind in the Company against a consideration in the form of 15,360,452
shares in the Company.
An expert report regarding the contribution in kind has been prepared by KPMG AS. This
report is attached to the notice.

Copies of the Company's annual accounts, annual report and auditor's report for 2021 are
available at the Company's business office with address Ferjemannsveien 10, 7042
Trondheim, and are also available on the Company's website: www.norwayroyalsalmon.com.

The board of directors proposes that the General Meeting passes the following resolution:
(i)

The Company's share capital is increased by NOK 15,360,452 from NOK 43,572,191
to NOK 58,932,643 by issuing 15,360,452 new shares, each with a nominal value of
NOK 1.00.

(ii)

The new shares are issued at a subscription price of NOK 265.18 per share, and the
total subscription amount is NOK 4,073,284,661.

(iii) The new shares may be subscribed for by NTS ASA, reg. no. 814 520 242, with
registered address Fjordgata 8, 7900 Rørvik. Consequently, the shareholders'
preferential rights are set aside.
(iv) Subscription for the new shares shall take place no later than 15 November 2022 on
a separate subscription form.
(v)

As consideration for the shares, NTS ASA shall transfer to the Company a receivable
against NRS Farming AS in the amount of NOK 4,073,284,661. The receivable shall
be transferred to the Company on the day it is clear that the agreement between NRS
Farming AS, NTS ASA and the Company regarding NRS Farming AS' purchase of
shares in SalmoNor AS (the "SalmoNor Agreement") shall be completed in
accordance with its supplementary agreement no. 2 dated 30 May 2022
("Supplementary Agreement No. 2"), and no later than 15 November 2022.

(vi) The new shares shall carry right to dividend from the date the capital increase is
registered in the Norwegian Register of Business Enterprises.
(vii) The Company's estimated expenses in connection with the capital increase are
approximately NOK 100,000.
(viii) As a result of the capital increase, section 4 of the Company's articles of association
is amended to read as follows:
"The company's share capital is NOK 58,932,643 divided into 58,932,643 shares of
NOK 1.00 fully paid up. The company's shares must be registered with the Norwegian
Central Securities Depository."
(ix) The implementation of this resolution is conditional upon the SalmoNor Agreement
being implemented in accordance with Supplementary Agreement No. 2.

Item 5:

Remuneration to the members of the board

A recommendation from the nomination committee will be presented prior to the
extraordinary general meeting.

To the shareholders of Norway Royal Salmon ASA

Attachment 1

The Extraordinary General Meeting of Norway Royal Salmon ASA
is to be held on Thursday 30 June 2022 at 09:00 am at
Multimediarom in Ferjemannsveien 10, Trondheim

ATTENDANCE SLIP

The undersigned will attend the Extraordinary General Meeting of Norway Royal Salmon
ASA on 30 June 2022 and cast votes for:

Name of shareholder: ______________________________

_______________________ own shares

_______________________ other shares according to attached forms of proxy

In total ________________________ shares

-----------------------------------Place / Date

------------------------------------------------Shareholder's signature

------------------------------------------------Shareholder's name in block letters

Please send the attendance slip to Norway Royal Salmon ASA, P.O. Box 2608 Sentrum,
7414 Trondheim, Norway.
The attendance slip may also be sent by e-mail to: edel.gjaere@salmon.no
The attendance slip must be received by Norway Royal Salmon ASA no later than 28
June 2022. Shareholders or proxies who want to attend and vote on the General
Meeting, have to give notice to the Company within two days before the General
Meeting. This is in accordance with the Articles of Association section 7.

Attachment 2

FORM OF PROXY
Shareholder's name:______________________________
As the owner of _______________________ shares in Norway Royal Salmon ASA, I/we
hereby grant

the Chairman of the Board
________________________________________ (insert name)
authority to represent and cast votes for my/our shares at the Extraordinary General Meeting
in Norway Royal Salmon ASA to be held on 30 June 2022.
If none of the alternatives above has been selected, authority will be deemed to have been
granted to the Chairman of the Board. If authority has been granted to the Chairman of the
Board, the Chairman of the Board is entitled to give another member of the board or
management the right to represent, and cast votes for, the shares to which the authority
relates.
If the shareholder so requires, and the Chairman of the Board has been selected as proxy, the
voting instructions below may be completed and sent to the Company. Votes will then be cast
for the shares according to the instructions.
Voting instructions:
Item

Resolution

Item 2

Approval of the notice and proposed
agenda

Item 3

Approval of merger plan for merger with
SalMar ASA

Item 4

Approval of share issue

Item 5

Remuneration to the members of the board

Vote in
favour

Vote
against

Refrain
from voting

If voting instructions have been given, the following applies:
•

If ”Vote in favour” has been selected, this implies that the proxy is instructed to vote in
favour of the proposal in the notice, including any changes that the board, the Chairman
of the Board or the chair of the meeting might suggest. In the event of any changes to
the proposals stated in the notice, the proxy may, upon his or her own discretion, refrain
from voting for the shares.

•

If ”Vote against” has been selected, this implies that the proxy is instructed to vote against
the proposal in the notice, including any changes that the board, the Chairman of the

Board or the chair of the meeting might suggest. In the event of any changes to the
proposals stated in the notice, the proxy may, upon his or her own discretion, refrain from
voting for the shares.
•

If “Refrain from voting” has been selected, this implies that the proxy is instructed not to
cast votes for the shares.

•

If none of the alternatives have been selected, this implies that the proxy is free to decide
how to vote for the shares. If the proxy is given to the Chairman of the Board, the proxy
is considered as an instruction to vote in favour of the board's proposition in accordance
with the first bullet point above.

•

In elections, the instructions are limited to the voting on candidates listed in the form of
proxy.

•

When voting on items which are not listed in the notice, but which are lawfully to be
decided upon at the general meeting, the proxy is free to decide how to vote for the
shares. The same applies to votes on formalities, such as election of a chair of the
meeting, the order of voting or the form of voting.

•

If the shareholder has appointed a different proxy than the Chairman of the Board and
wants to give this person voting instructions, this is a matter between the shareholder
and the proxy that is irrelevant to the Company. The Company undertakes no
responsibility for verifying if the proxy votes according to his or her instructions.

Signature:

________________________________*

Name:

________________________________ (block letters)

Place/date:

________________________________

Please send the form of proxy to: Norway Royal Salmon ASA, P.O. Box 2608 Sentrum,
7414 Trondheim, Norway.
It is also possible to send the form of proxy by e-mail to: edel.gjaere@salmon.no
The form of prooxy must be received by Norway Royal Salmon ASA no later than 28 June
2022.
* If authority has been granted on behalf of a Company or another legal entity, a certificate of
registration and/or form of proxy must be enclosed demonstration that the person signing
is authorized to grant the authority.

